City of Syracuse
Industrial Development Agency
201 East Washington Street, 6" Floor
Syracuse, NY 13202
Tel (315) 473-3275

To: Board of Directors
City of Syracuse Industrial Development Agency

From: Judith Delaney
Date: July 11, 2019

Re: Board of Directors Meeting Agenda — July 16, 2019

The City of Syracuse Industrial Development Agency will hold a Board of Directors Meeting on Tuesday, July 16,
2019 at 8:00 a.m. in the Common Council Chambers, 304 City Hall, 233 East Washington St., Syracuse, N.Y. 13202.

I Public Hearings —

Syracuse SOMA Project LLC-1

Attachment:
1. Public Hearing Notice.

Ranalli ALA, LLC -2

Attachment:
1. Public Hearing Notice.

1. Call Meeting to Order —

1. Roll Call -
V. Proof of Notice -3
V. Minutes - 4

Approval of minutes from the June 18, 2019 Board of Directors meeting.
VI. Committee Report -5

Finance Committee — Michael Frame.
VIL. New Business —

Ranalli ALA, LLC — Sue Katzoff — 6

Approval of resolutions authorizing the Agency to undertake the Project.



Attachments:

1. Cost Benefit Analysis.
2. SEQRA Resolution.

3. Inducement Resolution.
4. PILOT Resolution.

5. Final Resolution.

Gerharz Equipment — Sue Katzoff — 7

Approval of a resolution authorizing a public hearing on the project.

Attachments:

1. Correspondence.

2. Supplemental Application.
3. Resolution.

Alan Byer Auto Sales Inc. — Sue Katzoff — 8

Approval of resolutions authorizing both an amended inducement and a retroactive extension of the
temporary sales tax appointment for the Project.

Attachments:

1. Supplemental Application.

2. Correspondence.

3. Amended Inducement Resolution.

4. Sales Tax Appt. Extension Resolution.

Property Insurance — Judy DelLaney —9

Approval of a proposal for property insurance for Agency property located at 327 Monrtgomery Street.

Attachment:

1. Proposal.
VIII. Executive Session —
IX. Adjournment -



NOTICE OF PUBLIC HEARING

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Section 859-a of the
New York General Municipal Law, will be held by the City of Syracuse Industrial Development
Agency (the "Agency") on the 16" day of July, 2019, at 8:00 a.m., local time, at 233 East
Washington Street, Common Council Chambers, City Hall, Syracuse, New York, in connection
with the following matter:

Syracuse Soma Project LLC, or an entity to be formed (the "Company"), requested the
Agency undertake a project (the "Project™) consisting of: (A)(i) the acquisition or continuation of
an interest in approximately 25,378 sq. ft. of real property improved by two existing buildings
totaling approximately 57,300 sq.ft. (the "Existing Buildings"), all located at 214 West Water
Street, in the City of Syracuse, New York (the “Land”); (ii) the construction of an approximately
11,300 sg.t. 10-story addition the Existing Buildings consisting of: approximately 1,200 sg.ft of
commercial/retail space on the first floor facing Fayette Street; approximately 6,700 sq.ft
automated parking lift system providing approximately 72 parking spaces on floors one and two;
approximately 98,000 sq.ft. containing approximately 78 one-bedroom units and approximately
26 two-bedroom units on floors 3-10, all located on the Land (the “Facility”); (iii) the acquisition
and installation in and at the Land and Facility of furniture, fixtures and equipment (the
“Equipment” and together with the Land and the Facility, the “Project Facility”); (B)the
granting of certain financial assistance in the form of exemptions from real estate taxes, State and
local sales and use tax and mortgage recording tax (in accordance with Section 874 of the
General Municipal Law) (collectively the “Financial Assistance”); (C) the appointment of the
Company or its designee as an agent of the Agency in connection with the acquisition,
construction, renovation, equipping and completion of the Project Facility; and (D) the lease of
the Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an
interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and the
sublease of the Project Facility back to the Company pursuant to a sublease agreement.

The Company shall be the initial owner or operator of the Project Facility.

The Agency will at the above-stated time and place hear all persons with views with
respect to the proposed Financial Assistance to the Company, the proposed owner/operator, the
location of the Project Facility and the nature of the Project.

A copy of the application filed by the Company with the Agency with respect to the
Project, including an analysis of the costs and benefits of the Project, are available for public
inspection during the business hours at the office of the Agency located at 201 East Washington
Street, 6™ Floor, Syracuse, New York.

Dated: June 24, 2019
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY
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NOTICE OF PUBLIC HEARING

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Section 859-a of the
New York General Municipal Law, will be held by the City of Syracuse Industrial Development
Agency (the "Agency") on the 16" day of July, 2019, at 8:00 a.m., local time, at 233 East
Washington Street, Common Council Chambers, City Hall, Syracuse, New York, in connection
with the following matter:

Ranalli ALA, LLC, or an entity to be formed (the "Company"), requested the Agency
undertake a project (the "Project™) consisting of: (A)(i) the acquisition of an interest in
approximately five (5) acres of land, consisting of five (5) separate parcels of land located at:
738-66 Erie Boulevard West (Tax Map. No. 105.-09-13.0); 770 Erie Boulevard West (Tax Map
No. 105.-09-14.0); 115 Van Rensselaer Street (Tax Map No. 105.-09-25); 221-23 Richmond
Avenue (Tax Map No. 105.09-07.0); and 161-213 Richmond Avenue (Tax Map No. 105.-09-
08.0), each in the City of Syracuse, New York, which parcels are currently being resubdivided
into one parcel (collectively, the “Land”); (ii) the construction of an approximately 80,000 sq.ft.
building to be used as a warchouse and distribution center, located on the Land (the “Facility”);
(iii) the acquisition and installation in and on the Land and Facility of furniture, fixtures and
equipment (the “Equipment” and together with the Land and the Facility, the “Project Facility”);
(B) the granting of certain financial assistance in the form of exemptions from real estate taxes,
State and local sales and use tax and mortgage recording tax (in accordance with Section 874 of
the General Municipal Law) (collectively the “Financial Assistance”); (C) the appointment of the
Company or its designee as an agent of the Agency in connection with the acquisition,
construction, equipping and completion of the Project Facility; and (D) the lease of the Land and
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the
Project Facility back to the Company pursuant to a sublease agreement.

The Company shall be the initial owner or operator of the Project Facility.

The Agency will at the above-stated time and place hear all persons with views with
respect to the proposed Financial Assistance to the Company, the proposed owner/operator, the
location of the Project Facility and the nature of the Project.

A copy of the application filed by the Company with the Agency with respect to the
Project, including an analysis of the costs and benefits of the Project, are available for public
inspection during the business hours at the office of the Agency located at 201 East Washington
Street, 6™ Floor, Syracuse, New York.

Dated: June 24, 2019
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

3825132 1



City of Syracuse
Industrial Development Agency
201 East Washington Street, 6" Floor
Syracuse, NY 13202
Tel (315) 473-3275

PLEASE POST PLEASE POST PLEASE POST

PUBLIC MEETING NOTICE

THE SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY

HAS SCHEDULED

A

BOARD OF DIRECTORS MEETING

FOR

TUESDAY JULY 16, 2019

At 8:00 a.m.
IN THE
COMMON COUNCIL CHAMBERS
304 City Hall

233 East Washington Street
Syracuse, NY 13202



City of Syracuse
Industrial Development Agency
201 East Washington Street, 6™ Floor
Syracuse, NY 13202
Tel (315) 473-3275

Minutes
Board of Directors Meeting
Tuesday June 18, 2019

Board Members Present: Steven Thompson, Kathleen Murphy, Rickey Brown, Kenneth Kinsey.

Excused: Michael Frame
Staff Present: Judith DelLaney, Sue Katzoff, Esq., John Vavonese, Debra Ramsey-Burns.

Others Present: Lauryn LaBorde, Mitch Latimor, Aggie Lane, Stephanie Pasquale, Joseph Marcus,
Eric Ennis.

. Call Meeting to Order
Mr. Thompson called the meeting to order at 8:00 a.m.
Il Roll Call

Mr. Thompson acknowledged all Board members were present with the exception of Mr. Frame who
was excused.

. Proof of Notice
Mr. Thompson noted notice of the meeting had been timely and properly provided.
Iv. Minutes

Mr. Thompson asked for a motion to approve the minutes from the May 21, 2019 Board of Directors
meeting. Mr. Kinsey made the motion. Ms. Murphy seconded the motion. ALL BOARD MEMBERS
PRESENT UNANIMOUSLY APPROVED A MOTION APPROVING THE MINUTES FROM THE MAY 21, 2019
BOARD OF DIRECTORS MEETING.

V. New Business

Executive Director

Mr. Katzoff asked the Board of Directors to approve a motion appointing Judith DelLaney as Executive
Director of the Agency replacing Honora Spillane. She noted the Mayor had already given his consent.



There being no discussion and the Board in agreement, Mr. Thompson asked for a motion to approve
the resolution. Mr. Kinsey made the motion. Mr. Brown seconded the motion. ALL BOARD MEMBERS
PRESENT UNANIMOUSLY APPROVED A RESOLUTION AUTHORIZING THE APPOINTMENT OF JUDITH

DELANEY AS EXECUTIVE DIRECTOR OF THE CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY.

Syracuse SOMA Project LLC

Ms. DelLaney noting the Agency had received an application for financial assistance from the Company
requested the Board approve a resolution authorizing a public hearing on the project. She briefly
reviewed the proposal for the members saying the Company intended a third phase to the existing
Amos Building located at 215 West Water Street to be known as “The Jacob”. She said the project would
entail the construction of a 10 story addition to include a 24ft. podium housing an automated parking lift
system providing room for 72 stacked vehicles and 104 residential units on floors two through nine.

She advised the Company is requesting benefits from the Agency in the form of a mortgage tax
exemption from valued at $107,606.00, an exemption from sales tax valued at $720,000.00 and a
standard 10 year PILOT agreement value to be determined.

In response to a question from Mr. Kinsey, James Trasher of Clough Harbor Associates who said he was
representing the Company as the project engineer advised he believed two jobs would be created along
with others created by a to be determined retail tenant on the first floor.

Mr. Thompson asked if there was an existing PILOT. Ms. DelLaney confirmed there was and upon Board
approval would need to be amended.

Ms. Murphy asked if the parking was for tenants only. Mr. Trasher confirmed that was correct.

There being no further discussion, Mr. Thompson asked for a motion to approve the resolution. Mr.
Brown made the motion. Ms. Murphy seconded the motion. ALL BOARD MEMBERS PRESENT
UNANIMOUSLY APPROVED A RESOLUTION DETERMINING THAT THE ACQUISITION, CONSTRUCTION,
EQUIPPING AND COMPLETION OF A COMMERCIAL FACILITY AT THE REQUEST OF THE COMPANY
CONSTITUTES A PROJECT; DESCRIBING THE FINANCIAL ASSISTANCE IN CONNECTION THEREWITH; AND
AUTHORIZING A PUBLIC HEARING.

