Wayne County Industrial Development Agency
Minutes — Annual Meeting
January 10, 2014

The annual meeting of the Wayne County Industrial Development Agency was
called to order by Chairman David Spickerman at 9:30 a.m. on Friday, January
10, 2014, at 16 William Street, Lyons. Members present: David Spickerman,
James Hoffman, Pamela Heald, Robert Havrilla and Willard Milliman. Also
present: Bill Hammond, Macedon Town Supervisor; Bob McNary, Director of
County Planning & Economic Development; John Morell, Esq., M. Churchill, D.
Richards, and M. Leisenring.

On motion of Mr. Milliman, seconded by Mr. Hoffman and carried the minutes
of 12/20/2013 were approved.

On motion of Mr. Milliman, seconded by Mr. Havrilla and carried the following
resolution was unanimously approved:

RESOLUTION OF THE WAYNE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY IN CONNECTION WITH ITS 2014
ANNUAL MEETING

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law (“GML”)
of the State of New York (the “State”), as amended, and Chapter 916 of the Laws of 1969
of the State, (hereinafter collectively called the “Act”), the WAYNE COUNTY
INDUSTRIAL DEVELOPMENT AGENCY (hereinafter called the “Agency”) was
created as a public benefit corporation of the State; and

WHEREAS, pursuant to the Agency’s By-Laws the Agency is holding its annual
meeting to address various organizational matters.

WHEREAS, the New York State Legislature adopted the Public Authorities
Accountability Act of 2005, as amended by Public Authority Reform Act of 2009,
Chapter 506 of the Laws of 2009 (the “PAAA”), designed to ensure that New York’s
public authorities operate more efficiently, more openly, and with greater accountability;
and

WHEREAS, the PAAA requires that the Agency to annually review and approve
its policies with regard to its Property Disposition Policy (the “Property Disposition
Policy”), Whistleblower Protection Policy (the “Whistleblower Protection Policy”), a
Code of Ethics (the “Code of Ethics”), a Travel Policy (the “Travel Policy”), a
Procurement Policy (the “Procurement Policy”), a Defense and Indemnification Policy
(the “Defense and Indemnification Policy”) and an Investment Policy (the “Investment
Policy”; and together with the Property Disposition Policy, the Whistleblower Protection
Policy, the Code of Ethics, the Travel Policy and the Procurement Policy (the “Related
Policies”) to comply with the provisions of the PAAA; and



WHEREAS, to carry out the aforesaid purposes, the Agency has the power under
the Act to do all things necessary to fulfill its obligations imposed by the Act and the
PAAA; and

WHEREAS, the Agency originally adopted a Credit Card Policy (the “Credit
Card Policy”) at its Meeting on February 27, 2009.

NOW, THEREFORE, BE IT RESOLVED by the members of the Board of the
Agency (the “Board”) as follows:

Section 1. The following were unanimously elected among the membership
of the Board to serve for the ensuing year and until their successors are elected and
qualify:

Chairman David Spickerman
Vice Chairman James Hoffman
Treasurer Willard Milliman
Assistant Treasurer Pamela Heald
Secretary Willard Milliman
Assistant Secretary Marie Leisenring
Section 2. That Converse & Morell shall act as General Counsel to the

Agency. Further, Harris Beach, PLLC and Nixon Peabody, LLP shall act as Special
Counsel to the Agency.

Section 4. That Robert McNary is hereby elected Chief Executive Officer of
the Agency.

Section 5. That Margaret Churchill is hereby elected Executive Director of
the Agency.

Section 4. That David Richards is hereby elected Deputy Executive Director
and Chief Financial Officer of the Corporation.

Section 5. That Margaret Churchill is hereby elected the Compliance Officer
of the Corporation to serve for the ensuing year and until his successor is elected, and
shall be responsible for insuring that the Corporation complies with all financial and
other reporting requirements imposed by structure, including those requirements in the
General Municipal Law and the Public Authorities Law of New York State.

Section 6. That Margaret Churchill is hereby elected the Contracting Officer
of the Corporation to serve for the ensuing year and until his successor is elected, as
defined in Section 2895 of the Public Authorities Law, who shall be responsible for the
disposition of property pursuant to PAAA.



Section 7. That Marie Leisenring is hereby elected as the Records
Management Officer.

Section 8. That the accounting firm of EFP Rotenberg, LLP is hereby
appointed as the Auditor for the Agency until such time as the Board appoints a new
Auditor.

Section 9. That Robert Havrilla, Willard Milliman and Pamela Heald are
elected to the Audit/Finance Committee of the Corporation to serve for the ensuing year
and until their successors are elected and qualify are hereby ratified and approved.

Section 10.  That Robert Havrilla, Willard Milliman and Pamela Heald are
hereby elected to the Governance Committee of the Corporation to serve for the ensuing
year and until their successors are elected and qualify are hereby ratified and approved.

