FINGER LAKES ECONOMIC DEVELOPMENT CENTER
1 Keuka Business Park, Suite 100
Penn Yan, NY 14527
Telephone: 315-536-7328

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

November 15, 2023

FLEDC MEMBERS PRESENT: Dr. Tim Cutler
Dr. Kim Pinkey
Sirene Garcia
Amy Storey
Mary Anne Rogers
Ryan Hallings

FLEDC MEMBERS EXCUSED: Janice Gaub
FLEDC LEGAL COUNSEL via ZOOM: Russ Gaenzle, Harris Beach, PLLC
FLEDC STAFF: Steve Griffin
Mike Lipari
Doreen Jensen
GUESTS: Steve Maier, Harris Beach, PLLC
Jim Moon

Noah Pinkey

Vice-Chair Dr. K. Pinkey called the meeting to order at 8:57 A.M. immediately following the Finger
Lakes Horizon EDC’s adjournment.

Roll call was taken, a quorum was present. Vice- Chair K. Pinkey introduced guests.
MINUTES

A motion was made by Dr. T. Cutler and seconded by M.A. Rogers to approve the October 18, 2023
minutes as written. Motion passed.

AGENDA CHANGES

Under Action Items please remove Electronic Access Device and add new member Appointee to Loan
Review Committee

FINANCE COMMITTEE

D. Jensen reviewed all the bills to be paid, the total bills to be paid today is $38,880.46 and consists of
Check #6373 -6396, e144-e145 and includes payroll from the Checking Account. Check #59-60 totaling
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$1,858.63 from the Ag Account was also presented for payment. D. Jensen inquired if there were any
questions on the financials or loan reports. No questions were asked.

A motion was made by Dr. T. Cutler and seconded by A. Storey to approve the Finance Report and to
pay all bills submitted totaling $338,880.46 from the checking account, and $1,858.63 from the ag
account with the check numbers presented. Motion passed.

STATUS REPORT
D. Jensen no updates unless there are questions?

M. Lipari reported that he sits on the board of the Keuka Housing Council. M. Lipari reported the Council
has a new Executive Director Peter Vazquez. M. Lipari reported that the Board and Staff are
transitioning.

S. Griffin reported ESD Regional Council announced their project awardees. Sweet Farm received
$150,000 for their expansion. There were also five different craft beverage businesses that were awarded
micro grants between $35,000-$50,000.

M. Lipari reported he was on the Village Short Term Rental Committee looking into Air B & B’s. M.
Lipari gave an update on what the committee was working on. There was discussion on housing and the
need of people to fill jobs.

ACTION ITEMS

M. Lipari reported Limar, Inc. would like to construct a new 4,800 square foot workshop, warehouse and
office space. Total project cost is $795,500. The estimated tax benefits are as follows; $7,000.00
mortgage recording tax if utilized, $20,000.00 sales tax and $36,410.14 in property tax for a total of
$63,410.14. The total economic benefit to the community to total community benefit investment ratio is
145:1. The benefits projected are not over $100,000 so there is no need to hold a public hearing. There
would be 7 full time equivalents jobs retained and 7 would be created. The Town of Milo has approved
this project but we need to be Lead Agency for SEQR. M. Lipari went through the SEQR Part 2 with the
Board to answer all questions.

R. Hallings joined the meeting at 9:17 A.M.
A motion was made by Dr. T. Cutler and seconded by A Storey to approve the Environmental

Assessment Form and to issue a Negative Declaration for the for the Limar, Inc project. Motion passed
with R. Hallings abstaining.

The following resolution was duly offered by A. Storey and seconded by Dr. K. Pinkey, to wit:
Resolution No. 11/2023 -

RESOLUTION OF THE YATES COUNTY INDUSTRIAL DEVELOPMENT
AGENCY (THE "AGENCY") (i) ACCEPTING AN APPLICATION WITH
RESPECT TO A CERTAIN PROJECT (DESCRIBED BELOW); (i)
APPOINTING LIMAR INC. AS AGENT OF THE AGENCY TO UNDERTAKE
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THE PROJECT; (iii) MAKING A DETERMINATION UNDER ARTICLE 8 OF
THE NEW YORK STATE ENVIRONMENTAL CONSERVATION LAW IN
CONNECTION WITH THE PROJECT; (iv) AUTHORIZING FINANCIAL
ASSISTANCE TO THE COMPANY WITH RESPECT TO THE PROJECT IN
THE FORM OF (a) A SALES AND USE TAX EXEMPTION, (b) A PARTIAL
REAL PROPERTY TAX ABATEMENT STRUCTURED THROUGH A TAX
AGREEMENT, AND (¢c) A MORTGAGE RECORDING TAX EXEMPTION; (v)
AUTHORIZING THE EXECUTION AND DELIVERY OF AN AGENT,
FINANCIAL ASSISTANCE AND PROJECT AGREEMENT, LEASE
AGREEMENT, LEASEBACK AGREEMENT AND TAX AGREEMENT WITH
RESPECT TO THE PROJECT, AND (vi) AUTHORIZING THE EXECUTION
AND DELIVERY OF A MORTGAGE AND RELATED DOCUMENTS WITH
RESPECT TO THE PROJECT.

WHEREAS, by Title I of Article 18-A of the General Municipal Law of the State of New
York (the "State"), as amended, and Chapter 113 of the Laws of 1975 of the State (collectively,
the "Act"), the YATES COUNTY INDUSTRIAL DEVELOPMENT AGENCY (the "Agency")
was created with the authority and power to promote, develop, encourage and assist in acquiring,
constructing, reconstructing, improving, maintaining, equipping and furnishing industrial,
manufacturing, warehousing, commercial, research, and recreational facilities as authorized by the
Act, and in connection therewith to enter into straight lease transactions and provide other forms
of financial assistance; and

WHEREAS, LIMAR INC., for itself or on behalf of an entity to be formed by it or on its
behalf (the "Company") has submitted an application (the "Application") to the Agency, a copy of
which is on file with the Agency, requesting the Agency's assistance with respect to a certain
project (the "Project") consisting of: (A) the acquisition by the Agency of a leasehold or other
interest in a portion of certain real property located at 920 Rice Road, Town of Milo, Yates County,
New York (the "Land", being more particularly described as a portion of tax parcel No. 87.04-1-
15) and the existing improvements located thereon (the "Existing Improvements"); (B) the
planning, design, construction and operation of an approximately 4,800 warehouse and office
space facility, along with utility and site improvements, parking lots, curbage, landscaping and
stormwater retention improvements (collectively, the "Improvements"); and (C) the acquisition
and installation in and around the Improvements of certain items of equipment, machinery and
other tangible personal property (the "Equipment"; and, collectively with the Land, the Existing
Improvements and the Improvements, the "Facility"); and

WHEREAS, pursuant to Article 18-A of the Act the Agency desires to adopt a resolution
describing the Project and the Financial Assistance (as defined below) that the Agency is
contemplating with respect to the Project; and