Ranalli ALA, LLC

Ms. Delaney requesting approval of a resolution for another public hearing advised the Agency also
received an application for financial assistance from Ranalli ALA LLC relative to a project proposed for
the former Roth Steel property located at 738 Erie Blvd. West. She said the Company intends to
construct an 80,000 sq. ft. warehouse and distribution center to address the expansion needs of United
Auto Supply and is requesting benefits from the Agency in the form of mortgage and sales tax
exemptions along with a PILOT agreement . She noted cost of the Project is estimated at $7,592,000.00
and the Company forecasts the creation 41 new jobs.



After a brief discussion Mr. Thompson asked for a motion to approve the resolution. Mr. Brown made
the motion. Mr. Kinsey seconded the motion. ALL BOARD MEMBERS PRESENT UNANIMOUSLY
APPROVED A RESOLUTION DETERMINING THAT THE ACQUISITION, CONSTRUCTION, EQUIPPING AND
COMPLETION OF A COMMERCIAL FACILITY AT THE REQUEST OF THE COMPANY CONSTITUTES A
PROJECT; DESCRIBING THE FINANCIAL ASSISTANCE IN CONNECTION THEREWITH; AND AUTHORIZING
A PUBLIC HEARING.

415 S. Clinton LLC

Ms. Delaney advising this Project was approved in October of 2017 said the Agency was in receipt of
correspondence from the Company requesting an extension of the Agency Agreement for a period of
three months. She noted the Company had encountered several delays in commencing construction
due to issues with both historic tax credit financing and building code requirements. She advised the
company expected to close within the next two weeks but on the off chance of further delays wished to
have a longer extension.

Ms. Murphy asked if there was any material change, Ms. DeLaney confirmed there were no material
changes. Mr. Brown asked how long the extension would be for. Ms. Katzoff again advised 3 months.

There being no further discussion Mr. Thompson asked for a motion to approve the extension. Ms.
Murphy made the motion. Mr. Kinsey seconded the motion. ALL BOARD MEMBERS PRESENT
UNANIMOUSLY AUTHORIZED A RESOLUTION APPROVING A RETROACTIVE EXTENSION OF THE
AGENCY AGREEMENT BETWEEN THE AGENCY AND THE COMPANY UNTIL SEPTEMBER 30, 2019.

Pyramid Companies of Onondaga

Ms. Katzoff requested the Board members approve a resolution at the request of the Company
authorizing the execution of documents related to the modification and extension of certain loans of the
Company secured by mortgages of which the Agency is also a party.

Ms. Katzoff in response to a question from Mr. Thompson confirmed the Agency had absolutely no
liability in this matter.

There being no further discussion Mr. Thompson asked for a motion to approve the resolution. Mr.
Brown made the motion. Mr. Kinsey seconded the motion. ALLBAORD MEMBRES PRESENT
UNANIMOUSLY A MOTION RESOLUTION AUTHORIZING THE EXECUTION OF CERTAIN DOCUMENTS IN
CONNECTION WITH A MODIFICATION AND EXTENSION OF CERTAIN LOANS AT THE REQUEST OF
CAROUSEL CENTER COMPANY, L.P. AND DESTINY USA HOLDINGS, LLC.

National Development Council

Ms. Delaney requested the Board approve a contract for with the Company for consulting services to
the Agency for the period July 1, 2019 through June 30, 2020 in an amount not to exceed $80,000.00.

She said the company provides support and expertise to the Agency and on behalf of the Agency to the
City of Syracuse relative to economic development priorities within the City. She noted this item was



approved in the 2019 budget approved in October 2018 however the Company was requesting an
increase of $5000.00. She said staff was recommending the Board approve the increase also.

Mr. Brown commented that he had had an opportunity to work with NDC on economic development
projects in the past and recommended them to the other Board members.

There being no further discussion Mr. Thompson asked for a motion to approve the resolution
authorizing the contract as proposed.

Mr. Brown made the motion. Mr. Kinsey seconded the motion. ALL BOARD MEMBERS PRESENT
UNANIMOUSLY APPROVED A RESOLUTION APPROVING AN AGREEMENT WITH THE NATIONAL
DEVELOPMENT COUNCIL FOR SUPPORT SERVICES TO THE AGENCY IN AN AMOUNT NOT TO EXCEED
$80,000.

VI. Adjournment

There being no further business to discuss Mr. Thompson asked for a motion to adjourn. Mr. Brown
made the motion. Mr. Kinsey seconded the motion. ALL BOARD MEMBERS PRESENT UNANIMOUSLY
APPROVED A MOTION TO ADJOURN THE MEETING AT 8:23A.M.






City of Syracuse
Industrial Development Agency
201 East Washington Street

Syracuse, NY 13202
Tel (315) 473-3275

EXECUTIVE SUMMARY

Agenda Item: 6
Title: Ranalli ALA, LLC

Reauested Bv: Sue Katzoff

OBJECTIVE: Approval of resolutions authorizing the Agency to
undertake the Project.

DESCRIPTION:

Direct expenditure of fund: [1Yes X No
Type of financial assistance requested
PILOT

X Sales Tax Exemption

Mortgage Recording Tax Exemption
CJTax Exempt Bonds

[JOther

SUMMARY:

The Agency has received an application from the Company for a
Project to be located at 738 Erie Blvd. West currently vacant
land encompassing five tax parcels formerly the site of Roth
Steel. The Company proposes the construction of an 80,000 sq.
ft. warehouse and distribution center to address the expansion
needs of United Auto Supply. The company projects that as a
result of the expansion a minimum of 41 new jobs will be
created. The cost of the Project is estimated to be
$7,592,000.00. The company is requesting benefits from the
Agency in the form of exemptions from mortgage tax
(537,500.00), sales tax (5344,000) and a Priority Industry PILOT
(15 Year) value of $1,574,144.00. The Company qualifies for
the 15 Year PILOT under the Agency’s Uniform Tax Exemption
Policy due to its new job creation. A Public Hearing on the
Project will be held immediately preceding the Board of
Directors meeting of July 16, 2019

ATTACHMENTS:

1. Cost Benefit Analysis.

2. SEQRA Resolution.

3. Inducement Resolution.
4. PILOT Resolution.

5. Final Resolution.

REVIEWED BY:

X Executive Director
LJAudit Committee
LIGovernance Committee

] Finance Committee

Meeting: July 16, 2019

Prepared By: J.A. DelLaney




Project Summary

1. Project: Ranalli ALA, LLC 2. Project Number: 0
|
4. School District:

3. Location: Syracuse

7.Total Project Cost:
Land

Site Work

Building

Furniture & Fixtures

Equipment

Equipment Subject to NYS Production
Exemption

Engineering/Architecture Fees
Financial Charges

Legal Fees

Other

105.-09-13, 14,25,07,08

7,592,000
100,000

1,200,000
5,275,000
325,000
265,000

150,000
37,000
40,000

v nnuvn v v nuvounn

Cost Benefit Analysis:

Abatement Cost:
Sales Tax
Mortgage Tax
Property Tax Relief (PILOT)15yr

New Investment:

PILOT Payments 15yrs
Project Wages (10 yrs)
Construction Wages
Employee Benefits (10 years)
Project Capital Investment
New Sales Tax Generated
Agency Fees

Benefit:Cost Ratio

Ranalli ALA, LLC

Fiscal Impact ($)
$1,957,644
$344,000
$37,500
$1,576,144

$28,935,266
$665,041.75
$14,349,717
$6,529,500
588
$7,315,000
S0
$75,920

14.78 :1

6. Type of Project:

8. Total Jobs
8A. Job Retention

8B: Job Creation
(Next 5 Years)

41

Page 1
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SEQRA RESOLUTION

A regular meeting of the City of Syracuse Industrial Development Agency was convened
in public session on July 16, 2019 at 8:00 o’clock a.m., local time, in the Common Council
Chambers, City Hall, 233 East Washington Street, Syracuse, New York.

The meeting was called to order by and upon the roll being duly
called, the following members were:

PRESENT:

THE FOLLOWING PERSONS WERE ALSO PRESENT:

The following resolution was offered by and seconded by

RESOLUTION CLASSIFYING A CERTAIN PROJECT AS
AN UNLISTED ACTION PURSUANT TO THE STATE
ENVIRONMENTAL QUALITY REVIEW ACT, DECLARING
THE AGENCY LEAD AGENCY FOR PURPOSES OF AN
UNCOORDINATED REVIEW  THEREUNDER AND
DETERMINING THAT THE ACTION WILL NOT HAVE A
SIGNIFICANT EFFECT ON THE ENVIRONMENT

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the “State”), as amended, together with Chapter 641 of the Laws of 1979 of the
State of New York, as amended from time to time (collectively, the “Act”), to promote, develop,
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining,
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and
recreation facilities, for the purpose of promoting economically sound commerce and industry to
advance the job opportunities, health, general prosperity and economic welfare of the people of
the State, to improve their recreation opportunities, prosperity and standard of living; and

#6¢ Ranalli ALA - SEQRA resolution.DOC



WHEREAS, Ranalli ALA, LLC, or an entity to be formed (the “Company”), by
application dated June, 2019 (the “Application”), requested the Agency undertake a project (the
“Project”) consisting of: (A)(i) the acquisition of an interest in approximately five (5) acres of land,
consisting of five (5) separate parcels located at: 738-66 Erie Boulevard West (Tax Map. No. 105.-
09-13.0); 770 Erie Boulevard West (Tax Map No. 105.-09-14.0); 115 Van Rensselaer Street (Tax
Map No. 105.-09-25); 221-23 Richmond Avenue (Tax Map No. 105.09-07.0); and 161-213
Richmond Avenue (Tax Map No. 105.-09-08.0), each in the City of Syracuse, New York, which
parcels are currently being resubdivided into one parcel (collectively, the “Land”); (ii) the
construction on the Land of an approximately 80,000 sg.ft. building and loading dock and
approximately 106 parking spaces, to be used as a warehouse and distribution center (the
“Facility”); (iii) the acquisition and installation in and on the Land and Facility of furniture, fixtures
and equipment (the “Equipment” and together with the Land and the Facility, the “Project
Facility”); (B) the granting of certain financial assistance in the form of exemptions from real estate
taxes, State and local sales and use tax and mortgage recording tax (in accordance with Section 874
of the General Municipal Law) (collectively the “Financial Assistance”); (C) the appointment of
the Company or its designee as an agent of the Agency in connection with the acquisition,
construction, equipping and completion of the Project Facility; and (D) the lease of the Land and
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the
Project Facility back to the Company pursuant to a sublease agreement; and

WHEREAS, the Project Facility is an expansion for the Company's existing business to
accommodate growth; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State of
New York, as amended, and the regulations of the Department of Environmental Conservation of
the State of New York promulgated thereunder (collectively referred to hereinafter as “SEQRA”),
the Agency is required to make a determination with respect to the environmental impact of any
“action” (as defined by SEQRA) to be taken by the Agency and the Project constitutes such an
action; and

WHEREAS, to aid the Agency in determining whether the action described above may
have a significant adverse impact upon the environment, an Environmental Assessment Form
(the “EAF”) was prepared by the Company, a copy of which is on file at the office of the
Agency; and

WHEREAS, the Agency has examined and reviewed the EAF in order to classify the
action and make a determination as to the potential significance of the action pursuant to
SEQRA; and

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial
Development Agency, as follows:

1) Based upon an examination of the materials provided by the Company in
furtherance of the Project, the criteria contained in 6 NYCRR 8617.7(c), and based further upon

#6¢ Ranalli ALA - SEQRA resolution.DOC



the Agency’s knowledge of the action and its environmental effects as the Agency has deemed
appropriate, the Agency makes the following findings and determinations pursuant to SEQRA:

(@)

..The action constitutes an “Unlisted Action” (as said quoted term is defined in SEQRA);

(b) The Agency declares itself “Lead Agency” (as said quoted term is defined
in SEQRA) with respect to an uncoordinated review pursuant to SEQRA;

(© The action will not have a significant adverse effect on the environment,
and the Agency and hereby issues a negative declaration pursuant to SEQRA, attached hereto as
Exhibit “A”, which shall be filed in the office of the Agency in a file that is readily accessible to
the public.

