Transcript Document No.[ 1]

Inducement Resolution
Utica Harbor Point, LLC Facility

RESOLUTION OF THE CITY OF UTICA INDUSTRIAL
DEVELOPMENT AGENCY TAKING OFFICIAL ACTION IN
CONNECTION WITH A LEASE-LEASEBACK
TRANSACTION WITH UTICA HARBOR POINT, LLC, THE
PRINCIPALS OF UTICA HARBOR POINT, LLC, AND/OR
AN ENTITY OR ENTITIES FORMED OR TO BE FORMED
ON BEHALF OF ANY OF THE FOREGOING, APPOINTING
THE COMPANY AS THE AGENT OF THE AGENCY,
AUTHORIZING THE EXECUTION AND DELIVERY OF AN
INDUCEMENT AGREEMENT, AUTHORIZING A PUBLIC
HEARING AND MAKING CERTAIN FINDINGS AND
DETERMINATIONS WITH RESPECT TO THE PROJECT.

WHEREAS, Utica Harbor Point, LLC, on behalf of itself and/or the principals of
Utica Harbor Point, LLC and/or an entity or entities formed or to be formed on behalf of
any of the foregoing (collectively, the “Company”) has applied to the Agency to enter
into a lease-leaseback transaction in which the Agency will assist in the acquisition of
parcels of land measuring 4.44+ acres in the aggregate located at 101 North Genesee
Street, Utica Harbor Point, City of Utica, Oneida County, New York (collectively, the
“Land”) to undertake the following:

(A) (i) construction of a five-story mixed-use building containing a total of
approximately 44 market-rate residential units on the top three floors, office,
commercial and retail space on the second floor, parking for residents and
patrons on the ground floor, together with all infrastructure to support the same
(collectively, the “Mixed-Use Improvements”); and (ii) acquisition and installation
of furniture, fixtures and equipment in the Mixed-Use Improvements (the “Mixed-
Use Equipment’); all designed to attract residents that are currently either
underserved by Utica’s existing apartment stock or living outside the City and to
fill a demonstrated need for market rate housing (the Mixed-Use Improvements
and the Mixed-Use Equipment are referred to collectively as the “Mixed-Use
Facility” and the acquisition, construction and equipping of the Mixed-Use Facility
is referred to collectively as the “Mixed-Use Project”); and

(B) (i) adaptive reuse and renovation of the historic 1933 Canal Building
into an 8,000+ square foot event center together with all parking and
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infrastructure to support the same (collectively, the “Event Center
Improvements”); (ii) acquisition and installation of furniture, fixtures and
equipment in the Event Center Improvements (the “Event Center Equipment”),
(the Event Center Improvements and the Event Center Equipment are referred to
collectively as the “Event Center Facility” and the acquisition, renovation and
equipping of the Event Center Facility is referred to collectively as the “Event
Center Project”)

the Land, the Mixed-Use Facility and the Event Center Facility are referred to
collectively as the “Facility;” and the Mixed-Use Project and the Event Center Project
are referred to collectively as the “Project, ” all of which are in furtherance of enhancing
economic development in downtown Utica and specifically within the Harbor Point area
through a transformative, destination-oriented development; and

WHEREAS, the Company will lease the Facility to the Agency pursuant to one or
more Lease Agreements (collectively the “Lease Agreement”); and

WHEREAS, the Facility will be leased back to the Company (or an entity or
entities to be formed on behalf of the Company) for its operation pursuant to one or
more Leaseback Agreements by and between the Agency and the Company or the
entity(ies) formed on behalf of the Company (collectively the “Leaseback Agreement”)
and pursuant to Article 18-A of the General Municipal Law of the State of New York and
Chapter 372 of the Laws of 1970 of the State of New York, as may be amended from
time to time (collectively, the “Act”); and

WHEREAS, the Company intends to further sublease individual units comprising
the Residential Facility to residential tenants to be identified from time to time (each a
“‘Residential Sublessee” and collectively the “Residential Sublessees”); and

WHEREAS, the Company intends to further sublease a portion of the Mixed-Use
Facility to Aqua Vino Restaurant (the “Aqua Vino Sublessee”); and

WHEREAS, the Company intends to further sublease a portion of the Mixed-Use
Facility to XO Taco (the “XO Taco Sublessee”); and

WHEREAS, the Company intends to finance a portion of the costs of the Facility
by securing from one or more lenders to be identified one or more loans in the
estimated principal aggregate sum of $13,000,000.00, to be secured by one or more
mortgages and other instruments said lender or lenders may require (collectively, the
“Loan Documents”); and

WHEREAS, the Utica Harbor Point Development Corporation (the “Development
Corp.”) is an organization dedicated to the long term improvement and enhancement of
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Harbor Point in the City of Utica, and prepared a redevelopment plan that outlines a
vision to revitalize the harbor area to create an economically sustainable mixed-used
development project that will become a major new destination within the Mohawk Valley
(the “Harbor Point Redevelopment Plan”); and

WHEREAS, the City of Utica commissioned a housing study dated July 2022 (the
“Utica Housing Study”) that identifies a need for market-rate housing; and

WHEREAS, the County of Oneida has released a study dated March 21, 2025
entitled, Oneida County, NY Housing Market Inventory, Assessment and Strategy (the
“County Housing Study”), in which it identifies certain types of housing that need to be
filled to meet the demands of changing population and workplace demographics within
Oneida County; and

WHEREAS, representations made by the Company in its Application for
Financial Assistance dated October 15, 2026 and related materials (collectively, the
“Application”) support the finding that the Mixed-Use Project will promote employment
opportunities and prevent economic deterioration in the area served by the Agency by
filling the demand for market rate housing units described in the Utica Housing Study
and the County Housing Study and providing quality housing for employers to attract a
quality workforce to the City; and

WHEREAS, the Act authorizes and empowers the Agency to promote, develop,
encourage and assist projects such as the Facility and to advance the job opportunities,
health, general prosperity and economic welfare of the people of the State of New York;
and