WHEREAS, it is contemplated that the Agency will (i) negotiate and enter into an agent,
financial assistance and project agreement, pursuant to which the Agency will appoint the
Company as its agent for the purpose of undertaking the Project (the "Project Agreement"), (ii)
negotiate and enter into a lease agreement (the "Lease Agreement"), related leaseback agreement
(the "Leaseback Agreement"), and tax agreement (the "Tax Agreement"), (iii) take a leasehold
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interest in the Land, the Existing Improvements, the Improvements, the Equipment and the
personal property constituting the Facility (once the Lease Agreement, Leaseback Agreement and
Tax Agreement have been negotiated), and (iv) provide Financial Assistance to the Company in
the form of (a) a sales and use tax exemption for purchases and rentals related to the acquisition,
reconstruction, renovation and equipping of the Facility, (b) a partial real property tax abatement
structure under the Tax Agreement, and (c) a mortgage recording tax exemption as permitted by
New York State law (collectively, the "Financial Assistance"); and

WHEREAS, The Agency reviewed the proposed Project pursuant to the State
Environmental Quality Review Act, as codified under Article 8 of the Environmental Conservation
Law and Regulations adopted pursuant thereto by the Department of Environmental Conservation
of the State (collectively, “SEQRA”) and related Environmental Assessment Form (“EAF”),
attached hereto as Exhibit A, and desires to adopt a “Negative Declaration” pursuant to SEQRA;
and

WHEREAS, the Financial Assistance provided by the Agency to the Company shall not
exceed $100,000 and, therefore, a public hearing with respect to the Project is not required to be
held by the Agency; and

WHEREAS, the Project Agreement, Lease Agreement, Leaseback Agreement, Tax
Agreement, Mortgage and related documents with respect to the Project are being negotiated and
will be presented to the Chair, Vice Chair and/or Chief Executive Officer of the Agency for
execution upon approval of this resolution.

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

Section 1. The Company has presented an Application in a form acceptable to the
Agency. Based upon the representations made by the Company to the Agency in the Company’s
Application, the Agency hereby finds and determines that:

(A) By virtue of the Act, the Agency has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powers granted to it under the Act; and

(B)  Itis desirable and in the public interest for the Agency to appoint the Company as
its agent for purposes of undertaking the Project; and

(C)  The Agency has the authority to take the actions contemplated herein under the Act;
and

(D)  The action to be taken by the Agency will induce the Company to develop the
Project, thereby increasing employment opportunities in Yates County, New York, and otherwise
furthering the purposes of the Agency as set forth in the Act; and

Finger Lakes EDC Minutes 4
November 15, 2023



(E)  The Project will not result in the removal of a civic, commercial, industrial, or
manufacturing plant of the Company or any other proposed occupant of the Project from one area
of the State of New York (the "State") to another area of the State or result in the abandonment of
one or more plants or facilities of the Company or any other proposed occupant of the Project
located within the State; and the Agency hereby finds that, based on the Company’s application,
to the extent occupants are relocating from one plant or facility to another, the Project is reasonably
necessary to discourage the Project occupants from removing such other plant or facility to a
location outside the State and/or is reasonably necessary to preserve the competitive position of
the Project occupants in their respective industries; and

(F) Based upon a review of the Application and the EAF submitted to the Agency, the
Agency hereby:

(1) Accepts the EAF and related materials received from the Company in
connection with the Agency’s review of the Project for purposes of complying with
SEQRA; and

(11) Finds that the Project involves an “Unlisted Action” (as such quoted term
is defined under SEQRA). The Agency’s review is “uncoordinated” (as such quoted term
is defined under SEQRA). Based upon the review by the Agency of the EAF and related
documents delivered by the Company to the Agency and other representations made by the
Company to the Agency in connection with the Project, the Agency hereby finds that (a)
the Project will result in no major impacts and, therefore, is one which may not cause
significant damage to the environmental; (b) the Project will not have a “significant effect
on the environment” (as such quoted term is defined under SEQRA); and (c) no
“environmental impact statement” (as such quoted term is defined under SEQRA) need be
prepared for this action. This determination constitutes a “negative declaration” (as such
quoted terms are defined under SEQRA) for purposes of SEQRA.

Section 2. Based upon representations and warranties made by the Company in the
Application, the Agency hereby authorizes and approves the Company, as its agent, to make
purchases of goods and services relating to the Project, that would otherwise be subject to State
and local sales and use tax in an amount up to $250,000.00, which result in State and local sales
and use tax exemption benefits ("Sales and Use Tax Exemption Benefits") not to exceed
$20,000.00. The Agency agrees to consider any requests by the Company for increase to the
amount of Sales and Use Tax Exemption Benefits authorized by the Agency upon being provided
with appropriate documentation detailing the additional purchases of property or services.

Section 3. Pursuant to Section 875(3) of the Act, the Agency may recover or recapture
from the Company, its agents, consultants, subcontractors, or any other party authorized to make
purchases for the benefit of the Project, any Sales and Use Tax Exemption Benefits taken or
purported to be taken by the Company, its agents, consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project, if it is determined that: (i) the
Company, its agents, consultants, subcontractors, or any other party authorized to make purchases
for the benefit of the Project, is not entitled to the Sales and Use Tax Exemption Benefits; (ii) the
Sales and Use Tax Exemption Benefits are in excess of the amounts authorized to be taken by the
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Company, its agents, consultants, subcontractors, or any other party authorized to make purchases
for the benefit of the Project; (iii) the Sales and Use Tax Exemption Benefits are for property or
services not authorized by the Agency as part of the Project; or (iv) the Sales and Use Tax
Exemption Benefits are taken in cases where the Company, its agents, consultants, subcontractors,
or any other party authorized to make purchases for the benefit of the Project, fails to comply with
a material term or condition to use property or services in the manner approved by the Agency in
connection with the Project. As a condition precedent of receiving Sales and Use Tax Exemption
Benefits, the Company, its agents, consultants, subcontractors, or any other party authorized to
make purchases for the benefit of the Project, shall (i) cooperate with the Agency in its efforts to
recover or recapture any Sales and Use Tax Exemption Benefits, and (ii) promptly pay over any
such amounts to the Agency that the Agency demands.

Section 4. Subject to the Company executing the Agent Agreement and the delivery to
the Agency of a binder, certificate or other evidence of liability insurance policy for the Project
satisfactory to the Agency, the Agency hereby authorizes the Company to proceed with the
undertaking of the Project and hereby appoints the Company as the true and lawful agent of the
Agency: (i) to undertake the Project; (ii) to make, execute, acknowledge and deliver any contracts,
orders, receipts, writings and instructions, as the stated agent for the Agency with the authority to
delegate such agency, in whole or in part, to agents, subagents, contractors, and subcontractors of
such agents and subagents and to such other parties as the Company chooses; and (iii) in general,
to do all things which may be requisite or proper for completing the Project, all with the same
powers and the same validity that the Agency could do if acting in its own behalf; provided,
however, the Agent Agreement shall expire on December 31, 2024 (unless extended for good
cause by the President/CEO of the Agency) if the Lease Agreement, Leaseback Agreement, Tax
Agreement contemplated have not been executed and delivered.

Section 5. The Chair, Vice Chair and/or Chief Executive Officer of the Agency are
hereby authorized, on behalf of the Agency, to execute (i) the Agent Agreement, pursuant to which
the Agency appoints the Company as its agent to undertake the Project, (ii) a Lease Agreement,
pursuant to which the Company leases the Project to the Agency, and (iii) a related Leaseback
Agreement, pursuant to which the Agency leases its interest in the Project back to the Company,
(iv) the Tax Agreement, and (v) related documents; provided that (1) the rental payments under the
Leaseback Agreement include payments of all costs incurred by the Agency arising out of or
related to the Project and indemnification of the Agency by the Company for actions taken by the
Company and/or claims arising out of or related to the Project and (ii) the terms of the Tax
Agreement are consistent with the Agency's Uniform Tax Exemption Policy or the procedures for
deviation therefrom have been complied with.