(2) A copy of this Resolution, together with the attachments hereto, shall be placed on
file in the office of the Agency where the same shall be available for public inspection during
business hours.

3) This Resolution shall take effect immediately. The Secretary and/or Executive
Director of the Agency is hereby authorized and directed to distribute copies of this Resolution
and do such further things or perform such acts as may be necessary or convenient to implement
the provisions of this Resolution.

4) The Agency hereby authorizes Agency staff to take all further actions deemed
necessary and appropriate to fulfill the Agency’s responsibilities under SEQRA.
The question of the adoption of the foregoing resolution was duly put to vote on a roll call,

which resulted as follows:

AYE NAY

The foregoing resolution was thereupon declared duly adopted.

#6¢ Ranalli ALA - SEQRA resolution.DOC



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

I, the undersigned Secretary of the City of Syracuse Industrial Development
Agency, DO HEREBY CERTIFY that | have compared the annexed extract of the minutes of the
meeting of the City of Syracuse Industrial Development Agency (the “Agency”) held on July 16,
2019, with the original thereof on file in my office, and that the same (including all exhibits) is a
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as
the same relates to the subject matters referred to therein.

| FURTHER CERTIFY that (i) all members of the Agency had due notice of such
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such
meeting was open to the general public and public notice of the time and place of such meeting was
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and
(iv) there was a quorum present throughout.

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

IN WITNESS WHEREOF, | have set my hand and affixed the seal of the Agency
this day of July, 2019.

City of Syracuse Industrial Development Agency

Rickey T. Brown, Secretary

(SEAL)

#6¢ Ranalli ALA - SEQRA resolution.DOC



EXHIBIT “A”

#6¢ Ranalli ALA - SEQRA resolution.DOC



Agency Use Only [If applicable]

Project: United Auto Supply Warehouse project

Date:

Short Environmental Assessment Form
Part 2 - Impact Assessment

Part 2 is to be completed by the Lead Agency.

Answer all of the following questions in Part 2 using the information contained in Part 1 and other materials submitted by
the project sponsor or otherwise available to the reviewer. When answering the questions the reviewer should be guided by
the concept “Have my responses been reasonable considering the scale and context of the proposed action?”

No, or Moderate

small to large
impact impact
may may
occur occur

1.  Will the proposed action create a material conflict with an adopted land use plan or zoning
requlations?

2. Will the proposed action result in a change in the use or intensity of use of land?

3. Will the proposed action impair the character or quality of the existing community?

4. Will the proposed action have an impact on the environmental characteristics that caused the
establishment of a Critical Environmental Area (CEA)?

5. Will the proposed action result in an adverse change in the existing level of traffic or
affect existing infrastructure for mass transit, biking or walkway?

7. Will the proposed action impact existing:
a. public / private water supplies?

b. public / private wastewater treatment utilities?

8. Will the proposed action impair the character or guality of important historic, archaeological,
architectural or aesthetic resources?

9.  Will the proposed action result in an adverse change to natural resources (e.q., wetlands,
waterbodies, groundwater, air quality, flora and fauna)?

10. Will the proposed action result in an increase in the potential for erosion, flooding or drainage
problems?

11. Will the proposed action create a hazard to environmental resources or human health?
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http://www.dec.ny.gov/permits/90161.html
http://www.dec.ny.gov/permits/91098.html
http://www.dec.ny.gov/permits/91098.html
http://www.dec.ny.gov/permits/91103.html
http://www.dec.ny.gov/permits/91399.html
http://www.dec.ny.gov/permits/91404.html
http://www.dec.ny.gov/permits/91404.html
http://www.dec.ny.gov/permits/91414.html
http://www.dec.ny.gov/permits/91414.html
http://www.dec.ny.gov/permits/91419.html
http://www.dec.ny.gov/permits/91419.html
http://www.dec.ny.gov/permits/91424.html
http://www.dec.ny.gov/permits/91429.html
http://www.dec.ny.gov/permits/91429.html
http://www.dec.ny.gov/permits/91434.html
http://www.dec.ny.gov/permits/91434.html
http://www.dec.ny.gov/permits/91439.html
http://www.dec.ny.gov/permits/91439.html
http://www.dec.ny.gov/permits/91444.html

Agency Use Only [If applicable]

Project:

Date:

Short Environmental Assessment Form
Part 3 Determination of Significance

For every question in Part 2 that was answered “moderate to large impact may occur”, or if there is a need to explain why a
particular element of the proposed action may or will not result in a significant adverse environmental impact, please
complete Part 3. Part 3 should, in sufficient detail, identify the impact, including any measures or design elements that
have been included by the project sponsor to avoid or reduce impacts. Part 3 should also explain how the lead agency
determined that the impact may or will not be significant. Each potential impact should be assessed considering its setting,
probability of occurring, duration, irreversibility, geographic scope and magnitude. Also consider the potential for short-
term, long-term and cumulative impacts.

The project site is located in an area designated as sensitive for archaelogical sites by NYS Historic Preservation
Office (SHPO). Prior to construction commencing, the applicant will obtain a SPDES General Permit for Stormwater
Discharge from Construction Activity (GP-0-15-002) from NYSDEC. Construction is expected to comply with the
conditions in the permit including those, if any, imposed by SHPO. Accordingly, no adverse impact on any sensitive
site is expected. Further, no disturbance of any intact virgin soils is expected to occur.

D Check this box if you have determined, based on the information and analysis above, and any supporting documentation,

that the proposed action may result in one or more potentially large or significant adverse impacts and an
environmental impact statement is required.

@ Check this box if you have determined, based on the information and analysis above, and any supporting documentation,
that the proposed action will not result in any significant adverse environmental impacts.

City of Syracuse Industrial Development Agency

Name of Lead Agency Date
Judith DeLaney Executive Director
Print or Type Name of Responsible Officer in Lead Agency Title of Responsible Officer
Signature of Responsible Officer in Lead Agency Signature of Preparer (if different from Responsible Officer)
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INDUCEMENT RESOLUTION

A regular meeting of the City of Syracuse Industrial Development Agency was convened in
public session on July 16, 2019 at 8:00 o’clock a.m., local time, in the Common Council Chambers,
City Hall, 233 East Washington Street, Syracuse, New York.

The meeting was called to order by and upon the roll being duly
called, the following members were:

PRESENT:

THE FOLLOWING PERSONS WERE ALSO PRESENT:

The following resolution was offered by and seconded by

RESOLUTION AUTHORIZING THE UNDERTAKING,
ACQUISITION, CONSTRUCTION, EQUIPPING AND
COMPLETION OF A PROJECT,; APPOINTING THE
COMPANY AS AGENT OF THE AGENCY FOR THE
PURPOSE OF THE ACQUISITION, CONSTRUCTION,
EQUIPPING AND COMPLETION OF THE PROJECT;
AND AUTHORIZING THE EXECUTION AND
DELIVERY OF AN AGREEMENT BETWEEN THE
AGENCY AND THE COMPANY

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the “State”), as amended, together with Chapter 641 of the Laws of 1979 of the
State of New York, as amended from time to time (collectively, the “Act”) to promote, develop,
encourage and assist in the acquiring, constructing, improving, maintaining, equipping and
furnishing of industrial, manufacturing, warehousing, commercial, research and recreation
facilities, including industrial pollution control facilities, railroad facilities and certain horse
racing facilities, for the purpose of promoting, attracting, encouraging and developing recreation
and economically sound commerce and industry to advance the job opportunities, health, general
prosperity and economic welfare of the people of the State, and to improve their recreation
opportunities, prosperity and standard of living; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered
under the Act to acquire, lease and sell real property and grant financial assistance in connection

with one or more “projects” (as defined in the Act); and

WHEREAS, Ranalli ALA, LLC, or an entity to be formed (the “Company”), by
application dated June, 2019 (the “Application”), requested the Agency undertake a project (the
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“Project”) consisting of: (A)(i) the acquisition of an interest in approximately five (5) acres of
land, consisting of five (5) separate parcels located at: 738-66 Erie Boulevard West (Tax Map.
No. 105.-09-13.0); 770 Erie Boulevard West (Tax Map No. 105.-09-14.0); 115 Van Rensselaer
Street (Tax Map No. 105.-09-25); 221-23 Richmond Avenue (Tax Map No. 105.09-07.0); and
161-213 Richmond Avenue (Tax Map No. 105.-09-08.0), each in the City of Syracuse, New
York, which parcels are currently being resubdivided into one parcel (collectively, the “Land”);
(ii) the construction on the Land of an approximately 80,000 sq.ft. building and loading dock and
approximately 106 parking spaces, to be used as a warehouse and distribution center (the
“Facility”); (iii) the acquisition and installation in and on the Land and Facility of furniture,
fixtures and equipment (the “Equipment” and together with the Land and the Facility, the
“Project Facility”); (B) the granting of certain financial assistance in the form of exemptions
from real estate taxes, State and local sales and use tax and mortgage recording tax (in
accordance with Section 874 of the General Municipal Law) (collectively the “Financial
Assistance”); (C) the appointment of the Company or its designee as an agent of the Agency in
connection with the acquisition, construction, equipping and completion of the Project Facility;
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease
agreement; and

WHEREAS, the Project Facility is an expansion for the Company's existing business to
accommodate growth; and

WHEREAS, the Agency adopted a resolution on June 18, 2019 describing the Project
and the then proposed financial assistance and authorizing a public hearing with respect thereto
(“Public Hearing Resolution”); and

WHEREAS, the Agency conducted a public hearing with respect to the Project and the
proposed Financial Assistance on July 16, 2019 pursuant to Section 859-a of the Act, notice of
which was published on June 27, 2019, in the Post-Standard, a newspaper of general circulation
in the City of Syracuse, New York and given to the chief executive officers of the affected tax
jurisdictions by letters dated June 24, 2019; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State
of New York, as amended, and the regulations of the Department of Environmental Conservation
of the State of New York promulgated thereunder (collectively referred to hereinafter as
“SEQRA”), the Agency is required to make a determination whether the “action” (as said quoted
term is defined in SEQRA) to be taken by the Agency may have a “significant impact on the
environment” (as said quoted term is utilized in SEQRA), and the preliminary agreement of the
Agency to undertake the Project constitutes such an action; and

WHEREAS, by resolution adopted April 16, 2019 (the “SEQRA Resolution”), the
Agency determined that the Project constitutes an “Unlisted Action” as defined under SEQRA
and will not have a significant adverse effect on the environment and issued a negative
declaration; and
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WHEREAS, the Agency has considered the policy, purposes and requirements of the Act
in making its determinations with respect to taking official action regarding the Project; and

WHEREAS, the Agency has given due consideration to the Application and to
representations by the Company that the provision of Financial Assistance: (i) will induce the
Company to develop the Project Facility in the City of Syracuse (the “City”); (ii) will not result in
the removal of a commercial, industrial or manufacturing plant or facility of the Company or any
other proposed occupant of the Project Facility from one area of the State to another area of the
State or in the abandonment of one or more plants or facilities of the Company or any other
proposed occupant of the Project Facility located in the State, except as may be permitted by the
Act; and (iii) the Project will serve the purposes of the Act by advancing job opportunities and
the economic welfare of the people of the State and the City and improve their standard of living.