WHEREAS, the Agency contemplates that it will provide financial assistance to
the Company in the form of exemptions from sales and use taxes on materials
incorporated into the Facility, exemptions from mortgage recording taxes, and
abatement of real property taxes for a period of twenty (20) years during which time the
Company will pay fixed PILOT Payments more particularly set forth on Exhibit A
attached hereto (collectively, the “Financial Assistance”); and

WHEREAS, PILOT Payments will be allocated among the taxing jurisdictions in
the same proportion as taxes would be allocated but not for the Agency’s involvement,
unless the taxing jurisdictions enter into a written agreement assigning a different
allocation; and

WHEREAS, the value of the proposed Financial Assistance is estimated as
follows:

Sales Tax Exemption $1,050,000
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Mortgage Recording Tax Exemption $97,500
Real Property Tax Exemption $6,931,200

WHEREAS, prior to the closing of a lease-leaseback transaction, and the
granting of any Financial Assistance, a public hearing (the “Hearing”) will be held so that
all persons with views in favor of or opposed to either the Financial Assistance
contemplated by the Agency, or the location or nature of the Facility, can be heard; and

WHEREAS, notice of the Hearing will be given prior to the closing of a lease-
leaseback transaction, and the granting of any Financial Assistance, and such notice
(together with proof of publication) will be substantially in the form annexed hereto as
Exhibit B; and

WHEREAS, the minutes of the Hearing are or will be annexed hereto as
Exhibit C; and

WHEREAS, the Agency has given due consideration to the Application and to
representations by the Company that the proposed lease-leaseback transaction is either
an inducement to the Company to maintain and expand the Facility in the City of Utica
or is necessary to maintain the competitive position of the Company in its industry; and

WHEREAS, as a condition of the proposed Financial Assistance, the Company
agrees to retain its existing 17 full-time equivalent positions (“FTEs”) and create an
additional 18 FTEs within two years of completion of the Project, and maintain all at the
Facility for the term of the Leaseback Agreement; and

WHEREAS, the proposed Financial Assistance is a deviation from the Agency’s
Uniform Tax Exemption Policy (the “Policy”), to be more particularly described in a Final
Authorizing Resolution to be adopted by the Agency prior to the closing of the
transactions described herein; and

WHEREAS, the Company has requested the Agency deviate from its Policy for
the reasons described in Exhibit D attached hereto;

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law and the
regulations adopted pursuant thereto by the Department of Environmental Conservation
of the State of New York (collectively, the “SEQR Act” or “SEQRA”), the Agency
constitutes a “State Agency”; and

WHEREAS, to aid the Agency in determining whether the Facility may have a
significant effect upon the environment, the Company has prepared and submitted to
the Agency an Environmental Assessment Form and related documents (the
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“Questionnaire”) with respect to the Facility, a copy of which is on file at the office of the

Agency; and

WHEREAS, in furtherance of the Harbor Point Redevelopment Plan, the City of
Utica adopted a Final Generic Environmental Impact Statement on February 17, 2016
(the “GEIS”) prepared by Ramboll relating to proposed development within the Harbor

Point; and

WHEREAS, Ramboll reviewed the Project and delivered a letter to the Agency
confirming that the Project is within the scope of the GEIS (the “Ramboll SEQR Letter”)
and as such no further review of the Project under SEQRA is required

NOW, THEREFORE, BE IT RESOLVED by the City of Utica Industrial
Development Agency (a majority of the members thereof affirmatively concurring) that:

Section 1. (a)

(b)

(c)

(d)
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The Project constitutes a “project” within the meaning of the Act.

With respect to the Agency’s financial assistance for the Project
and based on the Ramboll SEQR Letter, the Agency hereby affirms
the GEIS and determines that the requirements of the SEQR Act
and Regulations thereunder have been met. Accordingly, the
Agency hereby determines that no additional SEQR review is
required in connection with the provision of financial assistance in
support of the Project.

The acquisition, construction, renovation and equipping of the
Facility and the Financial Assistance thereof by the Agency,
through the lease of the Facility to the Company by the Agency
pursuant to a lease-leaseback transaction, will prevent economic
deterioration, promote job opportunities, health, general prosperity
and the economic welfare of the inhabitants of the City of Utica and
the people of the State of New York and improve their standard of
living, and thereby serve the public purposes of the Act and the
same is, therefore, approved;

It is desirable and in the public interest for the Agency to enter into
a lease-leaseback transaction, for the purpose of providing financial
assistance for the acquisition, construction, renovation and
equipping of the Facility, together with necessary incidental
expenses in connection therewith as reflected in the Application.



(e)

Section 2.

Section 3.
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The Mixed-Use Project will fill a need identified in the Utica Housing
Study and the County Housing Study. The units in the Mixed-Use
Facility will be market-rate and designed to attract young families
and professionals that are currently either underserved by Utica’s
existing apartment stock or living outside the City of Utica and will
likely help employers to attract a quality workforce to the region.
Based on these representations made by the Company and the
materials provided in the Application, the Mixed-Use Project will
promote employment opportunities and prevent economic
deterioration in the City of Utica.

Based on the Application, the Event Center Facility is a "tourism
destination" as it is likely to attract a significant number of visitors
from outside the region.

The form and substance of a proposed inducement agreement (in
substantially the form presented to this meeting) by and between
the Agency and the Company setting forth the undertakings of the
Agency and the Company with respect to the closing of the lease-
leaseback transaction and the development of the Facility (the
"Agreement") are hereby approved. The Chairman of the Agency
is hereby authorized, on behalf of the Agency, to execute and
deliver the Agreement, with such changes in terms and form as the
Chairman shall approve. The execution thereof by the Chairman
shall constitute conclusive evidence of such approval.

