FINGER LAKES ECONOMIC DEVELOPMENT CENTER
1 Keuka Business Park, Suite 104
Penn Yan, NY 14527
Telephone: 315-536-7328

MINUTES OF THE REGULAR BOARD MEETING OF THE FINGER LAKES ECONOMIC
DEVELOPMENT CENTER

April 17, 2019

FLEDC MEMBERS PRESENT: Gene Pierce
Jim Willson
Jerry Hiller
Dr. Kim Williams

FLEDC MEMBERS ABSENT: Bill Holgate
Rita Gow
Sirene Garcia

STAFF: Steve Griffin
Mike Lipari
Doreen Jensen

GUESTS: Taylor Fitch
Mike Seppala
Jim Moon
Doug Paddock
Chair G. Pierce called the meeting to order at 8:00 A.M.
Roll call was taken; a quorum was present.

MINUTES

A motion was made by J. Hiller and seconded by J. Willson to approve the March 20, 2019 and April 4, 2019
minutes as written. Motion passed.

AGENDA CHANGES

Under New Business add OnSpot Social Lease and NYS Economic Development Council request.

FINANCE COMMITTEE

D. Jensen reviewed the March Financials and all bills to be paid. A motion was made by Dr. K. Williams and
seconded by J. Hiller to approve the March financials, and to pay all bills submitted as presented. Motion

passed.

Receivables and the loan reports were reviewed. J. Hiller inquired if the one-month late payments had been made.
D. Jensen replied yes.
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MANAGEMENT REPORT
The following updates were given to the Management Report:
D. Jensen did not have any updates to her Management Report.

M. Lipari reported that Parker’s Grille received approval on their resubmitted application to NYS Office of
Community Renewal (OCR) for a Community Development Block Grant. They have received clearance to begin
renovations on the building. M. Lipari reported he is finalizing Request for Proposal to hire a consultant to assist
with grant management, a portion of the awarded funds can be used for grant administration.

M. Lipari reported that Chris lversen will be submitting his application to NYS Office of Community Renewal
(OCR) for the Hotel expansion project. The Public Hearing was held on April 16", 2019. There were no
comments or concerns at the public hearing. The total grant applied for is $300,000 and if awarded will be
dispersed as, 50% deferred loan and 50% term loan. Loan terms are, 5-year term and an interest rate of 80% of the
current interest rate

M. Lipari reported that the sale of the Small Cities loan fund to FLHEDC has been completed. portfolio is moving
forward.

M. Lipari reported there should be loan applications for review for the next board meeting.

M. Lipari reported that Yates NextGen is meeting Tuesday, April 23, 2019 at the Wine Bar. They are working
with a Lyons National Bank’s financial consultant for a presentation on financial planning.

G. Pierce inquired about the Irrigation Study. Why are they taking water out of the outlet and the lake? M. Lipari
replied it is easier to provide water to certain properties by pumping from the Outlet. S. Griffin replied he thought
they were first looking at the outlet at the beginning of the irrigation study discussions. M. Lipari reported that
one of the old mills located on the outlet provides potential infrastructure and may be used for the pumping station
helping to lower costs.

J. Willson inquired if the OCR process will delay Parker’s Grille opening? S. Griffin replied there it did result in a
roughly two-month delay.

S. Griffin reported that Joe Sorensen has been busy with preparing different spaces for all the new tenants moving
in and existing tenants moving to different spaces. There has been lots of activity at Keuka Business Park.

S. Griffin reported the FLACRA lease was signed and returned to us. We finally have a schedule of work and
moving date.

S. Griffin introduced Mike Seppala of FLX Consulting and reported that he has presented recommendations
already that will improve efficiency and accuracy.

S. Griffin reported that his Facebook post on the new Sabrina’s Bakery downtown had 1,000 views on the first
day! It is up to 16,700 views and 7,000 engagements! S. Griffin reported that he had also posted about the new
Tartan Axe Throwing business at the Windmill. This had 12,400 views and 1,800 engagements! For comparison,
our new logo post only had 400 views and 18 engagements.
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S. Griffin reported he did a generic storefront tally for downtown Penn Yan. We have 85 storefronts with 42 being
retail or food based. If a business has multiple buildings, he counted each store front even though it is one
business. Downtown Penn Yan has a very large historic area.

