PILOT DEVIATION APPROVAL RESOLUTION
KEUKA QUTLET DEVELOPMENT LLC PROJECT

A regular meeting of Yates County Industeial Development Agency (the “Agency™ was convened in
public session in the offices of the Agency located at One Keuka Business Park in Penn Yan, Yates County,
New York on Febroary 23, 2015 at 8:00 o'clock a.m., local time.

The meeting was called to order by the Chairman of the Agency and, upon roll being called, the
tollowing members of the Agency were;

PRESENT:
James Long Chairman
Jerry Hiller Vice Chairman
Mary Ann Zelazny Secretary
Mark Morris Asst. Secretary/ Tveasurer by AY
CGene Pierce Member
James Willson Treasurer
ABSENT:
Rita Gow Member

AGENCY STAFF PRESENT INCLUDED THE FOLLOWING:

Steve Giniffin Chief Executive Officer
Doreen Jensen Chief Financial Officer
Alex Tavlor Divector of Community Development

The following resolution was offered by ferry Hiller, seconded by Gene Pierce, to wit:

RESOLUTION AUTHORIZING A DEVIATION FROM THE AGENCY'S UNIFORM
Tas EMPTION POLICY IN CONNECTION WITH THE PROPOSED PAYMENT IN
LIELY OF TAX AGREEMENT TO BE ENTERED INTO BY THE AGENCY IN
CONNECTION WITH THE PROPOSED PROJECT FOR KEUKA OUTLET
DEVELOPMENT LLC (THE “COMPANY™).

WHEREAS, Yates County Industrial Development Apency (the “Agency™ is authorized and
empowered by the provisions of Chapter 1030 of the 1969 Laws of New York, constituting Tite [ of Articke
18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of New York, as amended (the
“Frahling Act”y and Chapter 113 of the 1973 Laws of New York, as amended. constifuting Section §93-b ol
said General Municipal Law (said Chapter and the Enabling Act being hereinafler collectively referred to as
the “Act™) to promote, develop, encourage and assist in the acquiring, constructing, reconstructing., improving.
maintaining, equipping and furnishing of commercial, manutacturing and indusirial facilities, among others,
for the purpose of promoting, attracting and developing economically sound commerce and industry o advance
the job opportunities, health. gencral prosperity and economic wellare of the people of the State of New York,
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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 and install one ov more “projects” {as defined in the Act) or to cause said projects o be
acquired. constructed and installed, and to convey said projects or to lease said projects with the obligation to
purchase; and

WHEREAS, Keuka Outlet Development LLC, a New York limited Gability company (ihe
“Company™), has submitted an application (the *Application™) to the Agency, a copy of which Application is
on file at the office of the Agency, which Application requested that the Agency consider undertaking a project
(the " Project”™) for the benefit of the Company, said Project consisting of the following: (A) (1) the acquisition
of w interest ina parcel of land containing approximately 14,70 acres focated at 15 Waddell Avenue (Tax Map #
61.26-1-11 in the Town of Milo, Village of Penn Yan, Yates County, New York (the *Land™), (2) the construction
on the Land of an approximately 36 unit condominiuim facility and boat maring fo contain in the agaregate
approximately 70,000 square feet of space {collectively, the “Facility™), {3} the construction of sanftary sewer,
water mains and other related infrastructure to support the Facility (collectively, the “Improvements™) and (4) the
acquisition and installation therein and thereon of certain machinery and equipment {the *Equipment™ (the Land,
the Facility, the Improvements and the Equipment hereinafter collectively referred 1o as the *Project Faeility™, all
of the foregoing to constitute an approximately 36 unit market rte condominium complex and boat marina and
any other directly and indirectly related activities: {B) the granting of certain “financial assistance” (within the
nweaning of Section 854(14) of the Act) with respect to the foregoing, including potential exemptions from
certain sales and use taxes, real property taxes, rend estate ransfor taxes and mortgage recording taxes
(collectively, the “Financial Assistance”™); and (Cy the lease (with an obligation to purchase) or sale of the
Project Facility to the Company or such other person as may be designated by the Company and agreed upon
by the Agency; and