Section 6. The Chair, Vice Chair and/or Chief Executive Officer of the Agency are
hereby authorized, on behalf of the Agency, to execute, deliver and record a mortgage, assignment
of leases and rents, security agreement, UCC-1 Financing Statements and all documents
reasonably contemplated by these resolutions or required by the Bank in such forms as approved
by counsel to the Agency up to a maximum principal amount not to exceed $700,000.00, acquire
the Facility and/or finance or refinance equipment and other personal property and related
transactional costs (hereinafter, with the Agent Agreement, Lease Agreement, Leaseback
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Agreement and Tax Agreement, collectively called the "Agency Documents"); and, where
appropriate, the Secretary or Assistant Secretary of the Agency is hereby authorized to affix the
seal of the Agency to the Agency Documents and to attest the same, all with such changes,
variations, omissions and insertions as the Chair, Vice Chair and/or Chief Executive Officer of the
Agency shall approve, the execution thereof by the Chair, Vice Chair and/or Chief Executive
Officer of the Agency to constitute conclusive evidence of such approval; provided, in all events,
recourse against the Agency is limited to the Agency's interest in the Project.

Section 7. The Agency is hereby authorized to provide the Company with an
exemption from mortgage recording taxes as permitted by New York State law in an amount not
to exceed Seven Thousand and 00/100 Dollars ($7,000.00).

Section 8. The Financial Assistance provided by the Agency to the Company shall not
exceed $100,000 and, therefore, a public hearing is not required to be held by the Agency.

Section 9. 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 and
to execute and deliver all such 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 the foregoing
resolutions and to cause compliance by the Agency with all of the terms, covenants and provisions
of the documents executed for and on behalf of the Agency.

Section 10.  These Resolutions 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:

Yea Nay Absent Abstain
Ryan Hallings X
Janice Gaub
Sirene Garcia
Dr. Kim Pinkey
Mary Anne Rogers

Dr. Tim Cutler
Amy Storey
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The Resolutions were thereupon duly adopted.
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CERTIFICATION
(Limar Inc. Project)

STATE OF NEW YORK )
COUNTY OF YATES ) SS.:

I, the undersigned Secretary of the Yates County Industrial Development Agency, DO
HEREBY CERTIFY:

That I have compared the annexed extract of minutes of the meeting of the Yates County
Industrial Development Agency (the "Agency"), including the resolution contained therein, held
on November 15, 2023, with the original thereof on file in my office, and that the same is a true
and correct copy of the proceedings of the Agency and of such resolution set forth therein and of
the whole of said original insofar as the same related to the subject matters therein referred to.

I FURTHER CERTIFY, that all members of said Agency had due notice of said meeting,
that the meeting was in all respects duly held and that, pursuant to Article 7 of the Public Officers
Law (Open Meetings Law), said meeting was open to the general public, and that public notice of
the time and place of said meeting was duly given in accordance with such Article 7.

I FURTHER CERTIFY, that there was a quorum of the members of the Agency present
throughout said meeting.

I FURTHER CERTIFY, that as of the date hereof, the attached resolution is in full force
and effect and has not been amended, repealed or modified.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of said Agency
this 15th day of November, 2023.

Secretary
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Exhibit A
Short Environmental Assessment Form

[See Attached]
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M. Lipari reported the Horning Solar, LLC project was presented at the last board meeting and that he
would be glad to review the project parameters for the Board. M. Lipari provided an overview of the
public hearing that was held. There were no negative comments received.

The following resolution was duly offered by A. Storey and seconded by S. Garcia, to wit:
Resolution No. 11/2023 -

RESOLUTION OF THE YATES COUNTY INDUSTRIAL DEVELOPMENT
AGENCY (THE "AGENCY") (i) ACKNOWLEDGING THE PUBLIC
HEARING HELD BY THE AGENCY ON NOVEMBER 14, 2023, WITH
RESPECT TO THE HORNING SOLAR LLC PROJECT (AS DESCRIBED
BELOW); (ii) MAKING A DETERMINATION OF ENVIRONMENTAL
SIGNIFICANCE FOR THE PROJECT PURSUANT TO SEQRA; (iii)
APPOINTING HORNING SOLAR LLC AS AGENT OF THE AGENCY; (iv)
AUTHORIZING FINANCIAL ASSISTANCE IN THE FORM OF (4A) A SALES
AND USE TAX EXEMPTION FOR PURCHASES AND RENTALS RELATED
TO THE ACQUISITION, CONSTRUCTION AND EQUIPPING OF THE
PROJECT, (B) A PARTIAL REAL PROPERTY TAX ABATEMENT
STRUCTURED THROUGH A TAX AGREEMENT AND (C) A MORTGAGE
RECORDING TAX EXEMPTION FOR THE FINANCING RELATED TO
THE PROJECT; AND (v) AUTHORIZING THE NEGOTIATION,
EXECUTION AND DELIVERY OF A PROJECT AGREEMENT, LEASE
AGREEMENT, LEASEBACK AGREEMENT, TAX AGREEMENT,
MORTGAGE AND RELATED DOCUMENTS WITH RESPECT TO THE
PROJECT.

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of New

York (the "State"), as amended, and Chapter 113 of the Laws of 1975 of the State of New York,
as amended (hereinafter collectively called the "Act"), the YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY (the "Agency") was created with the authority and power to own,
lease and sell property for the purpose of, among other things, acquiring, constructing and
equipping industrial, manufacturing and commercial facilities as authorized by the Act; and

WHEREAS, HORNING SOLAR LLC, for itself or on behalf of an entity formed or to
be formed by it or on its behalf (collectively, the "Company"), has submitted an application (the
"Application"), a copy of which is on file with the Agency, requesting the Agency's assistance
with respect to a certain project (the "Project"), consisting of: (i) the acquisition by the Agency of
a leasehold interest in approximately 24 acres of real property located at 848 SR 14A, Town of
Benton, New York and all other lands where by license or easement or other agreement the
Company or its designees are making improvements that benefit the Project (the "Land", being
more particularly identified as a portion of tax parcel number 17.03-1-12.11, as may be
subdivided); (ii) the planning, design, construction and operation of a SMWac PV solar electrical
generation system, including panel foundations, inverters, transformers, interconnect wiring,
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utility connections, sitework, landscaping, fencing, security and related improvements
(collectively, the "Improvements"); and (iii) the acquisition of and installation in and around the
Land and Improvements by the Company of machinery, equipment, fixtures and other items of
tangible personal property (the "Equipment"; and, together with the Land and the Improvements,
the "Facility"); and

WHEREAS, pursuant to Article 18-A of the Act the Agency desires to adopt a resolution
approving the Project and the Financial Assistance (as defined below) that the Agency is
contemplating with respect to the Project; and

WHEREAS, it is contemplated that the Agency will (1) designate the Company as agent of
the Agency for the purpose of undertaking the Project pursuant to a project agreement (the "Project
Agreement"), (i1) negotiate and enter into a lease agreement (the "Lease Agreement"), a leaseback
agreement (the "Leaseback Agreement"), a tax agreement (the "Tax Agreement") and related
documents with the Company, (iii) take or retain title to or a leasehold interest in the Land, Existing
Improvements, Improvements, Equipment and personal property constituting the Project (once the
Lease Agreement, the Leaseback Agreement and the Tax Agreement have been negotiated), and
(iv) provide financial assistance to the Company in the form of (a) a sales and use tax exemption
for purchases and rentals related to the acquisition, construction and equipping of the Project, (b)
a partial real property tax abatement structured through the Tax Agreement and (c) a mortgage
recording tax exemption for the financing related to the Project (collectively, the "Financial
Assistance"); and