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial
Development Agency as follows:

Section 1. It is the policy of the State to promote the economic welfare, recreation
opportunities and prosperity of its inhabitants and to actively promote, attract, encourage and
develop recreation and economically sound commerce and industry for the purpose of preventing
unemployment and economic deterioration. It is among the purposes of the Agency to promote,
develop, encourage and assist in the acquiring, constructing, improving, maintaining, equipping
and furnishing of certain facilities, including commercial facilities, and thereby advance the job
opportunities, health, general prosperity and economic welfare of the people of the State and to
improve their recreation opportunities, prosperity and standard of living.

Section 2. Based upon the representations and projections made by the Company to
the Agency, the Agency hereby and makes the following determinations:

(A)  Ratifies the findings in its SEQRA Resolution;
(B)  The Project constitutes a “project” within the meaning of the Act;

(C)  The Project is located in a “Highly Distressed Area” as defined in Section
854(18) of the Act.

(D)  The acquisition of a controlling interest in the Project Facility by the
Agency and the designation of the Company as the Agency’s agent for completion of the Project
will be an inducement to the Company to acquire, construct, equip and complete the Project
Facility in the City, and will serve the purposes of the Act by, among other things, advancing job
opportunities, the standard of living and economic welfare of the inhabitants of the City;

(E)  The Project will not result in the removal of a commercial, industrial or
manufacturing plant or facility of the Company or any other proposed occupant of the Project
Facility 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
Facility located in the State, except as may be permitted by the Act;
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(F)  The Financial Assistance approved hereby includes an exemption from
State and local sales and use taxes and mortgage recording taxes, and the appointment of the
Company as agent of the Agency as further set forth herein.

Section 3. As a condition of the appointment of the Company as agent of the Agency,
and the conference of any approved Financial Assistance, the Company and the Agency shall first
execute and deliver: (i) a project agreement in substantially the same form used by the Agency in
similar transactions (the “Project Agreement”); (ii) an agreement with the Agency setting forth
the preliminary undertakings of the Agency and the Company with respect to the Project, the
form and substance of the agreement is attached (as set forth as on Exhibit “A” attached hereto
and presented at this meeting) (the “Agreement”); and (iii) the Lease Documents (as defined
herein). The Chairman, Vice Chairman or Executive Director of the Agency are each hereby
authorized, on behalf of the Agency, to execute and deliver the Project Agreement, the
Agreement and the Lease Documents, with changes in terms and form as shall be consistent with
this Resolution and as the Chairman or Vice Chairman shall approve. The execution thereof by
the Chairman, Vice Chairman and/or Executive Director shall constitute conclusive evidence of
such approval. Subject to the due execution and delivery by the Company of the Project
Agreement, the Agreement and the Lease Documents, the satisfaction of the conditions of this
Resolution, the Agreement, the Project Agreement, the Lease Documents and the payment by the
Company of any attendant fees, the Company and its designees, are appointed the true and lawful
agent of the Agency to proceed with the construction, equipping and completion of the Project,
all with the same powers and the same validity as if the Agency were acting in its own behalf.
The amount of State and local sales and use tax exemption benefits comprising the Financial
Assistance approved herein shall not exceed $344,000.

Section 4. Subject to the terms of this Resolution and the execution and delivery of,
and the conditions set forth in, the Agreement and the Project Agreement the Agency will:
(i) acquire an interest in the Land and Facility pursuant to a lease agreement (the “Lease”) to be
entered into between the Company and the Agency; accept an interest in the Equipment pursuant
to a bill of sale from the Company (the “Bill of Sale”); (ii) sublease the Project Facility to the
Company pursuant to a sublease agreement (the “Sublease” and with the Lease and the Bill of
Sale, and all other documents required by the Agency for similar transactions, including but not
limited to, an environmental compliance and indemnification agreement, collectively, the “Lease
Documents”) to be entered into between the Agency and the Company; (iii) grant the approved
Financial Assistance; and (iv) provided that no default shall have occurred and be continuing
under the Agreement and provided the Company has executed and delivered all documents and
certificates required by the Agency in conjunction with the Agency’s undertaking of the Project,
execute and deliver all other certificates and documents necessary or appropriate for the grant of
the approved Financial Assistance, in form and substance acceptable to the Agency.

Section 5. The terms and conditions of subdivision 3 of Section 875 of the Act are
herein incorporated by reference and the Company shall agree to such terms as a condition
precedent to receiving or benefiting from an exemption from State and local sales and use tax
exemptions benefits.
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Section 6. The Company may utilize, and subject to the terms of this Resolution, the
Agreement and the Project Agreement, is hereby authorized to appoint, a Project operator,
contractors, agents, subagents, subcontractors, contractors and subcontractors of such agents and
subagents (collectively, “Additional Agents”) to proceed with the construction, equipping and
completion of the Project, all with the same powers and the same validity as if the Agency were
acting in its own behalf, provided the Company execute, deliver and comply with the
Agreement. The Company shall provide, or cause its Additional Agents to provide, and the
Agency shall maintain, records of the amount of State and local sales and use tax exemption
benefits provided to the Project and the Company shall, and cause each Additional Agent, to
make such records available to the State Commissioner of Taxation and Finance (the
“Commissioner”) upon request. The Agency shall, within thirty (30) days of providing any State
sales and use tax exemption benefits, report to the Commissioner the amount of such benefits for
the Project, identifying the Project, along with any such other information and specificity as the
Commissioner may prescribe. As a condition precedent to the Company or Project’s receipt of,
or benefit from, any State or local sales and use tax exemptions, the Company must acknowledge
and agree to make, or cause its Additional Agents to make, all records and information regarding
State and local sales and use tax exemption benefits realized by the Project available to the
Agency or its designee upon request. for purposes of exemption from New York State (the
“State”) sales and use taxation as part of the Financial Assistance requested, “sales and use
taxation” shall mean sales and compensating use taxes and fees imposed by article twenty-eight
or twenty-eight-A of the New York State tax law but excluding such taxes imposed in a city
by section eleven hundred seven or eleven hundred eight of such article twenty-eight.

Section 7. The Chairman, Vice Chairman and/or the Executive Director of the
Agency, acting individually, are each hereby authorized and directed, for and in the name and on
behalf of the Agency, to execute and deliver the documents and agreements identified herein and
any such additional certificates, instruments, documents or affidavits, to pay any such other fees,
charges and expenses, to make such other changes, omissions, insertions, revisions, or
amendments to the documents referred herein as the (Vice) Chairman deems appropriate, and to
do and cause to be done any such other acts and things, as they determine, on advice of counsel
to the Agency, may be necessary or desirable to consummate the transactions contemplated by
this Resolution, the Agreement and/or the Project Agreement.

Section 8. The obligation of the Agency to consummate any transaction
contemplated herein or hereby is subject to and conditioned upon the Company’s execution and
delivery of the Lease Documents and the documents set forth in Section 3 hereof.

Section 9. No covenant, stipulation, obligation or agreement contained in this
resolution or any document referred to herein shall be deemed to be the covenant, stipulation,
obligation or agreement of any member, officer, agent or employee of the Agency in his or her
individual capacity. Neither the members nor officers of the Agency, nor any person executing
any documents referred to above on behalf of the Agency, shall be liable thereon or be subject to
any personal liability or accountability by reason of the execution or delivery thereof.

Section 10.  Should the Agency’s participation in the Project, or the appointments
made in accordance herewith, be challenged by any party, in the courts or otherwise, the
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Company shall defend, indemnify and hold harmless the Agency and its members, officers and
employees from any and all losses arising from any such challenge including, but not limited to,
the fees and disbursement of the Agency’s counsel. Should any court of competent jurisdiction
determine that the Agency is not authorized under the Act to participate in the Project, this
Resolution shall automatically become null, void and of no further force and effect, and the
Agency shall have no liability to the Company hereunder or otherwise.

Section 11.  Bousquet Holstein PLLC, as counsel to the Agency, is hereby authorized
to work with the Company and others to prepare for submission to the Agency, all documents
necessary to effect the grant of Financial Assistance and consummate the Lease Documents.

Section 12. The Secretary and/or the Executive Director of the Agency are hereby
authorized and may distribute copies of this Resolution and do such further things or perform
such acts as may be necessary or convenient to implement the provisions of this Resolution.

Section 13.  This Resolution shall take effect immediately. A copy of this Resolution,
together with the attachments hereto, shall be placed on file in the office of the Agency where the
same shall be available for public inspection during business hours.

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

AYE NAY

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

I, the undersigned Secretary of the City of Syracuse Industrial Development
Agency, DO HEREBY CERTIFY that | have compared the annexed extract of the minutes of the
meeting of the City of Syracuse Industrial Development Agency (the “Agency”) held on July 16,
2019, with the original thereof on file in my office, and that the same (including all exhibits) is a
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as
the same relates to the subject matters referred to therein.

| FURTHER CERTIFY that (i) all members of the Agency had due notice of such
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such
meeting was open to the general public and public notice of the time and place of such meeting was
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and
(iv) there was a quorum present throughout.

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

IN WITNESS WHEREOF, | have set my hand and affixed the seal of the Agency
this___ day of , 2019.

City of Syracuse Industrial Development Agency

Rickey T. Brown, Secretary
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EXHIBIT “A”

AGENCY/COMPANY AGREEMENT

THIS AGREEMENT is between CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY (the “Agency”), with an office at 1200 State Fair Boulevard,
Syracuse, New York 13209 and RANALLI ALA, LLC, with a mailing address of 201 East
Jefferson Street, Suite 200, Syracuse, New York 13202 (the “Company”).

Article 1. Preliminary Statement. Among the matters of mutual inducement which
have resulted in the execution of this agreement are the following:

1.01. The Agency is authorized and empowered by the provisions of Title 1 of Article
18-A of the General Municipal Law of the State of New York (the “State”), as amended, and
Chapter 641 of the Laws of 1979 of the State (collectively, the “Act”) to designate an agent for
constructing, renovating and equipping “projects” (as defined in the Act).

1.02. The purposes of the Act are to promote, attract, encourage and develop recreation
and economically sound commerce and industry in order to advance the job opportunities, health,
general prosperity and economic welfare of the people of the State, to improve their recreation
opportunities, prosperity and standard of living, and to prevent unemployment and economic
deterioration. The Act vests the Agency with all powers necessary to enable it to accomplish
such purposes, including the power to acquire and dispose of interests in real property and to
appoint agents for the purpose of completion of projects undertaken by the Agency.