Section 11.  That the schedule of the regularly scheduled Meetings of the
Agency for the next year to be held at 16 William Street, Lyons, New York is as
followings:

January 24, 2014 at 9:30 a.m.
February 21, 2014 at 9:30 a.m.
March 21, 2014 at 9:30 a.m.
April 25,2014 at 9:30 a.m.

May 30, 2014 at 9:30 a.m.

June 27,2014 at 9:30 a.m.

July 25,2014 at 9:30 a.m.
August 22, 2014 at 9:30 a.m.
September 26, 2014 at 9:30 a.m.
October 24, 2014 at 9:30 a.m.
November 21, 2014 at 9:30 a.m.
December 19, 2014 at 9:30 a.m.
January 9, 2015 at 9:30 a.m. (annual meeting)

Section 12.  The Agency hereby finds and determines:

(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) Reviewing, approving and re-adopting the Related Policies and the Credit
Card Policy will allow the Agency to continue to operate in compliance with the Act and
in compliance with the PAAA, and cause the Agency to operate more efficiently, openly
and with greater accountability to the residents of Wayne County.

In consequence of the foregoing, the Agency hereby determines to approve and re-adopt:



(a)

(b)
(c)
(d)
(e)
®

(2
(h)

(1)

The Compensation, Reimbursement and Attendance Policy attached
hereto as Exhibit A;

The Code of Ethics attached hereto as Exhibit B;

The Whistleblower Policy attached hereto as Exhibit C;

the Investment Policy attached hereto as Exhibit D;

The Travel Policy attached hereto as Exhibit E;

The Disposition of Property Guidelines, attached hereto as Exhibit F, is
hereby ratified and approved along with the appointment of the Executive
Director as the “Contracting Officer” of the Agency.

The Procurement Policy attached hereto as Exhibit G;

The Defense and Indemnification Policy attached hereto as Exhibit H;
and

The Credit Card Policy attached hereto as Exhibit I.

Section 13.  The Agency hereby undertakes to comply with all other provisions
of the PAAA applicable to the Agency as diligently as possible.

Section 14.  That all of the actions of the officers of the Agency during the
preceding year are hereby ratified and confirmed.

Section 15.  The Agency is hereby authorized to do all things necessary or
appropriate for the accomplishment of the purposes of this resolution, and all acts
heretofore taken by the Agency with respect to such activities are hereby approved,
ratified and confirmed.

Section 16.  This resolution shall take effect immediately.



OB1--- RESOLUTION AUTHORIZING PROFESSIONAL SERVICE
CONTRACTS

Whereas the IDA has previously established a formal Business Retention and Expansion program
and, as part of the program, uses professional contracted representatives; and

Whereas the IDA is desirous of continuing and expanding the program, be it hereby

Resolved that contracts with John Strait and Jodie Daniels are approved at amounts not to exceed
$12,000 each or $24,000 cumulatively, for the next twelve month period, using an hourly rate of
$20 and reimbursement of mileage and other pre-approved expenses.

Moved: Mr. Milliman Second: Ms. Heald
Ayes: Ms. Heald and Messrs. Milliman, Hoffman, Havrilla and Spickerman
Nays: None

OB2—ESTABLISHING LOAN LOSS

Whereas, the Wayne County Industrial Development Agency administers various Loan Portfolios
to benefit starting and expanding businesses in Wayne County; and

Whereas, it is prudent to assess the quality of the Portfolios on an on-going basis and to recognize
and provide for the possibility of loan losses within those Portfolios; and

Whereas, the adequacy of the WCIDA Loan Loss Reserve has been reviewed by management
and the Audit Committee; be it hereby

Resolved that the WCIDA approve the following adjustments to the provision for loan losses for
the year ended December 31, 2013 as recommended by management and the Audit Committee:

Portfolio Loan Loss Provision
Small Cities Micro-Enterprise Program S 375)
Small Cities Main Street Program ($ 725)
Small Cities Ag-Microenterprise Program ($ 80)
Small Cities Economic Development Program § -0-

HUD Microenterprise Program ($ 1430)
Revolving Loan Fund $ 13,225

The net change is $10,615 increase in the overall Loan Loss Reserve. No Loans are currently
being recommended for charge-off

Moved: Ms. Heald Second: Mr. Havrilla
Ayes: Ms. Heald and Messrs. Havrilla, Hoffman, Spickerman and Milliman
Nays: None

OB-3

RESOLUTION OF THE WAYNE COUNTY INDUSTRIAL DEVELOPMENT
AGENCY (THE “AGENCY”) (1) ACCEPTING THE APPLICATION OF
RANGER DESIGN, INC.(THE “COMPANY”) IN CONNECTION WITH A



PROPOSED PROJECT (AS FURTHER DESCRIBED HEREIN) LOCATED
WITHIN THE TOWN OF ONTARIO, NEW YORK; (ii)) AUTHORIZING THE
SCHEDULING AND CONDUCT OF A PUBLIC HEARING; AND (iii)
DESCRIBING THE FORMS OF FINANCIAL ASSISTANCE BEING
CONTEMPLATED BY THE AGENCY WITH RESPECT TO THE PROJECT