S. Griffin reported that he would like to take what we learned from the DRI and mirror parts of it in other
communities in the County. He’d like to focus on community input and engagement by having the residents
develop the strategy and programs to develop in their hometowns.

NEW BUSINESS

S. Griffin reviewed a memo from Joe Scott regarding the Kan-Pak, LLC structure. The first paragraph describes the
typical straight-lease back project. Paragraph 2 is what most of the projects have in common by having a real-estate
holding company own the property which in turn rents to the operating business. Argos oversees seven food
processing facilities. This is an unrelated corporate structure, but a fairly close relationship exists between Golden
State Foods and Argos. Kan-Pak, LLC is planning on selling the whole facility to Penn Yan Manufacturing Realty,
LLC who will then lease back the facility to Kan-Pak, LLC. The existing PILOT will need to be assigned. We will
need to approve the assignment of the current PILOT. All job numbers and total investment are the same as the
original application and if not met, the same clawbacks kick in. G. Pierce inquired if this was the same deal and we
just need to assign the PILOT. S. Griffin replied yes. J. Hiller inquired what the financial advantages and business
mechanics of setting the project up this way? S. Griffin replied it frees up capital for company while providing a
good investment for the real estate holding company. KanPak utilized the exact same structure with the same
investment company for their Kansas facility. J. Hiller stated he is not against the project he was just curious.

The following resolution was offered by Jerry Hiller, seconded by Dr. Kim Williams, to wit:

RESOLUTION CONSENTING TO AND AUTHORIZING THE EXECUTION AND
DELIVERY OF CERTAIN DOCUMENTS WITH RESPECT TO THE ASSIGNMENT AND
ASSUMPTION OF THE AGENCY DOCUMENTS RELATING TO THE KAN-PAK, LLC
PROJECT.

WHEREAS, Yates County Industrial Development Agency (the “Agency”) is authorized and empowered
by the provisions of Chapter 1030 of the 1969 Laws of New York, constituting Title 1 of Article 18-A of the General
Municipal Law, Chapter 24 of the Consolidated Laws of New York, as amended (the “Enabling Act”) and Chapter
113 of the 1975 Laws of New York, as amended, constituting Section 893-b of said General Municipal Law (said
Chapter and the Enabling Act being hereinafter collectively referred to as the “Act”) to promote, develop, encourage
and assist in the acquiring, constructing, reconstructing, improving, maintaining, equipping and furnishing of
manufacturing, warehousing, research, commercial and industrial facilities, among others, for the purpose of
promoting, attracting and developing economically sound commerce and industry to advance the job opportunities,
health, general prosperity and economic welfare of the people of the State of New York, to improve their prosperity
and standard of living, and to prevent unemployment and economic deterioration; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered under the Act to
acquire, construct, reconstruct and install one or more “projects” (as defined in the Act) or to cause said projects to
be acquired, constructed, reconstructed and installed, and to convey said projects or to lease said projects with the
obligation to purchase; and

WHEREAS, Kan-Pak, LLC (the “Company”) is the owner of a dairy products manufacturing and
distribution facility located on Horizon Park Drive in the Village of Penn Yan, Town of Milo, Yates County, New
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York (the various improvements, parcels of real estate and machinery and equipment hereinafter collectively
referred to as the “Project Facility”); and

WHEREAS, the Company has entered into various documents and agreements with the Agency in
connection with the acquisition, construction, reconstruction and installation of the Project Facility, including but
not limited to, (A) (1) an amended and restated lease agreement dated as of February 1, 2008 (the “2008 Lease
Agreement”), and (2) the other Basic Documents (as defined in the 2008 Lease Agreement, and as referred to in
this resolution, the “2008 Basic Documents”), and (B) (1) a lease agreement dated as of February 1, 2016 (the “2016
Lease Agreement”) (the 2008 Lease Agreement and the 2016 Lease Agreement are hereinafter collectively referred
to as the “Lease Agreements”), and (2) the other Basic Documents (as defined in the 2016 Lease Agreement, and
as referred to in this resolution, the “2016 Basic Documents™); and

WHEREAS, the 2008 Basic Documents and the 2016 Basic Documents, together with any and all other
documents entered into between the Agency and the Company are hereinafter collectively referred to as the “Basic
Documents”; and