WHEREAS, by resolution adopted by the members of the Agency on September 17, 2014 (the “Public
Hearing Resolution™), the Agency authorized a public hearing to be held pursuant to Section 859-a of the Act
with respect fo the Project; and

WHEREAS, pursuant to the authorization contained inv the Public Hearing Resolution, the Chief
Executive OfTicer of the Agency (A) caused notice of a public hearing of the Agency (the *Public Hearing™)
pursuant to Section §59-a of the Act, to hear all persons interested in the Project and the financial assistance
being contemplated by the Agency with respect to the Project, o be mailed on October 6, 2014 1o {he chief
executive officers of the county and of each ¢ity, town, village and school distriet in which the Project s or iy
1 be located, (B) caused potice of the Public Hearing to be posted on Qctober 7, 2014 on a public bulletin
board focated at (1) the Yates County Courthouse located at 417 Liberty Street, Penn Yan, Yates County, New
York, and {2) the Town of Milo Town Offices located at 137 Main Street. Penn Yan, New York (C) caused
notice of the Public Hearing to be published on Qctober 8, 2014 in The Chronicle Express. a newspaper of
peneral circulation available 1o the residents of the Town of Milo and Village of Penn Yan, New York, (1))
conducted the Public Hearing on Getober 21, 2014 at 9:00 o'clock am., local time at the offices of the Agency
located at One Keuka Business Park in the Town of Milo, Yates County, New York, and () prepared a report
of the Public Hearing (the *Hearing Repor(™) fairly summarizing the views presented at such Public Hearing
arud caused copies of said Hearing Report to be made available to the members of the Ageney; and

WHEREAS, pursuant to Article § of the Environmental Conservation Lasw, Chapter 43-B of the
Consolidated Laws of New York, as amended (the “SEQR Ael”) and the regulations (the “Regulations™)
adopted pursuant thereto by the Department of Environmental Conservation of the State of New York
{collectively with the SEQR Act, “SEQRA™), by resolution adopted by the members of the Agency on Junvary
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23, 2015 (the "SEQR Resolution™), the Agency (A) concurred in the determination that the Village of Penn
Yan Board of Trustees (the “Village Board™ is the “lead agency™ with respect to SEQRA and (I3
acknowledged receipt of a negative declaration from the Village Board dated December 16, 2014 (the
“Negative Declararion™), in which the Village Board determined that the Project will not have a “significant
environmental impact on the environment” and accordingly, that an environmental fmpact statement is not
required to be prepared with respect 1o the Project (as such quoted terms are defined in SEQRA): and

WHEREAS, in connection with the Project. the Company has requesied that the Agency deviate from
its uniform tax exemption policy with respect to the terms of the proposed payment in lieu of tax agreement fo
be entered into by the Ageney with respect to the Project Facility, which proposed deviation is outlined in the
letter dated January 26, 2015 (the “Pilot Deviation Letter™), a copy of which Pilot Deviation Letter is aitached
hereto as Exhibit A and

WHEREAS, pursuant to Section 874(4) of the Act, prior to taking final action on such request for a
deviation from the Ageacy’s uniform tax exemption policy, the Agency must give the chief executive officers
of Yates County and each city, town, village and school district in which the Project Facility s located
{vollectively. the “Alfected Tax Jurisdictions™) written notice of the proposed deviation from the Agency's
uniform tax exemption policy and the reasons therefor at least thirty (30) days prior to the meeting of the
Agency at which the members of the Agency shall consider whether to approve such proposed deviation: and

WHEREAS, on January 26, 2015, the Chief Executive Officer of the Agency sent a copy of the Pilot
Deviation Letter to the Affected Tax Jurisdictions o notify the Affected Tax Jurisdictions of the proposed
deviation from the Ageney’s aniform tax exenption policy in connection with the Project; and

WHEREAS, through the Pilot Deviation Letter. the Chief Executive Officer of the Agency notitied the
chiefexecutive officers of the Affected Tax Jurisdictions of the proposed deviation from the Ageney’s uniform
fax exemption policy and further notified said chief executive officers that the members of the Agency would
consider whether to approve such proposed deviation at this meeting:

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

The Agency hereby Tinds and determines as Tollows:

{A) The Agency has considered any and all responses from the Aflected Tax
Jurisdictions to the Pilot Deviation Letter,

By The Agency has reviewed and responded to all written comments received from
any Affected Tax Jurisdiction with respoct to the proposed deviation,

<y The Agency has given all representatives from an Affected Tax Jurisdictions in
atiendance at this meeting the opportunity o address the members of the Agency regarding the
proposed deviation,

Segtion 2. Hased opon (A) the findings and determinations in Section | above, (B} any
comments received at the Public Hearing, () input received at this meeting from the Affecred Tax
Jurisdictions with respect to the proposed deviation, (DY the Agency's knowledge of the Project, (£) the
recommendations of Agency staff, and (F) such further investigation of the Project and the effect of the
proposed deviation as the Agency has deemed approprinte, the Agency hereby determines to deviate from the
Agency's uniform tax exemption policy with respect to the terms of the proposed payment in Bew of tax
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agreement to be entered into by the Agency with respect o the Projeet Facility for the reasons set forth in the
Pilot Deviation Letter. Based upon the aforementioned, the Agency hereby approves a deviation from the
Agency’s uniform rax exemption policy. the terms of the approved deviation 10 be as described in the Pilot
Deviation Letter attached hereto ag Exhibit A

Uipon preparation by special connsel to the Ageney of a payment in fieu of fax
asmunem with respeet to the Praject Facility reflecting the terms of this resolution (the “Payment in Licu of
Tas Agreement”™) and approval of same by the Chairman (or Vice Chairman) of the Ageney, the Chairman (or
Vice Chainnan) of the Agency is hereby authorized, on behalf of the Agency, fo execute and deliver the
Payment in Lieu of Tax Agreement, and, where appropriate, the Secrctary {or Assistant Secretary) of the
Agency is hereby authorized to affix the seal of the Agency thereto and to attest the same, all insuch form as is
approved by the Chairman (or Vice Chairman), the execution thereof by the Chairman (or Vice Chairman) to
constitute conclusive evidence of such approval,

The officers. employees and agents of the Agency are hereby authorized and directed
for and in the name and on behalf of the Ageney to do all acts and things required or provided for by the
provisions of the Payment in Licu of Tax Agreement. and to execute and deliver all such additional cortificates,
instruments and documents, to pay all such fees. charges and expenses and to do all such turther acls and
things as may be necessary or, in the opinion of the officer. employee or agent acting, desirable and proper o
effect the purposes of the foregoing resolution and 1o cause compliance by the Agency with all of the terms,
covenanis and provisions of the Payment n Lieu of Tax Agreement binding upon the Agency.

Section §. This Resolution shall take effect immediately.

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

James Lony VOTING
Jerry Hiller VOTING
Mary Ann Jelazny VOTING
Rita Gow VOTING
Mark Morris VOTING
Gene Pierce VOTING
James Willson VOTING

The foregoing Resolution was thereupon declared duly adopted.
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STATE OF NEW YORK )

w

COUNTY OF YATES )

I. the undersigned (Assistant) Secrefary of Yaics County Industrial Development Agency (the
“Agency™), DO HERERY CERTIFY that | have compared the foregoing annexed extract of the minutes of the
meeting of the members of the Ageney, including the Resolution contained therein. held on February 25,2015
with the original thereof on {ile in my office. and that the same s a trag and correct copy ol said original and of
such Resolution contained therein and of the whole of said original so far as the same relates o the subjeet
matters therein referred to.

FFURTHER CERTIFY that (A) all members of the Agency had due notice of said meeting: (8} said
meeting was i all respects duly held; (C) pursuant 1o 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 fn accordance with such Open Meetings Law, and (1) 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.

. k Nt
IN WITNESS WHEREOF, 1 have hereunto set my hand and aftixed the seal of the Agency this Jw)

day of February, 2015,
W, G Dl
ey \ A A1/
[ Seggerary / J J

(SEAL)
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