1.03. The Company, by application dated November 6, 2018 (the “Application”),
requested the Agency undertake a project (the “Project”) consisting of: (A)(i) the acquisition of
an interest in approximately five (5) acres of land, consisting of five (5) separate parcels located
at: 738-66 Erie Boulevard West (Tax Map. No. 105.-09-13.0); 770 Erie Boulevard West (Tax
Map No. 105.-09-14.0); 115 Van Rensselaer Street (Tax Map No. 105.-09-25); 221-23
Richmond Avenue (Tax Map No. 105.09-07.0); and 161-213 Richmond Avenue (Tax Map No.
105.-09-08.0), each in the City of Syracuse, New York, which parcels are currently being
resubdivided into one parcel (collectively, the “Land”); (ii) the construction on the Land of an
approximately 80,000 sq.ft. building and loading dock and approximately 106 parking spaces, to
be used as a warehouse and distribution center (the “Facility”); (iii) the acquisition and
installation in and on the Land and Facility of furniture, fixtures and equipment (the
“Equipment” and together with the Land and the Facility, the “Project Facility”); (B) the
granting of certain financial assistance in the form of exemptions from real estate taxes, State and
local sales and use tax and mortgage recording tax (in accordance with Section 874 of the
General Municipal Law) (collectively the “Financial Assistance”); (C) the appointment of the
Company or its designee as an agent of the Agency in connection with the acquisition,
construction, equipping and completion of the Project Facility; and (D) the lease of the Land and
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the
Project Facility back to the Company pursuant to a sublease agreement. The Project Facility is an
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expansion for the Company's existing business to accommodate growth.

1.03(a). All documents necessary to effectuate the Agency’s undertaking of the Project
and the granting of the approved Financial Assistance between the Agency and the Company,
including but not limited to, a project agreement, a company lease agreement, an agency lease
agreement, a bill of sale and an environmental compliance and indemnification agreement, shall
be collectively referred to herein as the “Lease Documents”.

1.04. The Company hereby represents to the Agency that undertaking the Project, the
designation of the Company as the Agency’s agent for the construction, equipping and
completion of the Project Facility, and the use and appointment, as necessary, by the Company of
a Project operator, contractors, agents, subagents, subcontractors, contractors and subcontractors of
such agents and subagents (collectively, “Additional Agents”): (i) will be an inducement to it to
construct and equip the Project Facility in the City of Syracuse (the “City”); (ii) will not result in
the removal of a commercial, industrial or manufacturing plant or facility of the Company or of
any other proposed occupant of the Project Facility from one area of the State to another or in the
abandonment of one or more plants or facilities of the Company or of any other proposed
occupant of the Project Facility located in the State, except as may be permitted by the Act; and
(i) undertaking the Project Facility will promote, create and/or preserve private sector jobs in
the State. The Company hereby further represents to the Agency that the Project Facility is not
primarily used in making retail sales to customers who personally visit the Facility.

1.05. The Agency has determined that the acquisition of a controlling interest in, and
the construction and equipping of the Project Facility and the subleasing of the same to the
Company will promote and further the purposes of the Act.

1.06. On January 15, 2019, the Agency adopted a resolution (the “Inducement
Resolution”) agreeing, subject to the satisfaction of all conditions precedent set forth in such
Resolution, to designate the Company as the Agency’s agent for the acquisition, construction and
equipping of the Project Facility and determining that the leasing of the same to the Company
will promote further purposes of the Act. For purposes of that designation, the Agency
authorized as part of the approved Financial Assistance, State and local sales and use tax
exemption benefits in an amount not exceed $344,000.

1.07. In the Resolution, subject to the execution of, and compliance with, this
Agreement by the Company, the execution and delivery of a project agreement by the Company,
and other conditions set forth in the Resolution and herein, the Agency appointed the Company
as its agent for the purposes of construction and equipping the Project Facility, entering into
contracts and doing all things requisite and proper for construction and equipping the Project
Facility.

Article 2. Undertakings on the Part of the Agency. Based upon the statement,
representations and undertakings of the Company and subject to the conditions set forth herein,
the Agency agrees as follows:

2.01. The Agency confirms that it has authorized and designated, pursuant to the terms
2
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hereof, the Company as the Agency’s agent for constructing and equipping the Project Facility.

2.02. The Agency will adopt such proceedings and authorize the execution of such
Agency documents as may be necessary or advisable for: (i) acquisition of a controlling interest
in the Project Facility; (ii) designation by the Company of Additional Agents for construction and
equipping of the Project Facility subject to the terms hereof; and (iii) the leasing or subleasing of
the Project Facility to the Company, all as shall be authorized by law and be mutually satisfactory
to the Agency and the Company.

2.03. Nothing contained in this Agreement shall require the Agency to apply its funds to
Project costs.

2.04. After satisfying the conditions precedent set forth in the Sections 2.05, 3.06 and
4.02 hereof and in the Inducement Resolution, the Company may proceed with the construction
and equipping of the Project Facility and the utilization of and, as necessary the appointment of,
Additional Agents.

2.05. Subject to the execution of the Lease Documents and Section 4.02 hereof, the
Company is appointed the true and lawful agent of the Agency: (i) for the construction and
equipping of the Project Facility; and (ii) to make, execute, acknowledge and deliver any
contracts, orders, receipts, writings and instructions, as the stated agent for the Agency, and in
general to do all things which may be requisite or proper for the construction and equipping of
the Project Facility, all with the same powers and the same validity as if the Agency were acting
in its own behalf.

2.06. The Agency will take or cause to be taken such other acts and adopt such further
proceedings as may be required to implement the aforesaid undertakings or as it may deem
appropriate in pursuance thereof. The Agency may in accordance with Article 8 of the
Environmental Conservation Law of the State of New York, as amended, and the regulations of
the Department of Environmental Conservation of the State of New York promulgated
thereunder (collectively referred to hereinafter as “SEQRA”), undertake supplemental review of
the Project. Such review to be limited to specific significant adverse environmental impacts not
addressed or inadequately addressed in the Agency’s review under SEQRA that arise from
changes in the proposed Project, newly discovered information or a change in the circumstances
related to the Project.

Article 3. Undertakings on the Part of the Company. Based upon the statements,
representations and undertakings of the Agency and subject to the conditions set forth herein the
Company agrees as follows:

3.01. (@ The Company shall indemnify and hold the Agency harmless from all
losses, expenses, claims, damages and liabilities arising out of or based on labor, services,
materials and supplies, including equipment, ordered or used in connection with the acquisition
of a controlling interest in, and construction and equipping of the Project Facility (including any
expenses incurred by the Agency in defending any claims, suits or actions which may arise as a
result of any of the foregoing), whether such claims or liabilities arise as a result of the Company

3
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or Additional Agents acting as agent for the Agency pursuant to this Agreement or otherwise.

(b) The Company shall not permit to stand, and will, at its own expense, take
all steps reasonably necessary to remove, any mechanics’ or other liens against the Project
Facility for labor or material furnished in connection with the acquisition, construction and
equipping of the Project Facility.

(© The Company shall indemnify and hold the Agency, its members, officers,
employees and agents and anyone for whose acts or omissions the Agency or any one of them
may be liable, harmless from all claims and liabilities for loss or damage to property or any injury
to or death of any person that may be occasioned subsequent to the date hereof by any cause
whatsoever in relation to the Project Facility, including any expenses incurred by the Agency in
defending any claims, suits or actions which may arise as a result of the foregoing.

(d) The Company shall defend, indemnify and hold the Agency harmless from
all losses, expenses, claims, damages and liabilities arising out of or based on the non-disclosure
of information, if any, requested by the Company in accordance with Section 4.05 hereof.

(e) The defense and indemnities provided for in this Article 3 shall survive
expiration or termination of this Agreement and shall apply whether or not the claim, liability,
cause of action or expense is caused or alleged to be caused, in whole or in part, by the activities,
acts, fault or negligence of the Agency, its members, officers, employees and agents, anyone
under the direction and control of any of them, or anyone for whose acts or omissions the Agency
or any of them may be liable, and whether or not based upon the breach of a statutory duty or
obligation or any theory or rule of comparative or apportioned liability, subject only to any
specific prohibition relating to the scope of indemnities imposed by statutory law.

()] The Company shall provide and carry: (i) worker’s compensation and
disability insurance as required by law; and (ii) comprehensive liability and property insurance
with such coverages (including without limitation, owner’s protective coverage for the benefit of
the Agency, naming the Agency as an additional insured on all policies of coverage regarding the
Project; providing the coverage with respect to the Agency be primary and non-contributory; and
contractual coverage covering the indemnities herein provided for), with such limits and which
such companies as may be approved by the Agency. Upon the request of the Agency, the
Company shall provide certificates, endorsements, binders and/or policies of insurance in form
satisfactory to the Agency evidencing such insurance.

(0) The Company shall apply and diligently pursue all approvals, permits and
consents from the State of New York, the City, the City Planning Commission and any other
governmental authority which approvals, permits and consents are required under applicable law
for the development, construction and equipping of the Project and any related site
improvements. The Company acknowledges and agrees that the Agency’s findings and
determinations under SEQRA do not and shall not in and of themselves (except as specifically
set forth in SEQRA) satisfy or be deemed to satisfy applicable laws, regulations, rules and
procedural requirements applicable to such approvals, permits and consents.

(n)  The Company shall complete a Local Access Agreement to be obtained
4
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from the City of Syracuse Industrial Development Agency and agrees to utilize, and cause its
Additional Agents to utilize, local contractors and suppliers for the construction, equipping and
completion of the Project unless a waiver is received from the Agency in writing. For purposes
of this Agency Agreement, the term “Local” shall mean Onondaga, Oswego, Oneida, Madison,
Cayuga and Cortland Counties. The Company agrees that such Local contractors shall be
provided the opportunity to bid on contracts related to the Project Facility.

3.02. The Company agrees that, as agent for the Agency or otherwise, it will comply at
the Company’s sole cost and expense with all the requirements of all federal, state and local
laws, rules and regulations of whatever kind and howsoever denominated applicable to the
Agency and/or Company with respect to the Project Facility, the acquisition of a controlling
interest therein, construction and equipping thereof, the operation and maintenance of the Project
Facility, supplemental review of adverse environmental impacts in accordance with SEQRA and
the financing of the Project. Every provision required by law to be inserted herein shall be
deemed to be set forth herein as if set forth in full, including, but not limited to, Section 875 of
the Act; and upon the request of either party, this Agreement shall be amended to specifically set
forth any such provision or provisions.

3.03. The Company agrees that, as agent for the Agency or otherwise, to the extent that
such provisions of law are in fact applicable (without creating an obligation by contract beyond
that which is created by statute) it will comply with the requirements of Section 220 of the Labor
Law of the State of New York, as amended.

3.04. The Company will take such further action and adopt such further proceedings as
may be required to implement its aforesaid undertakings or as it may deem appropriate in
pursuance thereof.

3.05. If it should be determined that any State or local sales or compensatory use taxes
are payable with respect to the acquisition, purchase or rental or machinery or equipment,
materials or supplies in connection with the Project Facility, or are in any manner otherwise
payable directly or indirectly in connection with the Project Facility, the Company shall pay the
same and defend and indemnify the Agency from and against any liability, expenses and
penalties arising out of, directly or indirectly, the imposition of any such taxes.