WHEREAS, by an application (the “Assignment Application”) submitted by the Company to the Agency
on behalf of Penn Yan Manufacturing Realty, LLC, a Missouri limited liability company (the “New Company”),
the Agency has been requested (A) to consent to and approve the assignment to, and assumption by the New
Company, of all of the Company’s interest in the Project Facility and the Basic Documents and (B) to authorize the
assumption by the New Company of all obligations of the Company under the Basic Documents, pursuant to an
assignment and assumption agreement (the “Assignment and Assumption Agreement”); and

WHEREAS, the Company has submitted the Assignment Application in connection with a decision by the
Company to modify the ownership structure of the Project Facility by conveying the Project Facility to the New
Company, and then arranging with the New Company for the lease by the New Company of the Project Facility
back to the Company pursuant to a sale/lease-back agreement; and

WHEREAS, pursuant to Section 9.1 of each of the Lease Agreements, the Company is prohibited from
assigning the Lease Agreements, or selling, leasing, transferring or otherwise conveying any part of the Project
Facility, without the prior written consent of the Agency; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B of the
Consolidated Laws of New York, as amended (the “SEQR Act”) and the regulations adopted pursuant thereto by
the Department of Environmental Conservation of the State of New York, being 6 NYCRR Part 617, as amended
(the “Regulations” and collectively with the SEQR Act, “SEQRA”), the Agency must satisfy the requirements
contained in SEQRA prior to making a final determination whether to proceed with the request described in the
Assignment Application (the “Assignment”); and

WHEREAS, pursuant to SEQRA, the Agency has examined the Assignment Application in order to make
a determination as to whether the Assignment is subject to SEQRA, and, based on discussions with Agency Special
Counsel, it appears that the Assignment constitutes a “Type II action” under SEQRA;

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY AS FOLLOWS:

Section 1. Based upon an examination of the Assignment Application and discussions with Agency
Special Counsel, the Agency hereby makes the following determinations:
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(A) The Assignment constitutes a “Type II action” pursuant to 6 NYCRR 617.5(c)(23) and
(26), and therefor that, pursuant to 6 NYCRR 617.6(a)(1)(i), the Agency has no further responsibilities
under SEQRA with respect to the Assignment.

(B) That since compliance by the Agency with the Assignment will not result in the Agency
providing more than $100,000 of “financial assistance” (as such quoted term is defined in the Act) to the
New Company, Section 859-a of the Act does not require a public hearing to be held with respect to the
Assignment.

© That, following the execution and delivery of the Assignment and Assumption Agreement,
the Company will continue to operate the Project Facility and that there will be no material change in the
operations of the Project Facility.

Section 2. The Agency hereby approves the Assignment and consents to (A) the assignment to, and
assumption by, the New Company of all of the Company’s interest in the Project Facility and the Basic Documents,
and (B) the assumption by the New Company of all obligations of the Company under the Basic Documents
pursuant to the Assignment and Assumption Agreement; subject in each case, however to the following conditions:
(1) receipt of confirmation from the Agency that all payments due under the Basic Documents have been paid; (2)
receipt of confirmation from the Agency that all reporting requirements of the Basic Documents have been received;
(3) receipt of confirmation that all real property taxes and payments in lieu of taxes required by the Project Facility
have been satisfied; (4) receipt of confirmation from the Agency that no modifications shall result from the
Assignment that result in any new tax relief for the Project Facility; (5) compliance with the terms and conditions
contained in the Assignment and Assumption Agreement and the Basic Documents; (6) approval by Agency Special
Counsel of the form of the documents to be executed by the Agency in connection with the Assignment, including
the Assignment and Assumption Agreement and an estoppel (collectively, the “Assignment Documents™); (7)
receipt by the Agency of its administrative fee relating to the Assignment and all fees and expenses incurred by the
Agency with respect to the Assignment, including the fees and expenses incurred by Agency Special Counsel with
respect thereto; (8) that no mortgage tax exemption shall be granted by the Agency in connection with the execution
and delivery of the Assignment and Assumption Agreement; and (9) the following additional conditions: N/A.