WHEREAS, on October 18, 2023, the Agency adopted a resolution (the "Initial
Resolution") accepting the Application and directing that a public hearing be held; and

WHEREAS, pursuant to Section 859-a of the Act, on Tuesday, November 14,2023, at 3:30
p.m., local time, the Agency held a public hearing with respect to the Project and the proposed
Financial Assistance being contemplated by the Agency (the "Public Hearing"), whereat interested
parties were provided a reasonable opportunity, both orally and in writing, to present their views;
a copy of the Notice of Public Hearing posted on the Agency's website, a certificate attesting to
the posting of the Notice of Public Hearing on the Agency's website and Minutes of the Public
Hearing are attached hereto as Exhibit A; and

WHEREAS, pursuant to the New York State Environmental Quality Review Act, Article
8 of the Environmental Conservation Law and the regulations adopted pursuant thereto at 6
N.Y.C.R.R. Part 617, as amended (collectively referred to as "SEQRA"), the Agency must satisfy
the applicable requirements set forth in SEQRA, as necessary, prior to making a final
determination whether to undertake the Project; and

WHEREAS, the Town of Benton Planning Board (the "Planning Board"), as lead agency,
conducted a coordinated review of the Project pursuant to SEQRA, which resulted in the issuance
of a negative declaration by the Planning Board, dated June 27, 2023 (the "Negative Declaration)
attached hereto as Exhibit B, concluding the SEQRA process; and
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WHEREAS, the Project Agreement, the Lease Agreement, the Leaseback Agreement, the
Tax Agreement, Mortgage and related documents will be negotiated and presented to the
Chairman, Vice Chairman or Chief Executive Officer of the Agency for approval and execution
subject to the adoption of the resolutions herein.

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

Section 1. The Company has presented an Application in a form acceptable to the
Agency. Based upon the representations made by the Company to the Agency in the Application,
the Agency hereby finds and determines that:

(A) By virtue of the Act, the Agency has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powers granted to it under the Act; and

(B) It is desirable and in the public interest for the Agency to appoint the Company as
its agent for purposes of acquiring, constructing and equipping the Project; and

(C)  The Agency has the authority to take the actions contemplated herein under the Act;
and

(D)  The action to be taken by the Agency will induce the Company to develop the
Project, thereby increasing employment opportunities in Yates County, New York, and otherwise
furthering the purposes of the Agency as set forth in the Act; and

(E)  The Project will not result in the removal of a facility or commercial, industrial, or
manufacturing plant of the Company or any other proposed occupant of the Project from one area
of the State to another area of the State or result in the abandonment of one or more plants or
facilities of the Company or any other proposed occupant of the Project located within the State;
and the Agency hereby finds that, based on the Application, to the extent occupants are relocating
from one plant or facility to another, the Project is reasonably necessary to discourage the Project
occupants from removing such other plant or facility to a location outside the State and/or is
reasonably necessary to preserve the competitive position of the Project occupants in their
respective industries; and

Section 2. The Planning Board has conducted a coordinated review of the Project
pursuant to Article 8 of the Environmental Conservation Law and 6 N.Y.C.R.R. Part 617
(collectively referred to as "SEQRA"). In addition to the Planning Board classifying the Project as
a "Type I" action pursuant to SEQRA, the Planning Board also issued a Negative Declaration on
June 27, 2023, determining that the Project did not present a potential significant adverse
environmental impact. The Agency, having reviewed the materials presented by the Company,
including but not limited to, the Full Environmental Assessment Form, further determines that the
Project does not pose a potential significant adverse environmental impact and thus ratifies the
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Negative Declaration previously issued by the Planning Board pursuant to 6 N.Y.C.R.R. Part
617.7.

Section 3.  The Public Hearing held by the Agency on November 14, 2023, concerning
the Project and the Financial Assistance, was duly held in accordance with the Act, including, but
not limited to, the giving of at least ten (10) days published notice of the Public Hearing (such
notice also being provided to the Chief Executive Officer of each affected tax jurisdiction),
affording interested parties a reasonable opportunity, both orally and in writing, to present their
views with respect to the Project.

Section 4. The Agency is hereby authorized to provide to the Company the Financial
Assistance in the form of (a) a sales and use tax exemption for purchases and rentals related to the
acquisition, construction, reconstruction, renovation and equipping of the Project, (b) a partial real
property tax abatement structured through the Tax Agreement and (c) a mortgage recording tax
exemption for the financing related to the Project.

Section 5. Based upon representations and warranties made by the Company in the
Application, the Agency hereby authorizes and approves the Company, as its agent, to make
purchases of goods and services relating to the Project, that would otherwise be subject to State
and local sales and use tax in an amount up to $5.452.940.00, which result in State and local sales
and use tax exemption benefits ("Sales and Use Tax Exemption Benefits") not to exceed
$436.235.20. The Agency agrees to consider any requests by the Company for an increase to the
amount of Sales and Use Tax Exemption Benefits authorized by the Agency upon being provided
with appropriate documentation detailing the additional purchases of property or services.

Section 6. Pursuant to Section 875(3) of the Act, the Agency may recover or recapture
from the Company, its agents, consultants, subcontractors, or any other party authorized to make
purchases for the benefit of the Project, any Sales and Use Tax Exemption Benefits taken or
purported to be taken by the Company, its agents, consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project, if it is determined that: (i) the
Company, its agents, consultants, subcontractors, or any other party authorized to make purchases
for the benefit of the Project, is not entitled to the Sales and Use Tax Exemption Benefits; (ii) the
Sales and Use Tax Exemption Benefits are in excess of the amounts authorized to be taken by the
Company, its agents, consultants, subcontractors, or any other party authorized to make purchases
for the benefit of the Project; (ii1) the Sales and Use Tax Exemption Benefits are for property or
services not authorized by the Agency as part of the Project; or (iv) the Sales and Use Tax
Exemption Benefits are taken in cases where the Company, its agents, consultants, subcontractors,
or any other party authorized to make purchases for the benefit of the Project, fails to comply with
a material term or condition to use property or services in the manner approved by the Agency in
connection with the Project. As a condition precedent of receiving Sales and Use Tax Exemption
Benefits, the Company, its agents, consultants, subcontractors, or any other party authorized to
make purchases for the benefit of the Project, shall (i) cooperate with the Agency in its efforts to
recover or recapture any Sales and Use Tax Exemption Benefits, and (ii) promptly pay over any
such amounts to the Agency that the Agency demands.
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Section 7. Subject to the Company executing the Project Agreement and the delivery
to the Agency of a binder, certificate or other evidence of liability insurance policy for the Project
satisfactory to the Agency, the Agency hereby authorizes the Company to proceed with the
acquisition, construction and equipping of the Project and hereby appoints the Company as the
true and lawful agent of the Agency: (i) to acquire, reconstruct, renovate and equip the Project; (i1)
to make, execute, acknowledge and deliver any contracts, orders, receipts, writings and
instructions, as the stated agent for the Agency with the authority to delegate such agency, in whole
or in part, to agents, subagents, contractors, and subcontractors of such agents and subagents and
to such other parties as the Company chooses; and (iii) in general, to do all things which may be
requisite or proper for completing the Project, all with the same powers and the same validity that
the Agency could do if acting in its own behalf; provided, however, the Project Agreement shall
expire on December 31, 2024 (unless extended for good cause by the Chief Executive Officer of
the Agency) if the Lease Agreement, the Leaseback Agreement and the Tax Agreement
contemplated have not been executed and delivered