3.06 The Company shall proceed with the acquisition, construction, equipping and
completion of the Project Facility and advance such funds as may be necessary to accomplish
such purposes. The Company may appoint Additional Agents as agents of the Agency in
furtherance thereof. Any appointment of an Additional Agent is conditioned upon the Company
first obtaining and providing the Agency the following:

1) A written, executed agreement, in form and substance acceptable to the
Agency, from each Additional Agent which provides for the assumption by the Additional Agent,
for itself, certain of the obligations under this Agreement relative to the appointment, work and
purchases done and made by each Additional Agent; (ii) a commitment to utilize local
contractors and suppliers for the construction and equipping of the Project (“local” being defined
in Section 3.01(h) hereof); (iii) an acknowledgement that the Additional Agent is obligated, to

5
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timely provide the Company with the necessary information to permit the Company, pursuant to
General Municipal Law 8874(8), to timely file an Annual Statement with the Agency and the
New York State Department of Taxation and Finance on “Annual Report of Sales and Use Tax
Exemptions” (Form ST-340) regarding the value of sales and use tax exemptions the Additional
Agent claimed pursuant to the agency conferred on it by the Company with respect to this
Project; (iv) an acknowledgment by the Additional Agent that the failure to comply with the
foregoing will result in the loss of the exemption; and (v) such other terms and conditions as the
Agency deems necessary; and

2) A completed “IDA Appointment of Project Operator or Agent for Sales
Tax Purposes” (Form ST-60) for each Additional Agent appointed within fifteen (15) days of the
appointment of each Additional Agent such that the Agency can execute and deliver said form to
the State Department of Taxation and Finance within thirty (30) days of appointment of each
such Additional Agent.

Failure of the Company to comply with the foregoing shall nullify the appointment of any
Additional Agent and may result in the loss of the Company’s exemption with respect to the
Project at the sole discretion of the Agency.

The Company acknowledges that the assumption by the Additional Agent in accordance
with Section 3.06(1) above, does not relieve the Company of its obligations under those
provisions or any other provisions of this Agreement with respect to the Project.

3.07 The Company ratifies and confirms its obligations to pay an annual administrative
reporting fee in accordance with the Agency’s fee schedule to cover administrative and reporting

requirements to comply with New York State reporting regulations on Agency assisted projects.

Article 4. General Provisions.

4.01. This Agreement shall take effect on the date of the execution hereof by the
Agency and the Company and, subject to Section 4.04 hereof, shall remain in effect until the
Lease Documents become effective. It is the intent of the Agency and the Company that, except
as to those provisions that survive, this Agreement be superseded in its entirety by the Lease
Documents.

4.02. (a) It is understood and agreed by the Agency and the Company that the grant
of Financial Assistance and the execution of the Lease Documents and related documents are
subject to: (i) payment by the Company of the Agency’s fee and Agency’s counsel fees; (ii)
obtaining all necessary governmental approvals, permits and consents of any kind required in
connection with the Project Facility; (iii) approval by the members of the Agency; (iv) approval
by the Company; and (v) the condition that there are no changes in New York State Law,
including regulations, which prohibit or limit the Agency from fulfilling its obligations
hereunder; and

(b) the Company, by executing this agreement, acknowledges and agrees to
make, or cause its Additional Agents, to make, all records and information regarding State and
local sales and use tax exemption benefits given to the Project as part of the Financial Assistance
available to the Agency upon request, including but not limited to the Form ST-340 for itself and

6
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each Additional Agent; and

(© the Company, by executing this Agreement, acknowledges and agrees to
the terms and conditions of Section 875(3) of the Act as if such section were fully set forth herein
and further agrees to cause all of its Additional Agents to acknowledge, agree and consent to
same. Without limiting the scope of the foregoing the Company acknowledges that pursuant to
Section 875(3) of the Act, and in accordance with the Agency’s Recapture of Benefits Policy, the
Agency shall, and in some instances may, recover, recapture, receive or otherwise obtain from
the Company some or all of the Financial Assistance (the “Recapture Amount”) including, but
not limited to: (1) (a) that portion of the State and local sales and use tax exemption to which the
Company was not entitled, which is in excess of the amount of the State and local sales and use
tax exemption authorized by the Agency or which is for property or services not authorized by
the Agency; or (b) the full amount of such State and local sales and use tax exemption, if the
Company fails to comply with a material term or condition regarding the use of the property or
services as represented to the Agency in its Application or otherwise; or (c) the full amount of
such State and local sales and use tax exemption in the event the Company fails to execute and
deliver the Lease Documents in accordance herewith or fails to complete the Project; and (2) any
interest or penalties thereon imposed by the Agency or by operation of law or by judicial order or
otherwise; and (d) the failure of the Company to promptly pay such Recapture Amount to the
Agency will be grounds for the Commissioner to collect sales and use taxes from the Company
under Article 28 of the State Tax Law, together with interest and penalties. In addition to the
foregoing, the Company acknowledges and agrees that for purposes of exemption from New
York State (the “State”) sales and use taxation as part of the Financial Assistance requested,
“sales and use taxation” shall mean sales and compensating use taxes and fees imposed by article
twenty-eight or twenty-eight-A of the New York State tax law but excluding such taxes
imposed in a city by section eleven hundred seven or eleven hundred eight of such article
twenty-eight. In addition to the foregoing, the Agency may recapture other benefits comprising
the Financial Assistance in accordance with the Agency’s Recapture Policy (a copy of which is
on the Agency’s website).

4.03. The Company agrees that it will, within thirty (30) days of a written request for
same, regardless of whether or not this matter closes or the Project Facility is completed:
(i) reimburse the Agency for all reasonable and necessary expenses, including without limitation
the fees and expenses of counsel to the Agency arising from, out of or in connection with the
Project, and/or any documents executed in connection therewith, including, but not limited to any
claims or actions taken by the Agency against the Company, Additional Agents or third parties;
and (ii) indemnify the Agency from all losses, claims, damages and liabilities, in each case which
the Agency may incur as a consequence of executing this Agreement or performing its
obligations hereunder, including but not limited to, any obligations related to Additional Agents.

4.04. If for any reason the Lease Documents are not executed and delivered by the
Company and the Agency on or before July 16, 2020, the provisions of this Agreement (other
than the provisions of Articles 1.04, 2.02, 2.04, 3.01, 3.02, 3.03, 3.05, 3.06, 4.02, 4.03, 4.04, 4.05
and 4.06, which shall survive) shall unless extended by agreement of the Agency and the
Company, terminate and be of no further force or effect, and following such termination neither
party shall have any rights against the other party except:

7
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@) The Company shall pay the Agency for all expenses incurred by
the Agency in connection with the acquisition, construction and equipping of the Project Facility;

(b) The Company shall assume and be responsible for any contracts for
the construction or purchase of equipment entered into by the Agency at the request of or as
agent for the Company in connection with the Project Facility; and

(c) The Company will pay the out-of-pocket expenses of members of
the Agency and counsel for the Agency incurred in connection with the Project Facility and will
pay the fees of counsel for the Agency for legal services relating to the Project Facility,
Additional Agents or the proposed financing thereof.

4.05. The Company acknowledges that Section 875(7) of the New York General
Municipal Law (“GML”) requires the Agency to post on its website all resolutions and
agreements relating to the Company’s appointment as an agent of the Agency or otherwise
related to the Project, including this Agreement; and Article 6 of the New York Public
Officers Law declares that all records in the possession of the Agency (with certain limited
exceptions) are open to public inspection and copying. If the Company feels that there are
elements of the Project or information about the Company in the Agency’s possession
which are in the nature of trade secrets or information, the nature of which is such that if
disclosed to the public or otherwise widely disseminated would cause substantial injury to
the Company’s competitive position, the Company must identify such elements in writing,
supply same to the Agency: (i) with respect to this Agreement, prior to or
contemporaneously with the execution hereof; and (ii) with respect to all other agreements
executed in connection with the Project, on or before the Closing Date, and request that
such elements be kept confidential in accordance with Article 6 of the Public Officers Law.
Failure to do so will result in the posting by the Agency of all information in accordance
with Section 875 of the GML.

4.06 That every controversy, dispute or claim arising out of or relating to this
Agreement shall be governed by the laws of the State of New York, without regard to its conflict-
of-laws provisions that if applied might require the application of the laws of another
jurisdiction; and that the Company irrevocably and expressly submits to the exclusive personal
jurisdiction of the Supreme Court of the State of New York and the United States District Court
for the Northern District of New York, to the exclusion of all other courts, for the purposes of
litigating every controversy, dispute or claim arising out of or relating to this Agreement.
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IN WITNESS WHEREOQOF, the parties hereto have entered into this Agreement as of the

16" day of July, 2019.
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CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By:

Judith DeLaney, Executive Director

RANALLI ALA, LLC

By:

Name:
Title:



PILOT RESOLUTION

A regular meeting of the City of Syracuse Industrial Development Agency was convened in
public session on July 16, 2019 at 8:00 o’clock a.m., local time, in the Common Council Chambers,
City Hall, 233 East Washington Street, Syracuse, New York.

The meeting was called to order by and upon roll being called, the
following members of the Agency were:

PRESENT:

THE FOLLOWING PERSONS WERE ALSO PRESENT:

The following resolution was offered by and seconded by

RESOLUTION APPROVING AN PAYMENT IN LIEU OF
TAX SCHEDULE AND AUTHORIZING THE EXECUTION
AND DELIVERY OF CERTAIN DOCUMENTS BY THE
AGENCY IN CONNECTION WITH A PILOT
AGREEMENT

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the “State”), as amended, together with Chapter 641 of the Laws of 1979 of the
State of New York, as amended from time to time (collectively, the “Act”) to promote, develop,
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining,
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and
recreation facilities, including industrial pollution control facilities, railroad facilities and certain
horse racing facilities, for the purpose of promoting, attracting, encouraging and developing
recreation and economically sound commerce and industry to advance the job opportunities,
health, general prosperity and economic welfare of the people of the State, to improve their
recreation opportunities, 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, lease and sell real property and grant financial assistance in connection
with one or more “projects” (as defined in the Act); and by application dated June, 2019, as
supplemented in March, 2019 (collectively, the “Application”), Ranalli ALA, LLC, or an entity
to be formed (the “Company”), requested the Agency undertake a project (the “Project”)
consisting of: (A)(i) the acquisition of an interest in approximately five (5) acres of land,
consisting of five (5) separate parcels located at: 738-66 Erie Boulevard West (Tax Map. No.
105.-09-13.0); 770 Erie Boulevard West (Tax Map No. 105.-09-14.0); 115 Van Rensselaer Street
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(Tax Map No. 105.-09-25); 221-23 Richmond Avenue (Tax Map No. 105.09-07.0); and 161-213
Richmond Avenue (Tax Map No. 105.-09-08.0), each in the City of Syracuse, New York, which
parcels are currently being resubdivided into one parcel (collectively, the “Land”); (ii) the
construction on the Land of an approximately 80,000 sg.ft. building and loading dock and
approximately 106 parking spaces, to be used as a warehouse and distribution center (the
“Facility”); (iii) the acquisition and installation in and on the Land and Facility of furniture,
fixtures and equipment (the “Equipment” and together with the Land and the Facility, the
“Project Facility”); (B) the granting of certain financial assistance in the form of exemptions
from real estate taxes, State and local sales and use tax and mortgage recording tax (in
accordance with Section 874 of the General Municipal Law) (collectively the “Financial
Assistance”); (C) the appointment of the Company or its designee as an agent of the Agency in
connection with the acquisition, construction, equipping and completion of the Project Facility;
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease
agreement; and