The Agency shall (i) assist with the acquisition, construction,
renovation and equipping of the Facility, (ii) lease the Facility to the
Company pursuant to an agreement by and between the Agency
and the Company whereby the Company will be obligated, among
other things, to make payments to or for the account of the Agency,
subject to satisfaction of the following conditions: (i) the Company
obtaining all necessary governmental approvals as and to the
extent required for the construction, renovation, equipping and
operation of the Facility, (i) any approval required by the members
of the Company, (iii) approval of the members of the Agency,
(iv) agreement by the Agency and the Company upon mutually
acceptable terms and conditions for the Leaseback Agreement and
other documentation usual and customary to transactions of this
nature, (v)the condition that there are no changes in New York
State Law which prohibit or limit the Agency from fulfilling its
obligation and commitment as herein set forth to enter into the
lease-leaseback transaction, (vi) payment by the Company of the
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Section 4.

Section 5.

Section 6.

Section 7.
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Agency's transaction fee and the fees and disbursements of bond
counsel or transaction counsel, and (vii) the Agency conducting a
public hearing.

The Company is herewith and hereby appointed the agent of the
Agency to construct, renovate, equip and complete the Facility. The
Company is hereby empowered to delegate its status as agent of
the Agency to agents, subagents, contractors, subcontractors,
materialmen, suppliers, vendors and such other parties as the
Company may choose in order to construct, renovate, equip and
complete the Facility. The terms and conditions for the appointment
of the Company as agent of the Agency for the purposes described
in this resolution are set forth in the form of the attached letter
addressed to the Company, marked as Exhibit E to this resolution.
The form of such letter is incorporated herein by reference and is
approved and adopted by the Agency, and the Chairman or
Executive Director of the Agency or any other duly authorized
official of the Agency are authorized to execute and deliver such
letter to the Company. The Agency hereby appoints the agents,
subagents, contractors, subcontractors, materialmen, vendors and
suppliers of the Company as agents of the Agency solely for
purposes of making sales or leases of goods, services, and
supplies to the Facility, and any such transaction between any
agent, subagent, contractor, subcontractor, materialmen, vendor or
supplier, and the Company, as agent of the Agency shall be
deemed to be on behalf of the Agency and for the benefit of the
Facility. The Company shall indemnify the Agency with respect to
any transaction of any kind between and among the agents,
subagents, contractors, subcontractors, materialmen, vendors
and/or suppliers and the Company, as agent of the Agency.

The law firm of Bond, Schoeneck & King, PLLC is appointed
Transaction Counsel and Agency Counsel in connection with the
lease-leaseback transaction.

Counsel to the Agency and Transaction Counsel are hereby
authorized to work with counsel to the Company and others to
prepare, for submission to the Agency, all documents necessary to
effect the lease-leaseback transaction.

The Chairman of the Agency is hereby authorized and directed (i)
to distribute copies of this resolution to the Company, (i) to
distribute copies of this resolution to the Oneida County Executive,
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Section 8.

Section 9.

24302271.v1-10/16/26

the City of Utica Mayor, the Utica City School District
Superintendent and the Clerk of the Board of Education of the Utica
City School District and (iii) to do such further things or perform
such acts as may be necessary or convenient to implement the
provisions of this resolution.

The Agency is hereby directed to conduct a public hearing.

This resolution shall take effect immediately.



STATE OF NEW YORK )
. SS..
COUNTY OF ONEIDA )

I, the undersigned Assistant Secretary of the City of Utica Industrial Development
Agency DO HEREBY CERTIFY THAT:

| have compared the foregoing copy of a resolution of the City of Utica Industrial
Development Agency (the “Agency”), with the original thereof on file in the office of the
Agency, and that the same is a true and correct copy of such resolution and of the
proceedings of the Agency in connection with such matter.

Such resolution was passed at a meeting of the Agency duly convened in public
session on October 21, 2026 at 8:30 a.m., local time, at Utica City Hall, Urban &
Economic Development Corporation conference room, Second Floor, Utica, New York
which the following members were:

Members Present:

Also Present:

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

and, therefore, the resolution was declared duly adopted.

The Agreement and the Application are in substantially the form presented to and
approved at such meeting.
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| FURTHER CERTIFY that (i) all members of the Agency had due notice of said
meeting, (ii) pursuant to Sections 103a and 104 of the Public Officers Law (Open
Meetings Law), said meeting was open to the general public and public notice of the
time and place of said meeting was duly given in accordance with such Sections 103a
and 104, (iii) the meeting in all respects was duly held, and (iv) there was a quorum
present throughout.

IN WITNESS WHEREOF, | have hereunto set my hand this day of
October 2026.

Jack N. Spaeth, Assistant Secretary
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Exemption
Year

O 0o N O ULl B WN -

NN R R R R RRBRRRPRR
P O LN OULDMWNIERO

Taxable
Status
Date

03/01/27
03/01/28
03/01/29
03/01/30
03/01/31
03/01/32
03/01/33
03/01/34
03/01/35
03/01/36
03/01/37
03/01/38
03/01/39
03/01/40
03/01/41
03/01/42
03/01/43
03/01/44
03/01/45
03/01/46
03/01/47

EXHIBIT A

PILOT PAYMENTS

School Tax Year

07/01/27 - 06/30/28
07/01/28 - 06/30/29
07/01/29 - 06/30/30
07/01/30- 06/30/31
07/01/31 - 06/30/32
07/01/32 - 06/30/33
07/01/33 - 06/30/34
07/01/34 - 06/30/35
07/01/35 - 06/30/36
07/01/36 - 06/30/37
07/01/37 - 06/30/38
07/01/38 - 06/30/39
07/01/39 - 06/30/40
07/01/40 - 06/30/41
07/01/41 - 06/30/42
07/01/42 - 06/30/43
07/01/43 - 06/30/44
07/01/44 - 06/30/45
07/01/45 - 06/30/46
07/01/46 - 06/30/47
07/01/47 - 06/30/48