Section 8. The Chairman, Vice Chairman or Chief Executive Officer of the Agency
are hereby authorized, on behalf of the Agency, to negotiate and enter into (A) the Project
Agreement, (B) the Lease Agreement, pursuant to which the Company leases the Project to the
Agency, (C) the related Leaseback Agreement, pursuant to which the Agency leases its interest in
the Project back to the Company, and (D) the Tax Agreement; provided, however, (i) the rental
payments under the Leaseback Agreement include payments of all costs incurred by the Agency
arising out of or related to the Project and indemnification of the Agency by the Company for
actions taken by the Company and/or claims arising out of or related to the Project and (ii) the
terms of the Tax Agreement are consistent with the Agency's Uniform Tax Exemption Policy or
the procedures for deviation have been complied with.

Section 9. The Chairman, Vice Chairman or Chief Executive Officer of the Agency
are hereby authorized, on behalf of the Agency, to execute, deliver and record any mortgage,
security agreement, UCC-1 Financing Statements and all documents reasonably contemplated by
these resolutions or required by any lender identified by the Company (the "Lender") (collectively,
the "Mortgage") up to a maximum principal amount not to exceed $2,753.310.00, acquire the
Facility and/or finance or refinance the Facility or equipment and other personal property and
related transactional costs (hereinafter, with the Project Agreement, Lease Agreement, Leaseback
Agreement, Tax Agreement and the Mortgage, collectively called the "Agency Documents"); and,
where appropriate, the Secretary or Assistant Secretary of the Agency is hereby authorized to affix
the seal of the Agency to the Agency Documents and to attest the same, all with such changes,
variations, omissions and insertions as the Chairman, Vice Chairman or Chief Executive Officer
of the Agency shall approve, the execution thereof by the Chairman, Vice Chairman or Chief
Executive Officer of the Agency to constitute conclusive evidence of such approval; provided in
all events recourse against the Agency is limited to the Agency’s interest in the Project.

Section 10.  The Agency is hereby authorized to provide the Company with an
exemption from mortgage recording taxes as permitted by New York State law in an amount not
to exceed Twenty-Seven Thousand Five Hundred Thirty-Three and 10/100 Dollars ($27.533.10).
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Section 11.  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 and
to execute and deliver all such 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 the foregoing
resolutions and to cause compliance by the Agency with all of the terms, covenants and provisions
of the documents executed for and on behalf of the Agency.

Section 12.  These Resolutions shall take effect immediately upon adoption.

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

Yea Nay Absent Abstain
Ryan Hallings [ X ] [ ] [ ] [ ]
Janice Gaub [ ] [ ] [ X ] [ ]
Sirene Garcia [ X ] [ ] [ ] [ ]
Dr. Kim Pinkey [ X ] [ ] [ ] [ ]
Dr. Tim Cutler [ X ] [ ] [ ] [ ]
Amy Storey [ X 1] [ ] [ ] [ ]
Mary Anne Rogers [ X ] [ ] [ ] [ ]

The Resolutions were thereupon duly adopted.
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SECRETARY'S CERTIFICATION
(Horning Solar LLC Project)

STATE OF NEW YORK )
COUNTY OF YATES ) SS.:

I, the undersigned Secretary of the Yates County Industrial Development Agency, DO
HEREBY CERTIFY:

That I have compared the annexed extract of minutes of the meeting of the Yates County
Industrial Development Agency (the "Agency"), including the resolution contained therein, held
on November 15, 2023, with the original thereof on file in the Agency's office, and that the same
is a true and correct copy of the proceedings of the Agency and of such resolution set forth therein
and of the whole of said original insofar as the same related to the subject matters therein referred
to.

I FURTHER CERTIFY, that all members of said Agency had due notice of said meeting,
that the meeting was in all respects duly held and that, pursuant to Article 7 of the Public Officers
Law (Open Meetings Law), said meeting was open to the general public, and that public notice of
the time and place of said meeting was duly given in accordance with such Article 7.

I FURTHER CERTIFY, that there was a quorum of the members of the Agency present
throughout said meeting.

I FURTHER CERTIFY, that as of the date hereof, the attached resolution is in full force
and effect and has not been amended, repealed or modified.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of said Agency
this  day of ,2023.

Secretary

Finger Lakes EDC Minutes 16
November 15, 2023



Exhibit A

Notice Letter, Notice of Public Hearing,
of Publication of The Finger Lakes Times and Minutes of Public Hearing

[Attached Hereto]

Finger Lakes EDC Minutes
November 15, 2023

17



Exhibit B
Negative Declaration Issued by the Town of Benton Planning Board

[See Attached]
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M. Lipari reported the Martin Solar, LLC project was presented at the last board meeting and that he
would be glad to review the project parameters for the Board. M. Lipari provided an overview of the
public hearing that was held. There were no negative comments received.

The following resolution was duly offered by A. Storey and seconded by Dr. K. Pinkey, to wit:
Resolution No. 11/2023 -

RESOLUTION OF THE YATES COUNTY INDUSTRIAL DEVELOPMENT
AGENCY (THE "AGENCY") (i) ACKNOWLEDGING THE PUBLIC
HEARING HELD BY THE AGENCY ON NOVEMBER 14, 2023, WITH
RESPECT TO THE MARTIN SOLAR LLC PROJECT (AS DESCRIBED
BELOW); (ii) MAKING A DETERMINATION OF ENVIRONMENTAL
SIGNIFICANCE FOR THE PROJECT PURSUANT TO SEQRA; (iii)
APPOINTING MARTIN SOLAR LLC AS AGENT OF THE AGENCY; (iv)
AUTHORIZING FINANCIAL ASSISTANCE IN THE FORM OF (4A) A SALES
AND USE TAX EXEMPTION FOR PURCHASES AND RENTALS RELATED
TO THE ACQUISITION, CONSTRUCTION AND EQUIPPING OF THE
PROJECT, (B) A PARTIAL REAL PROPERTY TAX ABATEMENT
STRUCTURED THROUGH A TAX AGREEMENT AND (C) A MORTGAGE
RECORDING TAX EXEMPTION FOR THE FINANCING RELATED TO
THE PROJECT; AND (v) AUTHORIZING THE NEGOTIATION,
EXECUTION AND DELIVERY OF A PROJECT AGREEMENT, LEASE
AGREEMENT, LEASEBACK AGREEMENT, TAX AGREEMENT,
MORTGAGE AND RELATED DOCUMENTS WITH RESPECT TO THE
PROJECT.