WHEREAS, the Project Facility is an expansion for the Company's existing business to
accommodate growth; and

WHEREAS, on July 16, 2019, the Agency resolved to classify a certain project as an
Unlisted Action pursuant to Article 8 of the Environmental Conservation Law of the State of
New York, as amended, and the regulations of the Department of Environmental Conservation of
the State of New York promulgated thereunder (collectively referred to hereinafter as “SEQRA”)
and determined that the action will not have a significant effect on the environment; and

WHEREAS, on July 16, 2019, the Agency resolved to take official action toward the
acquisition, construction, equipping and completion of the Project (the "Inducement
Resolution ”); and

WHEREAS, as part of the Financial Assistance, the Company requested the Agency
consider a payment in lieu of tax schedule, (the “PILOT”), as more fully described on Exhibit “A”
attached hereto, which schedule conforms with the Agency’s Uniform Tax Exemption Policy
(“UTEP”) established pursuant to General Municipal Law Section 874(4); and

WHEREAS, the Agency has given due consideration to the Application and to
representations by the Company that the proposed PILOT, as part of the Financial Assistance: (i)
will induce the Company to develop the Project Facility in the City of Syracuse; (ii) will not
result in the removal of a commercial, industrial or manufacturing plant or facility of the
Company or any other proposed occupant of the Project Facility from one area of the State to
another area of the State or in the abandonment of one or more plants or facilities of the
Company or any other proposed occupant of the Project Facility located in the State, except as
may be permitted by the Act; and (iii) undertaking the Project will advance job opportunities in
the State and promote the general prosperity and economic welfare of the inhabitants of the City of
Syracuse in furtherance of the purposes of the Act.
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NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial
Development Agency, as follows:

1) Based upon the representations made by the Company to the Agency, and the
reasons presented by the Company in support of its request for the PILOT schedule, the Agency
hereby approves and the (Vice) Chairman and Executive Director, acting individually, are each
authorized to execute and deliver a PILOT agreement (the “PILOT Agreement”) providing for the
payment schedule attached as Exhibit “A” hereto, all in such form and substance as shall be
substantially the same as approved by the Agency for other similar transactions and consistent with
this Resolution and as approved by the Chairman or Vice Chairman of the Agency upon the advice
of counsel to the Agency.

2 The (Vice) Chairman and/or Executive Director, acting individually, are each
hereby authorized and directed, for and in the name and on behalf of the Agency, to execute and
deliver the documents and agreements identified herein and any and all such additional certificates,
instruments, documents or affidavits, to pay any such other fees, charges and expenses, to make
such other changes, omissions, insertions, revisions, or amendments to the documents referred to
herein as the (Vice) Chairman shall approve, and to do and cause to be done any such other acts and
things, as they determine, on advice of counsel to the Agency, may be necessary or desirable to
consummate the transactions contemplated by this Resolution.

3) No covenant, stipulation, obligation or agreement contained in this resolution or
any document referred to above shall be deemed to be the covenant, stipulation, obligation or
agreement of any member, officer, agent or employee of the Agency in his or her individual
capacity. Neither the members nor officers of the Agency, nor any person executing any
documents referred to above on behalf of the Agency, shall be liable thereon or be subject to any
personal liability or accountability by reason of the execution or delivery thereof.

4) The Secretary and/or the Executive Director of the Agency are hereby authorized 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.

(5) This Resolution shall take effect immediately, but is subject to execution by the
Company of the Lease Documents, a PILOT Agreement and the Agreement (as defined in the
Inducement Resolution) and compliance with all other resolutions and other related documents
adopted and/or approved by the Agency in conjunction with the Project and/or as set forth herein.

(6) A copy of this Resolution, together with the attachments hereto, shall be placed on

file in the office of the Agency where the same shall be available for public inspection during
business hours.
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The question of the adoption of the foregoing Resolution was duly put to vote on a roll
call, which resulted as follows:

AYE NAY

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

I, the undersigned Secretary of the City of Syracuse Industrial Development
Agency, DO HEREBY CERTIFY that | have compared the annexed extract of the minutes of the
meeting of the City of Syracuse Industrial Development Agency (the “Agency”) held on July 16,
2019, with the original thereof on file in my office, and that the same (including any and all
exhibits) is a true and correct copy of the proceedings of the Agency and of the whole of such
original insofar as the same relates to the subject matters referred to therein.

| FURTHER CERTIFY that (i) all members of the Agency had due notice of such
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such
meeting was open to the general public and public notice of the time and place of such meeting was
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and
(iv) there was a quorum present throughout.

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

IN WITNESS WHEREOF, | have set my hand and affixed the seal of the Agency
this___ day of , 2019.

City of Syracuse Industrial Development Agency

Rickey T. Brown, Secretary

(SEAL)
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EXHIBIT “A”

PROPOSED PILOT SCHEDULE
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Exhibit A Proposed PILOT Schedule

Total Annual Payment

Year

Amount

$12,298.47

$12,544.44

$12,795.33

$13,051.23

$13,312.26

$13,578.50

$13,850.07

$14,127.07

O[N] |WIN]|EF

$14,409.61

=
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$14,697.81
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$43,589.17
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$73,630.30

[
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$104,855.64

[N
IS

$137,300.55
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$171,001.31

Total

$665,041.75




FINAL APPROVING RESOLUTION

A regular meeting of the City of Syracuse Industrial Development Agency was convened
in public session on July 16, 2019 at 8:00 o’clock a.m., local time, in the Common Council
Chambers, City Hall, 233 East Washington Street, Syracuse, New York.

The meeting was called to order by and upon roll being called, the
following members of the Agency were:

PRESENT:

THE FOLLOWING PERSONS WERE ALSO PRESENT:

The following resolution was offered by and seconded by

RESOLUTION AUTHORIZING THE EXECUTION AND
DELIVERY OF CERTAIN DOCUMENTS BY THE AGENCY
IN CONNECTION WITH A COMMERCIAL PROJECT
UNDERTAKEN AT THE REQUEST OF THE COMPANY

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the “State”), as amended, together with Chapter 641 of the Laws of 1979 of the
State of New York, as amended from time to time (collectively, the “Act”), to promote, develop,
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining,
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and
recreation facilities, for the purpose of promoting economically sound commerce and industry to
advance the job opportunities, health, general prosperity and economic welfare of the people of
the State, to improve their recreation opportunities, prosperity and standard of living; and

WHEREAS, Ranalli ALA, LLC, or an entity to be formed (the “Company”), by
application dated June 2019 (the “Application”), requested the Agency undertake a project (the
“Project”) consisting of: (A)(i) the acquisition of an interest in approximately five (5) acres of
land, consisting of five (5) separate parcels located at: 738-66 Erie Boulevard West (Tax Map.
No. 105.-09-13.0); 770 Erie Boulevard West (Tax Map No. 105.-09-14.0); 115 Van Rensselaer
Street (Tax Map No. 105.-09-25); 221-23 Richmond Avenue (Tax Map No. 105.09-07.0); and
161-213 Richmond Avenue (Tax Map No. 105.-09-08.0), each in the City of Syracuse, New
York, which parcels are currently being resubdivided into one parcel (collectively, the “Land”);
(ii) the construction on the Land of an approximately 80,000 sq.ft. building and loading dock and
approximately 106 parking spaces, to be used as a warehouse and distribution center (the
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“Facility”); (iii) the acquisition and installation in and on the Land and Facility of furniture,
fixtures and equipment (the “Equipment” and together with the Land and the Facility, the
“Project Facility”); (B) the granting of certain financial assistance in the form of exemptions
from real estate taxes, State and local sales and use tax and mortgage recording tax (in
accordance with Section 874 of the General Municipal Law) (collectively the “Financial
Assistance”); (C) the appointment of the Company or its designee as an agent of the Agency in
connection with the acquisition, construction, equipping and completion of the Project Facility;
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease
agreement; and

WHEREAS, the Agency conducted a public hearing with respect to the Project and the
proposed Financial Assistance on July 16, 2019 pursuant to Section 859-a of the Act, notice of
which was published on June 27, 2019, in the Post-Standard, a newspaper of general circulation
in the City of Syracuse, New York and given to the chief executive officers of the affected tax
jurisdictions by letters dated June 24, 2019; and

WHEREAS, .................... the Agency adopted the City of Syracuse Planning
Commissions findings......................

WHEREAS, the Agency adopted a resolution on July 16, 2019 (the “Inducement
Resolution”) entitled:

RESOLUTION AUTHORIZING THE UNDERTAKING,
ACQUISITION, CONSTRUCTION, EQUIPPING AND
COMPLETION OF A PROJECT,; APPOINTING THE
COMPANY AS AGENT OF THE AGENCY FOR THE
PURPOSE OF THE ACQUISITION, CONSTRUCTION,
EQUIPPING AND COMPLETION OF THE PROJECT;
AND AUTHORIZING THE EXECUTION AND
DELIVERY OF AN AGREEMENT BETWEEN THE
AGENCY AND THE COMPANY

which resolution is in full force and effect and has not been amended or modified; and

WHEREAS, the Agency adopted a resolution on July 16, 2019 (the “PILOT
Resolution”) entitled:

RESOLUTION APPROVING AN PAYMENT IN LIEU OF
TAX SCHEDULE AND AUTHORIZING THE EXECUTION
AND DELIVERY OF CERTAIN DOCUMENTS BY THE
AGENCY IN CONNECTION WITH A PILOT
AGREEMENT

which resolution is in full force and effect and has not been amended or modified; and
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NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial
Development Agency, as follows:

Section 1. Based upon the representations made by the Company to the Agency and
after consideration of the comments received at the public hearing, if any, the Agency hereby
ratifies all of its prior resolutions adopted in conjunction with the Project, including but not
limited to the Inducement Resolution, the PILOT Resolution and all other action with respect to
the Project and Financial Assistance taken by the Agency, and makes the following findings and
determinations:

@) The acquisition of a controlling interest in the Project Facility by the
Agency, the granting of the approved Financial Assistance in accordance with the Inducement
Resolution and the designation of the Company as the Agency’s agent for completion of the
Project will be an inducement to, and permit, the Company to develop and operate the Project
Facility in the City of Syracuse, thus serving the public purposes of Article 18-A of the General
Municipal Law of New York State by promoting and preserving the job opportunities, general
prosperity, health and economic welfare of the inhabitants of the City of Syracuse (the “City”) in
furtherance of the purposes of the Act;

(b) The Project will not result in the removal of a commercial, industrial or
manufacturing plant or facility of the Company or any other proposed occupant of the Project
Facility 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
Facility located in the State, except as may be permitted by the Act;

(©) The commitment of the Agency to provide the approved Financial
Assistance in accordance with the Inducement Resolution to the Company will enable and induce
the Company to acquire, construct, equip and complete the Project Facility;

(d) The acquisition, construction, equipping and completion of the Project
Facility and the attendant promotion of the local economy will advance the job opportunities,
health, prosperity and economic welfare of the people of the City and the granting of the
Financial Assistance is a necessary component to the financing of the Project;

() The Project Facility constitutes a “project” within the meaning of the Act;
and

()] It is desirable and in the public interest for the Agency to grant Financial
Assistance in connection with the Project.