Section 3. Subject to (A) satisfaction of the conditions contained in Section 2 hereof; and (B) the
execution and delivery of the Assignment Documents by the other parties thereto, the Chairman (or Vice Chairman)
of the Agency is hereby authorized, on behalf of the Agency, to execute and deliver the Assignment Documents,
and, where appropriate, the Secretary (or Assistant Secretary) of the Agency is hereby authorized to affix the seal
of the Agency thereto and to attest the same, all in substantially the forms thereof approved by counsel to the
Agency, with such changes, variations, omissions and insertions as the Chairman (or Vice Chairman) shall approve,
the execution thereof by the Chairman (or Vice Chairman) to constitute conclusive evidence of such approval.

Section 4. The officers, employees and agents of the Agency are hereby authorized and directed for
and in the name and on behalf of the Agency to do all acts and things required or provided for by the provisions of
the Assignment Documents, and to execute and deliver all such additional certificates, instruments and documents,
to pay all such fees, charges and expenses and to do all such further acts and things as may be necessary or, in the
opinion of the officer, employee or agent acting, desirable and proper to effect the purposes of this Resolution and
to cause compliance by the Agency with all of the terms, covenants and provisions of the Assignment Documents
binding upon the Agency.
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Section 5. This Resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to a vote on roll call, which resulted
as follows:

Gene Pierce VOTING Yes
Jerry Hiller VOTING Yes
Rita Gow VOTING Absent
Dr. Kim Williams VOTING Yes
Sirene Garcia VOTING Absent
William Holgate VOTING Absent
Jim Willson VOTING Yes]

The foregoing Resolution was thereupon declared duly adopted.
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STATE OF NEW YORK )
) SS.:
COUNTY OF YATES )

I, the undersigned (Assistant) Secretary of Yates County Industrial Development Agency (the “Agency”),
DO HEREBY CERTIFY that | have compared the foregoing annexed extract of the minutes of the meeting of the
members of the Agency, including the Resolution contained therein, held on April 17, 2019 with the original thereof
on file in my office, and that the same is a true and correct copy of said original and of such Resolution contained
therein and of the whole of said original so far as the same relates to the subject matters therein referred to.

| FURTHER CERTIFY that (A) all members of the Agency had due notice of said meeting; (B) said
meeting was in all respects duly held; (C) pursuant to Article 7 of the Public Officers Law (the “Open Meetings
Law”), said meeting was open to the general public, and due notice of the time and place of said meeting was duly
given in accordance with such Open Meetings Law; and (D) there was a quorum of the members of the Agency
present throughout said meeting.

| FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force and effect and
has not been amended, repealed or rescinded.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the seal of the Agency this 17th day of
April, 20109.

(Assistant) Secretary

(SEAL)
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J. Hiller inquired that he would like to get a general understanding the financial benefits for projects structured like
this using a simple Company A and Company B format.

S. Griffin reported that OnSpot Social would like to lease two offices on the first floor. The offices total 378 square
feet. This would be a 9-month lease at $475 a month. This is a startup tech company. They have a point of sale
CRM product directed toward retail offering coupons. The lease would include an internet clause that would limit
amount of usage. A motion was made by J. Willson and seconded by Dr. K. Williams to authorize the Chair sign
the lease with OnSpot Social for $475 a month and an internet clause that limits what they can use. Motion
passed.

S. Griffin reported that the New York State Economic Development Council has requested an additional voluntary
dues assessment. The additional dues are for pro-business advocacy efforts. They have asked for an additional
$1,000 on top of our annual membership fee. J. Hiller inquired if there is a program plan that defines the result of
our investment? S. Griffin replied yes and showed a copy of the plan. J. Hiller replied he is good with the additional
voluntary dues’ assessment. A motion was made by J. Hiller and seconded by Dr. K. Williams to authorize an
additional voluntary dues assessment of $1,000 to the New York State Economic Development Council. Motion
passed.

G. Pierce reported he would like to thank Yates County for their contribution of occupancy funds made to the
natural and recreational fund. Doug Paddock replied you need to thank Taylor Fitch as that was his idea. S. Griffin
reported funds like these will continue to grow as tourism grows. Doug Paddock reported that for two years in a
row funds have gone to Friends of the Outlet. Doug Paddock reported a colleague from western New York told him
how much they loved the Outlet Trail.

A motion was made by J. Willson and seconded by Dr. K. Williams to adjourn the meeting at 8:28 A.M. Motion
passed.

Respectfully submitted,

Doreen J. Jensen
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