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of New
York (the "State"), as amended, and Chapter 113 of the Laws of 1975 of the State of New York,
as amended (hereinafter collectively called the "Act"), the YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY (the "Agency") was created with the authority and power to own,
lease and sell property for the purpose of, among other things, acquiring, constructing and
equipping industrial, manufacturing and commercial facilities as authorized by the Act; and

WHEREAS, MARTIN SOLAR LLC, for itself or on behalf of an entity formed or to be
formed by it or on its behalf (collectively, the "Company"), has submitted an application (the
"Application"), a copy of which is on file with the Agency, requesting the Agency's assistance
with respect to a certain project (the "Project"), consisting of: (i) the acquisition by the Agency of
a leasehold interest in approximately 24 acres of real property located at N. Flat Street, Town of
Benton, New York and all other lands where by license or easement or other agreement the
Company or its designees are making improvements that benefit the Project (the "Land", being
more particularly identified as a portion of tax parcel number 17.02-1-16, as may be subdivided);
(i1) the planning, design, construction and operation of a SMWac PV solar electrical generation
system, including panel foundations, inverters, transformers, interconnect wiring, utility
connections, sitework, landscaping, fencing, security and related improvements (collectively, the
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"Improvements"); and (iii) the acquisition of and installation in and around the Land and
Improvements by the Company of machinery, equipment, fixtures and other items of tangible
personal property (the "Equipment"; and, together with the Land and the Improvements, the
"Facility"); and

WHEREAS, pursuant to Article 18-A of the Act the Agency desires to adopt a resolution
approving the Project and the Financial Assistance (as defined below) that the Agency is
contemplating with respect to the Project; and

WHEREAS, it is contemplated that the Agency will (i) designate the Company as agent of
the Agency for the purpose of undertaking the Project pursuant to a project agreement (the "Project
Agreement"), (i1) negotiate and enter into a lease agreement (the "Lease Agreement"), a leaseback
agreement (the "Leaseback Agreement"), a tax agreement (the "Tax Agreement") and related
documents with the Company, (iii) take or retain title to or a leasehold interest in the Land, Existing
Improvements, Improvements, Equipment and personal property constituting the Project (once the
Lease Agreement, the Leaseback Agreement and the Tax Agreement have been negotiated), and
(iv) provide financial assistance to the Company in the form of (a) a sales and use tax exemption
for purchases and rentals related to the acquisition, construction and equipping of the Project, (b)
a partial real property tax abatement structured through the Tax Agreement and (c) a mortgage
recording tax exemption for the financing related to the Project (collectively, the "Financial
Assistance"); and

WHEREAS, on October 18, 2023, the Agency adopted a resolution (the "Initial
Resolution") accepting the Application and directing that a public hearing be held; and

WHEREAS, pursuant to Section 859-a of the Act, on Tuesday, November 14, 2023, at 3:00
p.m., local time, the Agency held a public hearing with respect to the Project and the proposed
Financial Assistance being contemplated by the Agency (the "Public Hearing"), whereat interested
parties were provided a reasonable opportunity, both orally and in writing, to present their views;
a copy of the Notice of Public Hearing posted on the Agency's website, a certificate attesting to
the posting of the Notice of Public Hearing on the Agency's website and Minutes of the Public
Hearing are attached hereto as Exhibit A; and

WHEREAS, pursuant to the New York State Environmental Quality Review Act, Article
8 of the Environmental Conservation Law and the regulations adopted pursuant thereto at 6
N.Y.C.R.R. Part 617, as amended (collectively referred to as "SEQRA"), the Agency must satisfy
the applicable requirements set forth in SEQRA, as necessary, prior to making a final
determination whether to undertake the Project; and

WHEREAS, the Town of Benton Planning Board (the "Planning Board"), as lead agency,
conducted a coordinated review of the Project pursuant to SEQRA, which resulted in the issuance
of a negative declaration by the Planning Board, dated June 27, 2023 (the "Negative Declaration)
attached hereto as Exhibit B, concluding the SEQRA process; and
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WHEREAS, the Project Agreement, the Lease Agreement, the Leaseback Agreement, the
Tax Agreement, Mortgage and related documents will be negotiated and presented to the
Chairman, Vice Chairman or Chief Executive Officer of the Agency for approval and execution
subject to the adoption of the resolutions herein.

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

Section 1. The Company has presented an Application in a form acceptable to the
Agency. Based upon the representations made by the Company to the Agency in the Application,
the Agency hereby finds and determines that:

(A) By virtue of the Act, the Agency has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powers granted to it under the Act; and

(B) It is desirable and in the public interest for the Agency to appoint the Company as
its agent for purposes of acquiring, constructing and equipping the Project; and

(C)  The Agency has the authority to take the actions contemplated herein under the Act;
and

(D)  The action to be taken by the Agency will induce the Company to develop the
Project, thereby increasing employment opportunities in Yates County, New York, and otherwise
furthering the purposes of the Agency as set forth in the Act; and

(E)  The Project will not result in the removal of a facility or commercial, industrial, or
manufacturing plant of the Company or any other proposed occupant of the Project from one area
of the State to another area of the State or result in the abandonment of one or more plants or
facilities of the Company or any other proposed occupant of the Project located within the State;
and the Agency hereby finds that, based on the Application, to the extent occupants are relocating
from one plant or facility to another, the Project is reasonably necessary to discourage the Project
occupants from removing such other plant or facility to a location outside the State and/or is
reasonably necessary to preserve the competitive position of the Project occupants in their
respective industries; and

Section 2. The Planning Board has conducted a coordinated review of the Project
pursuant to Article 8 of the Environmental Conservation Law and 6 N.Y.C.R.R. Part 617
(collectively referred to as "SEQRA"). In addition to the Planning Board classifying the Project as
a "Type I" action pursuant to SEQRA, the Planning Board also issued a Negative Declaration on
June 27, 2023, determining that the Project did not present a potential significant adverse
environmental impact. The Agency, having reviewed the materials presented by the Company,
including but not limited to, the Full Environmental Assessment Form, further determines that the
Project does not pose a potential significant adverse environmental impact and thus ratifies the
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Negative Declaration previously issued by the Planning Board pursuant to 6 N.Y.C.R.R. Part
617.7.

Section 3.  The Public Hearing held by the Agency on November 14, 2023, concerning
the Project and the Financial Assistance, was duly held in accordance with the Act, including, but
not limited to, the giving of at least ten (10) days published notice of the Public Hearing (such
notice also being provided to the Chief Executive Officer of each affected tax jurisdiction),
affording interested parties a reasonable opportunity, both orally and in writing, to present their
views with respect to the Project.

Section 4. The Agency is hereby authorized to provide to the Company the Financial
Assistance in the form of (a) a sales and use tax exemption for purchases and rentals related to the
acquisition, construction, reconstruction, renovation and equipping of the Project, (b) a partial real
property tax abatement structured through the Tax Agreement and (c) a mortgage recording tax
exemption for the financing related to the Project.

Section 5. Based upon representations and warranties made by the Company in the
Application, the Agency hereby authorizes and approves the Company, as its agent, to make
purchases of goods and services relating to the Project, that would otherwise be subject to State
and local sales and use tax in an amount up to $5,105,785.00, which result in State and local sales
and use tax exemption benefits ("Sales and Use Tax Exemption Benefits") not to exceed
$408.462.80. The Agency agrees to consider any requests by the Company for an increase to the
amount of Sales and Use Tax Exemption Benefits authorized by the Agency upon being provided
with appropriate documentation detailing the additional purchases of property or services.