24302271.v1-10/16/26

County Tax Year

01/01/28 -12/31/28
01/01/29-12/31/29
01/01/30-12/31/30
01/01/31-12/31/31
01/01/32-12/31/32
01/01/33-12/31/33
01/01/34-12/31/34
01/01/35-12/31/35
01/01/36-12/31/36
01/01/37 -12/31/37
01/01/38-12/31/38
01/01/39-12/31/39
01/01/40-12/31/40
01/01/41-12/31/41
01/01/42 -12/31/42
01/01/43-12/31/43
01/01/44 -12/31/44
01/01/45-12/31/45
01/01/46 - 12/31/46
01/01/47 - 12/31/47
01/01/48 —12/31/48

City Tax Year

04/01/28 - 03/31/29
04/01/29 - 03/31/30
04/01/30-03/31/31
04/01/31-03/31/32
04/01/32 - 03/31/33
04/01/33 - 03/31/34
04/01/34 - 03/31/35
04/01/35-03/31/36
04/01/36 - 03/31/37
04/01/37 - 03/31/38
04/01/38 - 03/31/39
04/01/39 - 03/31/40
04/01/40 - 03/31/41
04/01/41 - 03/31/42
04/01/42 - 03/31/43
04/01/43 - 03/31/44
04/01/44 - 03/31/45
04/01/45 - 03/31/46
04/01/46 - 03/31/47
04/01/47 - 03/31/48
04/01/48 - 03/31/49

Fixed Payment

$5,000.00
$5,000.00
$5,000.00
$5,000.00
$5,000.00
$15,000.00
$15,000.00
$15,000.00
$15,000.00
$15,000.00
$15,000.00
$15,000.00
$91,000.00
$93,000.00
$142,000.00
$145,000.00
$148,000.00
$151,000.00
$154,000.00
$157,000.00
FULL TAXES



EXHIBIT B
NOTICE OF PUBLIC HEARING

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Article 18-A of
the New York State General Municipal Law, will be held by the City of Utica
Industrial Development Agency (the “Agency”) on the day of November 2026,
at AM, local time, at Utica City Hall, Urban & Economic Development
Corporation conference room, Second Floor, One Kennedy Plaza, Utica, New York,
in connection with the following matters:

Utica Harbor Point, LLC, on behalf of itself and/or the principals of Utica
Harbor Point, LLC and/or an entity or entities formed or to be formed on behalf of
any of the foregoing (collectively, the “Company”) has applied to the Agency to enter
into a lease-leaseback transaction in which the Agency will assist in acquisition of
parcels of land measuring 4.44+ acres in the aggregate located at 101 North
Genesee Street, Utica Harbor Point, City of Utica, Oneida County, New York
(collectively, the “Land”) to undertake the following: (A) (i) construction of a five-story
mixed-use building containing a total of approximately 44 market-rate residential
units on the top three floors, office, commercial and retail space on the second floor,
parking for residents and patrons on the ground floor, together with all infrastructure
to support the same (collectively, the “Mixed-Use Improvements”); and (ii)
acquisition and installation of furniture, fixtures and equipment in the Mixed-Use
Improvements (the “Mixed-Use Equipment”); all designed to attract residents that
are currently either underserved by Utica’s existing apartment stock or living outside
the City and to fill a demonstrated need for market rate housing (the Mixed-Use
Improvements and the Mixed-Use Equipment are referred to collectively as the
“Mixed-Use Facility” and the acquisition, construction and equipping of the Mixed-
Use Facility is referred to collectively as the “Mixed-Use Project”); and (B) (i)
adaptive reuse and renovation of the historic 1933 Canal Building into an 8,000+
square foot event center together with all parking and infrastructure to support the
same (collectively, the “Event Center Improvements”); (ii) acquisition and installation
of furniture, fixtures and equipment in the Event Center Improvements (the “Event
Center Equipment”), (the Event Center Improvements and the Event Center
Equipment are referred to collectively as the “Event Center Facility” and the
acquisition, renovation and equipping of the Event Center Facility is referred to
collectively as the “Event Center Project”). The Land, the Mixed-Use Facility and the
Event Center Facility are referred to collectively as the “Facility;” and the Mixed-Use
Project and the Event Center Project are referred to collectively as the “Project, ” all
of which are in furtherance of enhancing economic development in downtown Utica
and specifically within the Harbor Point area through a transformative, destination-
oriented development. The Facility will be initially operated by the Company.

The Company will lease the Facility to the Agency for a term of approximately
twenty (20) years (the “Lease Term”). The Agency will lease the Facility back to the
Company for the Lease Term. The Company will further sub-sublease residential
units in the Mixed-Use Facility to residential tenants to be determined from time to

24302271.v1-10/16/26



time, and will sub-sublease the commercial portions of the Mixed-Use Facility to
restaurants and retail tenants. At the end of the Lease Term, the Agency will
terminate its leasehold interest in the Facility. The Agency contemplates that it will
provide financial assistance to the Company in the form of exemptions from sales
and use taxes on materials incorporated into the Facility, exemptions from mortgage
recording taxes and abatement of real property tax for a period of twenty (20) years,
during which time the Company will pay fixed PILOT Payments. PILOT Payments
will be allocated among the taxing jurisdictions in the same proportion as taxes
would be allocated but not for the Agency’s involvement, unless the taxing
jurisdictions enter into a written agreement assigning a different allocation. The
proposed financial assistance is a deviation from the Agency’s Uniform Tax
Exemption Policy, more particularly described in the Inducement Resolution adopted
by the Agency on October 21, 2026 and to be confirmed in in a Final Authorizing
Resolution to be adopted by the Agency prior to the closing of the transactions
described herein.

A representative of the Agency will at the above-stated time and place hear
and accept written comments from all persons with views in favor of or opposed to
either the proposed financial assistance to the Company or the location or nature of
the Facility. Comments may also be submitted to the Agency in writing or
electronically prior to the Public Hearing. Minutes of the Public Hearing will be
transcribed and posted on the Agency’s website. A copy of the Application for
Financial Assistance filed by the Company with the Agency, including an analysis of
the costs and benefits of the proposed Project, is available for public inspection at
the offices of the Agency, One Kennedy Plaza, Utica, New York and on the Agency’s
website.