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State
of New York, as amended, and Chapter 916 of the Laws of 1969 of the State of New
York, (the “Act”), the WAYNE 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, civic,
research, and recreational facilities as authorized by the Act, and in connection therewith
to issue its revenue bonds, and/or enter into straight lease transactions and provide other
forms of financial assistance; and

WHEREAS, RANGER DESIGN, INC., for its own behalf and/or on behalf of an
entity to be formed (collectively, the “Company”), has submitted an application to the
Agency requesting the Agency’s assistance with a certain project (the “Project”)
consisting of (1) the acquisition by the Agency of a leasehold interest in an approximately
5 acre parcel of real property located at 6337 Dean Parkway in the Town of Ontario, New
York (the “Land”, being more particularly described as tax parcel 61117-00-181842)
along with the existing improvements thereon consisting primarily of an approximately
78,570 structure and existing external parking, curbage, sidewalks, and landscaping
improvements to be utilized by the Company as a vehicle parts manufacturing and
distribution facility (the “Existing Improvements”); (ii) the planning, design, renovation
and reconstruction of certain internal improvements and renovations to the Existing
Improvements (collectively, the “Improvements”); (iii) the acquisition of and installation
in and around the Existing Improvements and Improvements by the Company of
machinery, equipment, fixtures and other items of tangible personal property (the
“Equipment” and, collectively with, the Land, the Existing Improvements and the
Improvements, the “Facility”); and (iv) entering into a straight lease transaction (within
the meaning of subdivision (15) of Section 854 of the Act), pursuant to which the Agency
will retain a leasehold interest in the Facility for a period of time and sublease such
interest in the Facility back to the Company (the “Straight Lease Transaction”); and

WHEREAS, the Agency is contemplating providing financial assistance to the
Company with respect to the Project (collectively, the “Financial Assistance”) in the form
of: (A) an exemption from all State and local sales and use taxes with respect to
qualifying personal property included in or incorporated into the Facility or used in the
acquisition, construction or equipping of the Facility; (B) mortgage recording tax
exemption(s) relating to financings undertaken by the Company in furtherance of the
Project, and (C) a partial real property tax abatement through a payment-in-lieu-of-tax
agreement (the “PILOT Agreement”), pursuant to which the Company would make
payments in lieu of real property taxes to each affected tax jurisdiction (the “Affected
Tax Jurisdictions”); and



WHEREAS, the Agency intends to describe the Project, accept the Application,
describe the forms of Financial Assistance contemplated by the Agency and authorize the
scheduling and conduct of a public hearing pursuant to and in accordance with the Act.

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

Section 1. 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 acquire a
leasehold interest in the Facility and lease the Agency’s interest in the Facility to the
Company pursuant to a lease agreement or sale agreement to be negotiated; 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
undertake the Project, thereby increasing and/or retaining employment opportunities in
the Town of Ontario, which is located within Wayne 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 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 facility or plant 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 proposed financial assistance being contemplated by the
Agency includes (i) an exemption from all state and local sales and use taxes with respect
to the qualifying personal property included within the Project or used in the acquisition,
construction or equipping of the Project; (ii) mortgage recording tax exemption(s)
relating to financings undertaken by the Company in furtherance of the Project, and (iii) a
partial real property tax abatement through a payment-in-lieu-of-tax agreement (the
“PILOT Agreement”), pursuant to which the Company would make payments in lieu of
real property taxes to the Affected Tax Jurisdictions.



Section 3. The Agency further authorizes the scheduling and conduct of a
public hearing as required by Article 18-A of the New York State General Municipal
Law.

Section 4. The Agency’s formal inducement to undertake the Project and
approve the Financial Assistance shall be by one or more further resolutions of the
Agency and shall be subject to the terms and conditions as are set forth therein.

Section 5. The Chairman, the Executive Director and/or the Deputy
Executive Director of the Agency are hereby authorized and directed to negotiate, but not
execute, certain lease agreements, the PILOT Agreement, and related documents to
undertake the Straight Lease Transaction.

Section 6. Harris Beach PLLC, as Transaction Counsel for the Agency, is
hereby authorized to work with Converse & Morell, as Agency General Counsel, and
counsel to the Company and others to prepare for submission to the Agency all
documents necessary to effect the authorization and undertaking of the Project.

Section 7. The Chairman, the Executive Director and/or the Deputy
Executive Director of the Agency are hereby authorized and directed to distribute copies
of this Resolution to the Company and to do such further things or perform such acts as
may be necessary or convenient to implement the provisions of this Resolution.

Section 8. This Resolution shall take effect immediately.
Moved: Mr. Havrilla Second: Mr. Milliman
Ayes: Ms. Heald and Messrs. Havrilla, Spickerman, Hoffman and Milliman
Nays: None
Next on motion of Ms. Heald, seconded by Mr. Milliman and carried it was unanimously
approved that the WCIDA Chairman be authorized to sign the agreement with Wayne
County for 2014.

There being no further business, the meeting adjourned at 9:48 a.m.

Respectfully submitted,

Marie Leisenring
Assistant Secretary