Section 6. Pursuant to Section 875(3) of the Act, the Agency may recover or recapture
from the Company, its agents, consultants, subcontractors, or any other party authorized to make
purchases for the benefit of the Project, any Sales and Use Tax Exemption Benefits taken or
purported to be taken by the Company, its agents, consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project, if it is determined that: (i) the
Company, its agents, consultants, subcontractors, or any other party authorized to make purchases
for the benefit of the Project, is not entitled to the Sales and Use Tax Exemption Benefits; (ii) the
Sales and Use Tax Exemption Benefits are in excess of the amounts authorized to be taken by the
Company, its agents, consultants, subcontractors, or any other party authorized to make purchases
for the benefit of the Project; (ii1) the Sales and Use Tax Exemption Benefits are for property or
services not authorized by the Agency as part of the Project; or (iv) the Sales and Use Tax
Exemption Benefits are taken in cases where the Company, its agents, consultants, subcontractors,
or any other party authorized to make purchases for the benefit of the Project, fails to comply with
a material term or condition to use property or services in the manner approved by the Agency in
connection with the Project. As a condition precedent of receiving Sales and Use Tax Exemption
Benefits, the Company, its agents, consultants, subcontractors, or any other party authorized to
make purchases for the benefit of the Project, shall (i) cooperate with the Agency in its efforts to
recover or recapture any Sales and Use Tax Exemption Benefits, and (ii) promptly pay over any
such amounts to the Agency that the Agency demands.
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Section 7. Subject to the Company executing the Project Agreement and the delivery
to the Agency of a binder, certificate or other evidence of liability insurance policy for the Project
satisfactory to the Agency, the Agency hereby authorizes the Company to proceed with the
acquisition, construction and equipping of the Project and hereby appoints the Company as the
true and lawful agent of the Agency: (i) to acquire, reconstruct, renovate and equip the Project; (i1)
to make, execute, acknowledge and deliver any contracts, orders, receipts, writings and
instructions, as the stated agent for the Agency with the authority to delegate such agency, in whole
or in part, to agents, subagents, contractors, and subcontractors of such agents and subagents and
to such other parties as the Company chooses; and (iii) in general, to do all things which may be
requisite or proper for completing the Project, all with the same powers and the same validity that
the Agency could do if acting in its own behalf; provided, however, the Project Agreement shall
expire on December 31, 2024 (unless extended for good cause by the Chief Executive Officer of
the Agency) if the Lease Agreement, the Leaseback Agreement and the Tax Agreement
contemplated have not been executed and delivered

Section 8. The Chairman, Vice Chairman or Chief Executive Officer of the Agency
are hereby authorized, on behalf of the Agency, to negotiate and enter into (A) the Project
Agreement, (B) the Lease Agreement, pursuant to which the Company leases the Project to the
Agency, (C) the related Leaseback Agreement, pursuant to which the Agency leases its interest in
the Project back to the Company, and (D) the Tax Agreement; provided, however, (i) the rental
payments under the Leaseback Agreement include payments of all costs incurred by the Agency
arising out of or related to the Project and indemnification of the Agency by the Company for
actions taken by the Company and/or claims arising out of or related to the Project and (ii) the
terms of the Tax Agreement are consistent with the Agency's Uniform Tax Exemption Policy or
the procedures for deviation have been complied with.

Section 9. The Chairman, Vice Chairman or Chief Executive Officer of the Agency
are hereby authorized, on behalf of the Agency, to execute, deliver and record any mortgage,
security agreement, UCC-1 Financing Statements and all documents reasonably contemplated by
these resolutions or required by any lender identified by the Company (the "Lender") (collectively,
the "Mortgage") up to a maximum principal amount not to exceed $2,462.540.00, acquire the
Facility and/or finance or refinance the Facility or equipment and other personal property and
related transactional costs (hereinafter, with the Project Agreement, Lease Agreement, Leaseback
Agreement, Tax Agreement and the Mortgage, collectively called the "Agency Documents"); and,
where appropriate, the Secretary or Assistant Secretary of the Agency is hereby authorized to affix
the seal of the Agency to the Agency Documents and to attest the same, all with such changes,
variations, omissions and insertions as the Chairman, Vice Chairman or Chief Executive Officer
of the Agency shall approve, the execution thereof by the Chairman, Vice Chairman or Chief
Executive Officer of the Agency to constitute conclusive evidence of such approval; provided in
all events recourse against the Agency is limited to the Agency’s interest in the Project.

Section 10.  The Agency is hereby authorized to provide the Company with an
exemption from mortgage recording taxes as permitted by New York State law in an amount not
to exceed Twenty-Four Thousand Six Hundred Twenty-Five and 40/100 Dollars ($24.625.40).
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Section 11.  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 and
to execute and deliver all such 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 the foregoing
resolutions and to cause compliance by the Agency with all of the terms, covenants and provisions
of the documents executed for and on behalf of the Agency.

Section 12.  These Resolutions shall take effect immediately upon adoption.

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

Yea Nay Absent Abstain
Ryan Hallings [ X ] [ ] [ ] [ ]
Janice Gaub [ ] [ ] [ X ] [ ]
Sirene Garcia [ X ] [ ] [ ] [ ]
Dr. Kim Pinkey [ X ] [ ] [ ] [ ]
Dr. Tim Cutler [ X ] [ ] [ ] [ ]
Amy Storey [ X 1] [ ] [ ] [ ]
Mary Anne Rogers [ X ] [ ] [ ] [ ]

The Resolutions were thereupon duly adopted.
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SECRETARY'S CERTIFICATION
(Martin Solar LLC Project)

STATE OF NEW YORK )
COUNTY OF YATES ) SS.:

I, the undersigned Secretary of the Yates County Industrial Development Agency, DO
HEREBY CERTIFY:

That I have compared the annexed extract of minutes of the meeting of the Yates County
Industrial Development Agency (the "Agency"), including the resolution contained therein, held
on November 15, 2023, with the original thereof on file in the Agency's office, and that the same
is a true and correct copy of the proceedings of the Agency and of such resolution set forth therein
and of the whole of said original insofar as the same related to the subject matters therein referred
to.

I FURTHER CERTIFY, that all members of said Agency had due notice of said meeting,
that the meeting was in all respects duly held and that, pursuant to Article 7 of the Public Officers
Law (Open Meetings Law), said meeting was open to the general public, and that public notice of
the time and place of said meeting was duly given in accordance with such Article 7.

I FURTHER CERTIFY, that there was a quorum of the members of the Agency present
throughout said meeting.

I FURTHER CERTIFY, that as of the date hereof, the attached resolution is in full force
and effect and has not been amended, repealed or modified.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of said Agency
this 15th day of November, 2023.

Secretary
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Exhibit B
Negative Declaration Issued by the Town of Benton Planning Board
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M. Lipari reported the Penn Yan Solar, LCC is an active solar farm located in the Town of
Torrey. There are no changes to benefits of the project. There is a change in the ownership
structure.

The following resolution was duly offered by Dr. T. Cutler and seconded by Dr. K. Pinkey, to
wit:

Resolution No. 2023 -

RESOLUTION OF THE YATES COUNTY INDUSTRIAL DEVELOPMENT
AGENCY (THE “AGENCY”) (i) AUTHORIZING AN ASSIGNMENT
REQUEST RECEIVED FROM PENN YAN SOLAR I LLC (THE
“COMPANY”) IN CONNECTION WITH A CERTAIN PROJECT (AS MORE
FULLY DESCRIBED BELOW) UNDERTAKEN BY THE AGNECY AND THE
COMPANY; AND (ii) AUTHORIZING THE EXECUTION AND DELIVERY
OF DOCUMENTS WITH RESPECT TO SAME.