CITY OF UTICA INDUSTRIAL
DEVELOPMENT AGENCY

Dated: October __, 2026 By:_/s/ Vincent J. Gilroy, Jr., Chairman
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EXHIBIT B
MINUTES OF PUBLIC HEARING

City of Utica Industrial Development Agency
2026 Real Estate Lease
Utica Harbor Point, LLC (Mohawk Valley Gardens) Facility

1. Jack Spaeth, Executive Director of the City of Utica Industrial Development
Agency (the “Agency”), called the hearing to order at a.m.
2. The Executive Director, also being the Assistant Secretary of the Agency,

recorded the minutes of the hearing.

3. The Executive Director then described the proposed project and related
financial assistance as follows:

Utica Harbor Point, LLC, on behalf of itself and/or the principals of
Utica Harbor Point, LLC and/or an entity or entities formed or to be
formed on behalf of any of the foregoing (collectively, the “Company”)
has applied to the Agency to enter into a lease-leaseback transaction
in which the Agency will assist in acquisition of parcels of land
measuring 4.44+ acres in the aggregate located at 101 North Genesee
Street, Utica Harbor Point, City of Utica, Oneida County, New York
(collectively, the “Land”) to undertake the following: (A) (i) construction
of a five-story mixed-use building containing a total of approximately 44
market-rate residential units on the top three floors, office, commercial
and retail space on the second floor, parking for residents and patrons
on the ground floor, together with all infrastructure to support the same
(collectively, the “Mixed-Use Improvements”); and (ii) acquisition and
installation of furniture, fixtures and equipment in the Mixed-Use
Improvements (the “Mixed-Use Equipment”); all designed to attract
residents that are currently either underserved by Utica’s existing
apartment stock or living outside the City and to fill a demonstrated
need for market rate housing (the Mixed-Use Improvements and the
Mixed-Use Equipment are referred to collectively as the “Mixed-Use
Facility” and the acquisition, construction and equipping of the Mixed-
Use Facility is referred to collectively as the “Mixed-Use Project”); and
(B) (i) adaptive reuse and renovation of the historic 1933 Canal
Building into an 8,000+ square foot event center together with all
parking and infrastructure to support the same (collectively, the “Event
Center Improvements”); (ii) acquisition and installation of furniture,
fixtures and equipment in the Event Center Improvements (the “Event
Center Equipment”), (the Event Center Improvements and the Event
Center Equipment are referred to collectively as the “Event Center
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Facility” and the acquisition, renovation and equipping of the Event
Center Facility is referred to collectively as the “Event Center Project”).
The Land, the Mixed-Use Facility and the Event Center Facility are
referred to collectively as the “Facility;” and the Mixed-Use Project and
the Event Center Project are referred to collectively as the “Project, ”
all of which are in furtherance of enhancing economic development in
downtown Utica and specifically within the Harbor Point area through a
transformative, destination-oriented development. The Facility will be
initially operated by the Company.

The Company will lease the Facility to the Agency for a term of
approximately twenty (20) years (the “Lease Term”). The Agency will
lease the Facility back to the Company for the Lease Term. The
Company will further sub-sublease residential units in the Mixed-Use
Facility to residential tenants to be determined from time to time, and
will sub-sublease the commercial portions of the Mixed-Use Facility to
restaurants and retail tenants. At the end of the Lease Term, the
Agency will terminate its leasehold interest in the Facility. The Agency
contemplates that it will provide financial assistance to the Company in
the form of exemptions from sales and use taxes on materials
incorporated into the Facility, exemptions from mortgage recording
taxes and abatement of real property tax for a period of twenty (20)
years, during which time the Company will pay fixed PILOT Payments.
PILOT Payments will be allocated among the taxing jurisdictions in the
same proportion as taxes would be allocated but not for the Agency’s
involvement, unless the taxing jurisdictions enter into a written
agreement assigning a different allocation. The proposed financial
assistance is a deviation from the Agency’s Uniform Tax Exemption
Policy, more particularly described in the Inducement Resolution
adopted by the Agency on October 21, 2026 and to be confirmed in in
a Final Authorizing Resolution to be adopted by the Agency prior to the
closing of the transactions described herein.

4. The Executive Director then opened up the hearing for comments from the
floor for or against the proposed financial assistance and the location and
nature of the Facility. Below is a listing of the persons heard and a summary
of their views.

5. The Executive Director then asked if there were any further comments, and,
there being none, the hearing was closed at a.m.

(Assistant) Secretary
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STATE OF NEW YORK )
: SS.:
COUNTY OF ONEIDA )

I, the undersigned Assistant Secretary of the City of Utica Industrial Development
Agency, DO HEREBY CERTIFY:

That | have compared the foregoing copy of the minutes of a public hearing held
by the City of Utica Industrial Development Agency (the “Agency”) on January 28, 2025
at 11:00 a.m. local time, at Utica City Hall, Urban & Economic Development Corporation
conference room, Second Floor, One Kennedy Plaza, Utica, New York with the original
thereof on file in the office of the Agency, and that the same is a true and correct copy
of the minutes in connection with such matter.

| FURTHER CERTIFY that (i) pursuant to Title 1 of Article 18-A of the New York
General Municipal Law, said hearing was open to the general public, and public notice
of the time and place of said hearing was duly given in accordance with such Title 1 of
Article 18-A, (ii) the hearing in all respects was duly held, and (iii) members of the public
had an opportunity to be heard.

IN WITNESS WHEREOF, | have hereunto set my hand as of , 2026.

(Assistant) Secretary
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EXHIBIT C

COMPANY DEVIATION CRITERIA

0 The nature of the proposed project (e.g., manufacturing, commercial, civic)

The proposed Project is a transformative, destination-oriented development that
consists of residential market rate housing, commercial and retail spaces, and an
event center. The Company has worked cooperatively with the Utica Harbor Point
Development Corporation (the “Development Corporation”) to plan the Project to
complement the City’s other development efforts and to address existing and
anticipated needs. The residential units in the Mixed-Use Facility will help to fill the
demand for market rate housing units described in the Utica Housing Study and the
County Housing Study and will help employers to attract a quality workforce to the
City.