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of
New York, as amended, and Chapter 1030 of the Laws of 1969 of the State of New York, as
amended (hereinafter collectively called the “Act”), the YATES COUNTY INDUSTRIAL
DEVELOPMENT AGENCY (the “Agency”) was created with the authority and power to own,
lease and sell property for the purpose of, among other things, acquiring, constructing and
equipping industrial, manufacturing and commercial facilities as authorized by the Act; and

WHEREAS, pursuant to a Project Authorizing Resolution adopted on December 16, 2020
(the “Project Authorizing Resolution”), the Agency appointed PENN YAN SOLAR I LLC (the
“Company”), as agent of the Agency to undertake a certain Project (the “Project”) consisting of:
(A) the acquisition by the Agency of a leasehold or other interest in approximately 25 acres of real
property located at Hansen Point Road, Town of Torrey, Yates County, New York (the “Land”, being
more particularly described as a portion of tax parcel No. 52.03-1-20, as may be subdivided and
assigned a new tax parcel ID and property address); (B) the planning, design, construction and
operation of a SMWac solar electrical generation system, including panel foundations, inverters,
transformers, interconnect wiring, utility connections, sitework, landscaping, fencing, security and
related improvements (collectively, the “Improvements”); and (C) the acquisition and installation in
and around the Improvements of certain items of equipment, machinery and other tangible personal
property (the “Equipment”; and, collectively with the Land and the Improvements, the “Facility”);
and

WHEREAS, pursuant to the Project Authorizing Resolution, the Agency and the Company
entered into a Straight Lease Transaction, as defined pursuant to the Act, which included the
following documents and agreements: (i) that certain Project Agreement (the ‘“Project
Agreement”), Lease Agreement (the “Lease Agreement”, with recorded memorandum),
Leaseback Agreement (the “Leaseback Agreement”, with recorded memorandum), Tax
Agreement (the “Tax Agreement”), and an Environmental Compliance and Indemnification
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Agreement (the “Environmental Compliance Agreement”), along with related documents
(collectively, the “Project Documents”); and

WHEREAS, as of the date of the Company’s Application for Financial Assistance (the
“Original Application”), the Original Application was submitted by and through C2 Energy
Development, LLC as the 100% owner of the Company (the “Original Company Parent”); and

WHEREAS, the Company, by and through the Original Company Parent, has advised the
Agency that they intend to sell and transfer one hundred percent (100%) of the membership
interests in the Company from the Original Company Parent to 2021 DG Agora Ventures I, LLC
(the “Assignee”), with the foregoing restructuring being referred to herein as the “Assignment”;
and

WHEREAS, the Company has requested the Agency’s approval of the Assignment and has
provided the Agency with an updated ownership chart and additional background information for
the Agency to review and consider; and

WHEREAS, in furtherance of the foregoing, the Agency desires to (i) authorize the
Assignment subject to the terms and conditions set forth herein and (ii) the execution and
delivery of certain documents and agreements in furtherance of same.

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

Section 1. Based upon the representations made by the Company, the Agency hereby
consents to, authorizes and approves the Assignment subject to the terms and conditions set forth
herein. All other approvals contained within the Project Authorizing Resolution shall remain in
full force and effect.

Section 2. The Agency’s consent and approval of the Assignment is subject to payment
by the Company of all costs and fees of the Agency in connection with review, consideration and
authorization of the Assignment.

Section 3. The Chairman, Vice Chairman and/or Chief Executive Officer of the
Agency are hereby authorized, on behalf of the Agency, to execute and deliver any documents and
agreements necessary to effectuate the Assignment, with such changes as shall be approved by the
Chairman, Vice Chairman and/or Chief Executive Officer and counsel to the Agency upon
execution.

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 and
to execute and deliver all such 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 the foregoing
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resolutions and to cause compliance by the Agency with all of the terms, covenants and provisions
of the documents executed for and on behalf of the Agency.

Section 5. These Resolutions shall take effect immediately upon adoption.

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

Yea Nay Absent Abstain
Ryan Hallings [ X ] [ ] [ ] [ ]
Janice Gaub [ ] [ ] [ X ] [ ]
Sirene Garcia [ X ] [ ] [ ] [ ]
Dr. Kim Pinkey [ X ] [ ] [ ] [ ]
Mary Anne Rogers [ X ] [ ] [ ] [ ]
Dr. Tim Cutler [ X ] [ ] [ ] [ ]
Amy Storey [ X ] [ ] [ ] [ ]
The Resolution was thereupon duly adopted.
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STATE OF NEW YORK )
COUNTY OF YATES ) SS:

I, the undersigned Secretary of Yates County Industrial Development Agency, DO
HEREBY CERTIFY:

That I have compared the annexed extract of minutes of the meeting of Yates County
Industrial Development Agency (the “Agency”), including the resolution contained therein, held
on November 15, 2023, with the original thereof on file in my office, and that the same is a true
and correct copy of the proceedings of the Agency and of such resolution set forth therein and of
the whole of said original insofar as the same related to the subject matters therein referred to.

I FURTHER CERTIFY, that all members of said Agency had due notice of said meeting,
that the meeting was in all respects duly held and that, pursuant to Article 7 of the Public
Officers Law (Open Meetings Law), said meeting was open to the general public, and that public
notice of the time and place of said meeting was duly given in accordance with such Article 7.

I FURTHER CERTIFY, that there was a quorum of the members of the Agency present
throughout said meeting.

I FURTHER CERTIFY, that as of the date hereof, the attached resolution is in full force
and effect and has not been amended, repealed or modified.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of said
Agency this 15" day of November, 2023.

Secretary

[SEAL]
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D. Jensen disclosed that she would be stepping out of the meeting due to her husband being the former
Snow Plow Contractor at Keuka Business Park.

S. Griffin reported that we received two bids. S. Griffin reported that there is not a lot of interest in snow
plowing because the parking lot is so big. S. Griffin reviewed the two bids which were different in scope
and need more clarification. A motion was made by A. Storey and seconded by Dr. K. Pinkey to
authorize the CEO to conditionally approve the snow plowing bid after clarification from the two
bidders. Motion passed.

S. Griffin recommended that Erika Stork, a local CPA be appointed to a vacancy on the Loan Committee.
A motion was made by Dr. T. Cutler and seconded by Dr. K. Pinkey to appoint Erika Stork to the Loan
Review Committee. Motion passed.

Chair R. Hallings reported the next meeting is scheduled for December 20, 2023.

A motion was made by Dr. T. Cutler and seconded by Dr. K. Pinkey to adjourn the meeting at 9:43
A.M.

Respectfully submitted,

Doreen J. Jensen

Finger Lakes EDC Minutes 32
November 15, 2023



	WHEREAS, it is contemplated that the Agency will (i) designate the Company as agent of the Agency for the purpose of undertaking the Project pursuant to a project agreement (the "Project Agreement"), (ii) negotiate and enter into a lease agreement (th...
	Section 4. The Agency is hereby authorized to provide to the Company the Financial Assistance in the form of (a) a sales and use tax exemption for purchases and rentals related to the acquisition, construction, reconstruction, renovation and equipping...
	WHEREAS, it is contemplated that the Agency will (i) designate the Company as agent of the Agency for the purpose of undertaking the Project pursuant to a project agreement (the "Project Agreement"), (ii) negotiate and enter into a lease agreement (th...
	Section 4. The Agency is hereby authorized to provide to the Company the Financial Assistance in the form of (a) a sales and use tax exemption for purchases and rentals related to the acquisition, construction, reconstruction, renovation and equipping...