The Event Center Facility is envisioned to accommodate large weddings,
conferences, corporate functions, and community gatherings, including events of
more than 400 attendees, helping Utica compete for functions that otherwise may be
hosted outside the City. The Facility will generate year-round activity, support local
businesses and visitor spending, and create meaningful permanent employment in
hospitality, food service, event operations, and related services, in addition to
construction jobs.

Both elements of the Project as well as details such as location, infrastructure and
amenities have been developed with the active input of the Development
Corporation’s board and consultants.

o The nature of the property before the project begins (e.g., vacant land,
vacant buildings)

The property is vacant land located in the Utica Harbor Point, which the City of Utica
and the Development Corporation have identified as a priority for development. The
Project envisages transforming a series of contaminated former industrial sites
bordering the canal harbor into a variety of uses that will both attract new commerce
and professionals and enhance the opportunities for those already living and working
in the City and its surrounding communities.

The adaptive reuse of the historic 1933 Canal Building will activate a long-
underutilized waterfront property.

o0 The economic condition of the area at the time of the application
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The City Housing Study and the County Housing Study identify certain types of
housing that need to be filled to meet the demands of changing population and
workplace demographics within Oneida County and the City of Utica. The Mixed-Use
Facility will consist of market-rate rental units targeting renters who are underserved
by the city’s current rental mix and thus forced to choose between living outside the
city or settling for “down market” rental options. The housing studies make clear that
subsidies will be necessary to support the housing development Utica needs.

0 The extent to which a project will create or retain permanent, private sector
jobs

The Company has committed to retaining 17 full-time equivalent positions and
creating 18 new full-time equivalent positions as a result of undertaking the Project.

o0 The estimated value of tax exemptions to be provided
The properties are currently on the exempt roll and generating no tax revenue.

o The impact of the project and the proposed tax exemptions on affected tax
jurisdictions

The cost/benefit analysis report states the project will not result in significant
additional costs to local government and it will not have a negative impact on costs
to the school district. Moreover, anticipated effects on the existing housing stock will
make the City of Utica more desirable as a residential option and improve the tax
base.

o0 The impact of the proposed project on existing and proposed businesses
and economic development projects in the City

The Mixed-Use Project will add approximately 44 market rate apartments to the City
of Utica housing supply, which will fill a demonstrated demand for housing meeting
the needs of young professionals and active adults cited in the City of Utica Housing
Study and the County Housing Study. The tax exemptions are necessary to allow
the Company to rent the residential units at an affordable market rate.

The Event Center Facility will strengthen the connection among the Inner Harbor,
Bagg’s Square, downtown Utica, and the region’s growing sports, tourism, and
entertainment economies.

o0 The amount of private sector investment generated or likely to be
generated by the proposed project
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The Company anticipates investing $23,350,000.00 into the Project initially.
Additional capital investment will be generated as a result of the multiplier effect of
the Project.

o0 The effect of the proposed project upon the environment

A Generic Environmental Impact Statement (GEIS) has been prepared for the
harbor redevelopment project and Ramboll, the entity that prepared the GEIS,
confirmed that the Project falls within the scope of the GEIS.

0 The extent to which the proposed project will provide additional sources of
revenue for municipalities and school districts in which the project is
located

It is reasonable to expect the Event Center Facility will attract residents who are

currently living outside the City into the City, which will will generate room tax and
sales tax.
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EXHIBIT D
FORM OF AGENCY APPOINTMENT LETTER

(To be copied on Agency letterhead and delivered to the Company
for each phase of development, when appropriate.)

, 2026

Utica Harbor Lodging Group, LLC
400 Oriskany Street West
Utica, New York 13502

Re: City of Utica Industrial Development Agency 2027 Lease-Leaseback Transaction
Utica Harbor Lodging Group, LLC Facility (Mohawk Valley Gardens)

Ladies and Gentlemen:

Pursuant to a resolution duly adopted on October 21, 2026, the City of Utica Industrial
Development Agency (the “Agency”) appointed Utica Harbor Point, LLC, on behalf of
itself and/or the principals of Utica Harbor Point, LLC and/or an entity or entities formed
or to be formed on behalf of any of the foregoing (collectively, the “Company”) has
applied to the Agency to enter into a lease-leaseback transaction in which the Agency
will assist in acquisition of parcels of land measuring 4.44+ acres in the aggregate
located at 101 North Genesee Street, Utica Harbor Point, City of Utica, Oneida County,
New York (collectively, the “Land”) to undertake the following: (A) (i) construction of a
five-story mixed-use building containing a total of approximately 44 market-rate
residential units on the top three floors, office, commercial and retail space on the
second floor, parking for residents and patrons on the ground floor, together with all
infrastructure to support the same (collectively, the “Mixed-Use Improvements”); and (ii)
acquisition and installation of furniture, fixtures and equipment in the Mixed-Use
Improvements (the “Mixed-Use Equipment”); all designed to attract residents that are
currently either underserved by Utica’'s existing apartment stock or living outside the
City and to fill a demonstrated need for market rate housing (the Mixed-Use
Improvements and the Mixed-Use Equipment are referred to collectively as the “Mixed-
Use Facility” and the acquisition, construction and equipping of the Mixed-Use Facility is
referred to collectively as the “Mixed-Use Project”); and (B) (i) adaptive reuse and
renovation of the historic 1933 Canal Building into an 8,000+ square foot event center
together with all parking and infrastructure to support the same (collectively, the “Event
Center Improvements”); (ii) acquisition and installation of furniture, fixtures and
equipment in the Event Center Improvements (the “Event Center Equipment”), (the
Event Center Improvements and the Event Center Equipment are referred to collectively
as the “Event Center Facility” and the acquisition, renovation and equipping of the Event
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Center Facility is referred to collectively as the “Event Center Project”). The Land, the
Mixed-Use Facility and the Event Center Facility are referred to collectively as the
“Facility;” and the Mixed-Use Project and the Event Center Project are referred to
collectively as the “Project, ” all of which are in furtherance of enhancing economic
development in downtown Utica and specifically within the Harbor Point area through a
transformative, destination-oriented development.

It is the intent of the Agency that this agency appointment include, from the effective
date of such appointment, authority to purchase, lease and otherwise use on behalf of
the Agency all materials, equipment, goods, services and supplies to be incorporated
into and made an integral part of the Facility and also include the following activities as
they relate to the Project, whether or not any materials, equipment or supplies described
below are incorporated into or become an integral part of the Facility: (i) all purchases,
leases, rentals and other uses of tools, machinery and equipment in connection with the
Project; (ii) all purchases, rentals, uses or consumption of supplies, materials and
services of every kind and description used in connection with the Project including all
utility services and (iii) all purchases, leases, rentals and uses of equipment, machinery,
and other tangible personal property (including installation costs), installed or placed in,
upon or under such building, including all repairs and replacements of such property.

The agency appointment includes the power to delegate such agency appointment, in
whole or in part, to agents, subagents, contractors, subcontractors, materialmen,
suppliers and vendors of the Company and to such other parties as the Company
chooses so long as they are engaged, directly or indirectly, in the activities hereinbefore
described.

In exercising this agency appointment, the Company, its agents, subagents, contractors
and subcontractors, should give the supplier or vendor a copy of this letter to show that
the Company, its agents, subagents, contractors and subcontractors are each acting as
agent for the Agency. Construction contracts, purchase orders and other agreements
relating to the project should be executed by the Company, or any sub-agent appointed
by the Company, as agent of the Agency. Also, purchases must be billed or invoiced by
the vendor to the Company, or any sub-agent appointed by the Company, as agent of
the Agency (e.g. “Utica Harbor Lodging Group, LLC as agent for the City of Utica
Industrial Development Agency”). The supplier or vendor should identify the Facility as
the “Utica Harbor Lodging Group, LLC Facility” on each bill or invoice and indicate
thereon that the Company, its agents, subagents, contractors and subcontractors acted
as agent for the City of Utica Industrial Development Agency in making the purchase.
You and each of your agents, subagents, contractors and/or subcontractors claiming a
sales tax exemption in connection with the Facility must execute a copy of the Contract
in Lieu of Exemption Certificate attached hereto, and must complete a New York State
Department of Taxation and Finance Form ST-60. Original copies of each Contract in
Lieu of Exemption Certificate and completed Form ST-60 must be delivered to the
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Agency within five (5) days of the appointment of each of your agents, subagents,
contractors or subcontractors. Any agent, subagent, contractor or subcontractors of the
Company which delivers completed Form ST-60 to the Agency will be deemed to be the
agent, subagent, contractor or subcontractor of the Agency for purposes of acquiring,
renovating and equipping the Facility. Failure to comply with these requirements
may result in loss of sales tax exemptions for the Facility.

You should be aware that the New York State General Municipal Law requires you to
file with the New York State Department of Taxation and Finance Form ST-340 (Annual
Report of Sales and Use Tax Exemptions Claimed by Agent/Project Operator of
Industrial Development Agency/Authority) regarding the value of sales tax exemptions
you, your agents, consultants or subcontractors have claimed pursuant to the authority
we have conferred on you with respect to this Project. This statement must be filed on
an annual basis for as long as the Company is claiming a sales tax exemption. The
penalty for failure to file such statement is the removal of your authority to act as
an agent.

The value of exemptions from sales and use taxes on materials and equipment
currently authorized by the Agency is not to exceed $1,050,000.00. If the exemptions
claimed by the Company exceed (a) $100,000 between the inducement date and the
date of the public hearing or (c) $1,050,000.00 for the Project in the aggregate, it may
subject the Company to recapture by New York State of the New York State portion of
sales tax.

The aforesaid appointment of the Company as agent of the Agency to construct,
renovate and equip the Facility shall expire on October 21, 2027. So long as the
Company is in substantial compliance with the terms of the lease-leaseback transaction,
the Agency shall extend the appointment to October 21, 2028 upon written request from
the Company. Further extensions of the appointment shall be at the Agency’s
discretiion, upon written request from the Company. If, for some reason, this transaction
never closes, you will be liable for payment of the sales tax, if applicable and you are
not otherwise exempt, on all materials purchased.

Please sign and return a copy of this letter for our files.
Very truly yours,

CITY OF UTICA INDUSTRIAL DEVELOPMENT AGENCY

By:

Jack N. Spaeth, Executive Director
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ACCEPTED and AGREED

UTICA HARBOR LODGING GROUP, LLC

By:

Name:
Title:
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TO: All Contractors, Subcontractors,
Suppliers and Vendors, etc. of
Utica Harbor Lodging Group, LLC

Attached please find a “Contract in Lieu of Exemption Certificate” (the “Contract”)
which will serve as documentation for not charging Utica Harbor Lodging Group,
LLC (the “Company”) sales or use tax in connection with any purchase, lease, rental
or other use of materials, equipment, goods, services or supplies at the facility to be
owned or leased by the City of Utica Industrial Development Agency (the “Agency”)
and described in Addendum A to the aforesaid Contract (the “Facility”).

Also attached is a letter signed by the Agency appointing the Company as its agent
for the purpose of constructing, renovating and equipping the Facility. This letter
authorizes the Company to delegate its authority as agent of the Agency to its
agents, subagents, contractors, subcontractors, materialmen, suppliers, vendors and
such other parties as the Company authorizes.

In accordance with the authority granted to the Company by the Agency, you are
hereby appointed as agent of the Agency for the purpose of making purchases or
leases of materials, equipment, goods, services and supplies with respect to the
Facility. Your appointment as agent of the Agency is contingent upon your
completing the attached Form ST-60 and returning it to us and the Form ST-60
then being filed by the Agency with the New York State Department of
Taxation and Finance.
Very truly yours,

UTICA HARBOR LODGING GROUP, LLC
By:

Name:
Title:

cc: City of Utica Industrial Development Agency
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CONTRACT IN LIEU OF EXEMPTION CERTIFICATE

This Contract is entered into by and between UTICA HARBOR LODGING GROUP,
LLC (the “Company”), as agent for and on behalf of the City of Utica Industrial
Development Agency, a public benefit corporation and a governmental agency of the
State of New York (the “Agency”) in connection with the construction, renovation,
equipping and completion of the Facility described in Addendum A hereto (the
“Facility”) and the contractor or the subcontractor more particularly described on
page 2 hereof (the “Contractor”).

Pursuant to the authority granted to the Company, as agent of the Agency, the
Contractor is hereby appointed agent of said Agency for purposes of completing,
executing or otherwise carrying out the obligations imposed under this Contract.

The Contractor acknowledges that the Agency has acquired or will acquire a
leasehold interest in the Facility and the Agency is a public benefit corporation and
governmental entity of the State of New York. By reason of such status, Agency and
its agents acting on its behalf are exempt from payment of all New York State and
local sales and use taxes on the purchase or lease of all materials, equipment,
goods, services and supplies incorporated into and made an integral component part
of any structure, building or real property which becomes the property of Agency,
and all equipment, machinery and other tangible personal property (including
installation costs with respect thereto) which becomes the property of Agency or in
which the Agency has a leasehold interest. In addition, Agency and its agents acting
on its behalf are exempt from all sales and use taxes arising out of or connected with
the following, as they relate to performance under this Contract: (i) purchases,
leases, rentals and other uses of tools, machinery and equipment, and
(i) purchases, leases, rentals, uses or consumption of supplies, goods, materials
and services of every kind and description; provided, however, that exemption from
sales and use tax with respect to clauses (i) and (ii) above shall apply only if the
Contractor is then acting as agent for Agency under the terms of this Contract.

Pursuant to these exemptions from sales and use taxes, the Contractor shall not
include such taxes in its contract price, bid, or reimbursable costs, as the case may
be. If the Contractor does not comply with the requirements for sales and use tax
exemptions, as described above, then it shall be responsible for and pay any and all
applicable New York State sales and use taxes, and no portion thereof shall be
charged or billed to the Agency or the Company directly or indirectly, the intent of
this Contract being that neither Agency nor the Company shall be liable for any of
the sales or use taxes described above. This Contract may be accepted by the
Contractor in lieu of an exemption certificate, and the Contractor shall retain a copy
hereof to substantiate the sales and use tax exemption.

The aforesaid appointment of the Company as agent of the Agency to renovate and

equip the Facility shall expire at the earlier of (a) the completion of such activities
and improvements, or (b) October 21, 2027, provided, however, such appointment
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may be extended at the discretion of the Agency, upon the written request of the
Company if such activities and improvements are not completed by such time, and
further provided that the Agency shall not unreasonably withhold its consent to the
extension of such appointment.

The value of exemptions from sales and use taxes on materials and equipment
currently authorized by the Agency is not to exceed $1,050,000.00. If the
exemptions claimed by the Company exceed (a) $100,000 between the inducement
date and the date of the public hearing or (b) $1,050,000.00 for the Project in the
aggregate, it may subject the Company to recapture by New York State of the New
York State portion of sales tax.

The Agency shall have the right to assign this Contract to the Company by written
notice to the Contractor and without written consent of the Contractor, in which case
Agency shall be relieved of all obligations hereunder. In the event of such
assignment, all applicable sales and use taxes shall be added to the purchase price
and paid to the Contractor pursuant to a change order. All of the above provisions
with respect to exemptions for New York State sales and use taxes shall apply to all
subcontractors and other parties in privity of contract with the Company, Agency or
the Contractor pursuant to the terms of this Contract.

OWNER:

UTICA HARBOR LODGING GROUP, LLC

[Insert name of Contractor or as agent for and on behalf of the City of
Subcontractor] Utica Industrial Development Agency
By: By:

Name: Name:

Title: Title:

DATE: DATE:

Address of Contractor or
Subcontractor:

cc: City of Utica Industrial Development Agency
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ADDENDUM A

DESCRIPTION OF THE FACILITY

Acquisition of parcels of land measuring 4.44+ acres in the aggregate located at
101 North Genesee Street, Utica Harbor Point, City of Utica, Oneida County, New York
(collectively, the “Land”) to undertake the following: (A) (i) construction of a five-story
mixed-use building containing a total of approximately 44 market-rate residential units
on the top three floors, office, commercial and retail space on the second floor, parking
for residents and patrons on the ground floor, together with all infrastructure to support
the same (collectively, the “Mixed-Use Improvements”); and (ii) acquisition and
installation of furniture, fixtures and equipment in the Mixed-Use Improvements (the
“‘Mixed-Use Equipment”); all designed to attract residents that are currently either
underserved by Utica’s existing apartment stock or living outside the City and to fill a
demonstrated need for market rate housing (the Mixed-Use Improvements and the
Mixed-Use Equipment are referred to collectively as the “Mixed-Use Facility” and the
acquisition, construction and equipping of the Mixed-Use Facility is referred to
collectively as the “Mixed-Use Project”); and (B) (i) adaptive reuse and renovation of the
historic 1933 Canal Building into an 8,000+ square foot event center together with all
parking and infrastructure to support the same (collectively, the “Event Center
Improvements”); (ii) acquisition and installation of furniture, fixtures and equipment in
the Event Center Improvements (the “Event Center Equipment”), (the Event Center
Improvements and the Event Center Equipment are referred to collectively as the
‘Event Center Facility” and the acquisition, renovation and equipping of the Event
Center Facility is referred to collectively as the “Event Center Project”). The Land, the
Mixed-Use Facility and the Event Center Facility are referred to collectively as the
“Facility;” and the Mixed-Use Project and the Event Center Project are referred to
collectively as the “Project, ” all of which are in furtherance of enhancing economic
development in downtown Utica and specifically within the Harbor Point area through a
transformative, destination-oriented development.
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