Section 2. It is the policy of the State to promote the economic welfare,
recreation opportunities and prosperity of its inhabitants and to actively promote, attract,
encourage and develop recreation and economically sound commerce and industry for the
purpose of preventing unemployment and economic deterioration. The Project will serve the
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public purposes of Article 18-A of the General Municipal Law of the State of New York by
advancing job opportunities and promoting economic development.

Section 3. It is among the purposes of the Agency to promote, develop,
encourage and assist in the acquiring, reconstructing, improving, maintaining, equipping and
furnishing of certain facilities, including commercial facilities, and thereby advance the job
opportunities, health, general prosperity and economic welfare of the people of the State and to
improve their recreation opportunities, prosperity and standard of living.

Section 4. Subject to the conditions set forth in this and prior resolutions
adopted by the Agency, the Project Agreement, and the Agreement (each as defined in the
Inducement Resolution), the Agency will: (A) acquire a controlling interest in the Project
Facility; (B) lease or sell the Land and Facility from the Company pursuant to a lease or sale
agreement between the Agency and the Company (the “Company Lease”); acquire an interest in
the Equipment pursuant to a bill of sale from the Company (the “Bill of Sale”); and sublease or
sell the Project Facility to the Company pursuant to a sublease or sale agreement (the “Agency
Lease”); (C) secure the Company’s borrowings with respect to the Project Facility by joining in
one or more construction or permanent mortgages on the Project Facility in favor of the
Company’s lenders(s); (D) provide the approved Financial Assistance; and (E) execute and
deliver any other documents necessary to effectuate the actions contemplated by and consistent
with this Resolution upon the advice of counsel to the Agency.

Section 5. The (Vice) Chairman and the Executive Director of the Agency,
acting individually, are each hereby authorized and directed, for and in the name and on behalf of
the Agency, to execute and deliver the documents and agreements identified in Section 4 of this
Resolution as well as the Lease Documents (as defined in the Inducement Resolution) and any
such additional certificates, instruments, documents or affidavits, to pay any such other fees,
charges and expenses, to make such other changes, omissions, insertions, revisions, or
amendments to the documents referred to in Section 4 of this Resolution and to do and cause to
be done any such other acts and things, as they determine, on advice of counsel to the Agency,
may be necessary or desirable to consummate the transactions contemplated by this Resolution.

Section 6. No covenant, stipulation, obligation or agreement contained in this
resolution or any document referred to herein shall be deemed to be the covenant, stipulation,
obligation or agreement of any member, officer, agent or employee of the Agency in his or her
individual capacity. Neither the members nor officers of the Agency, nor any person executing
any documents referred to above on behalf of the Agency, shall be liable thereon or be subject to
any personal liability or accountability by reason of the execution or delivery thereof.

Section 7. Bousquet Holstein PLLC, as counsel to the Agency, is hereby
authorized to work with the Company and others to prepare, for submission to the
(Vice)Chairman and/or the Executive Director, all documents necessary to effect the undertaking
of the Project and the grant of Financial Assistance in connection with the Project.

#6h Ranalli ALA - Final Approving Resolution.DOC



Section 8. The approvals provided for herein are contingent upon the
Company’s payment of all of the Agency’s fees and costs, including but not limited to attorneys
fees.

Section 9. The Secretary and/or Executive Director of the Agency is hereby
authorized to distribute copies of this Resolution and do such further things or perform such acts
as may be necessary or convenient to implement the provisions of this Resolution.

Section 10.  This Resolution shall take effect immediately. A copy of this
Resolution, together with the attachments hereto, shall be placed on file in the office of the
Agency where the same shall be available for public inspection during business hours.

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

AYE NAY

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

I, the undersigned Secretary of the City of Syracuse Industrial Development
Agency, DO HEREBY CERTIFY that | have compared the annexed extract of the minutes of the
meeting of the City of Syracuse Industrial Development Agency (the “Agency”) held on July 16,
2019, with the original thereof on file in my office, and that the same (including all exhibits) is a
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as
the same relates to the subject matters referred to therein.

| FURTHER CERTIFY that (i) all members of the Agency had due notice of such
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such
meeting was open to the general public and public notice of the time and place of such meeting was
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and
(iv) there was a quorum present throughout.

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

IN WITNESS WHEREOF, | have set my hand and affixed the seal of the Agency
this day of July, 2019.

City of Syracuse Industrial Development Agency

Rickey T. Brown, Secretary

(SEAL)

#6h Ranalli ALA - Final Approving Resolution.DOC



City of Syracuse
Industrial Development Agency
201 East Washington Street
Syracuse, NY 13202
Tel (315) 473-3275

EXECUTIVE SUMMARY

Agenda Item: 7
Title: Gerharz Equipment Inc.

Reauested Bv: Sue Katzoff

OBJECTIVE: Approval of a resolution authorizing a Public
Hearing on the Project.

DESCRIPTION:

Direct expenditure of fund: [1Yes X No
Type of financial assistance requested
PILOT

XlSales Tax Exemption

Mortgage Recording Tax Exemption
CJTax Exempt Bonds

[1Other

SUMMARY: In July of 2018 the Agency Board of Directors approved
financial assistance to the Company for a Project to be undertaken at 222 Teall
Avenue (adjacent to the Teall Avenue Post Office). The Company proposed the
acquisition of an 85,000 sq. ft. partially vacant building to be renovated to

ATTACHMENTS:

1. Supplemental Application
2. Correspondence.
3. Resolution.

accommodate the merged operation of Gerharz Equipment Inc. a restaurant

supply company along with that of Central Restaurant Supply, recently
purchased by Gerharz. At completion of the project the merged company will
occupy 65,000 sq. ft. of the building with the additional space to be leased to
companies serving the food industry. The Company advised and continues to
anticipate a job count of 41 retained jobs and 8 new FTEs .The cost of the
Project was originally estimated to be $4,965,000.00 and the Company was
approved for benefits in the form of a mortgage tax exemption valued at
$37,700, a sales tax exemption valued at $96,000 and a 10 Year PILOT
agreement valued at $366,118. The project is now underway and the Agency
has received correspondence from the Company requesting an increase in the

REVIEWED BY:

X Executive Director
LJAudit Committee
LIGovernance Committee

] Finance Committee

sales tax exemption benefit by $124,800.00 due to an unexpected increase in

the cost of construction as it has progressed. Cost of the Project is now
estimated to be $7,215,000.00. Because the increase in benefits exceeds
$100,000.00 a new Public Hearing is required. The Finance Committee
reviewed this request at its meeting of 7-8-19 and recommended a Public
Hearing be authorized.

Meeting: July 16, 2019

Prepared By: J. A. Delaney




City of Syracuse Industrial Development Agency
Supplemental Application and Verification

Project Name:

Commaz, Ego s b \5q-\ ¢ - el (/b()e/'ﬁ e 3
T\ v

Date:
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lli. PROJECT COSTS & FINANCING

A. Estimated Project Costs
i. State the costs reasonably necessary for the acquisition, construction, and/or renovation of the Project:

Description of Cost Type Total Budget Amount
Land Acquisition P <
q ‘l 6‘-50_01}0‘7
Site Work/Demo 112 SYO i
Building Construction & Renovation i). 2 too Cbese B a¥rts

i ; N W\ dezo
Furniture & Fixtures 5 6o, e \ \
Fquipment 2,08, Dol
Equipment Subject to NYS Production Sales
Tax Exemption (Manufacturing)

Engineering/Architects Fees 226, 30 22,
- I

Financial Charges

LS

Legal Fees B0, 000

Other

Management /Developer Fee

Total Project Cost | . (; @6 3 , &;\ZD

ii. State the sources reasonably anticipated for the acquisition, construction, and/or renovation of the Project:

Amount of capital the Applicant has

‘ M 7 P (fi |
invested to date: 2, "0, 0D0 -

Amount of capital Applicant intends to y . @l
invest in the Project through completion: b 1 b? b 3. 20—

Total amount of public sector source funds
allocated to the Project:

Identify each public sector source of funding:

o

Percentage of the Project to be financed
from private sector sources: \co / o

Total Project Cost l |

B. Financial Assistance sought (estimated values):
Applicants requesting exemptions and/or abatements from SIDA must provide the estimated value of the savings they
anticipate receiving. New York State regulations require SIDA to recapture any benefit that exceeds the
amount listed in this application.

Project will be secured by one or mortgages?
If yes, amount requested and name of lender: { 3, Moo, oo NEr Lo k.

ii. Is the Applicant expecting to be appointed agent yes ™ No
of the Agency for purposes of abating payments of ST
NYS Sales and Use Tax?
If yes, what is the TOTAL amount of purchases - S
subject to exemption based on taxable Project 2 J- WACNE 7 20
costs?

iii. s the Applicant requesting a payment in lieu of tax agreement (PILOT) for the purpose of a real property tax
abatement? 'Yes

If yes, Category of PILOT requested: % : sIDA Application 6




©iv.ls the Applicant requesting any re%roperty tax abatement that is inconsistent with the Agency's UTEP?
1 Yes | No

If yes, please contact the Executive Director prior to submission of this Application.

v. Upon acceptance of this Application, the Agency staff will create a PILOT schedule and indicate the estimated amount
of PILOT Benefit based on anticipated tax rates and assessed valuation and attach such information as Exhibit A hereto.
At such time, the Applicant will certify that it accepts the proposed PILOT schedule and requests such benefit be granted
by the Agency.
** This Application will not be deemed complete and final until Exhibit A hereto has been completed and
executed**

C. Type of Exemption/Abatement Requested: Amount of Exemption/Abatement Requested:

Real-Property Tax Abatement (PILOT) r“ e

Mortgage Recording Tax Exemption (.75% of amount mortgaged) } PO V15 (‘ s &,'0 SN \ %5—@) oo ,5

Sales and Use Tax Exemption ($4% Local, 4% State) 2.2.O y o (8 ‘1 st 2, 7(70/ u,‘;\

Tax Exempt Bond Financing (Amount Requested) {

Taxable Bond Financing (Amount Requested) ' , %

D. Company's average yearly purchases or anticipated yearly TMost o Ove Peeticie |

purchases from vendors within Onondaga County, subject to sales tax: IZS’(’?,(}QP ~ave Aot exermey & Re sale.
E. Estimated capital investment over the next 5 years, beyond - «d ]
this Project, if available: 208 Db

IV. EMPLOYMENT AND PAYROLL INFORMATION

* Full Time Equivalent (FTE) is defined as one employee working no less than 40 hours per week or two or more employees

together working a total of 40 hours per week. . \ \ A@{
: . Ay S oy Ny e < 2
A. Are there people currently employed at the Project site? Wi \w gﬂe Y \ \‘ ¢ Aaade\ N w:) “" e ot ¢ v

i |Yes No Ifyes, provide number of full time equivalent (FTE) jobs at the facility:
B. Complete the following: '

Estimate the number of full time equivalent (FTE) jobs'to be retained as a

result of this Project: | U\ O, S““
Estimate the number of construction jobs to be created by this Project: - \ ‘Z/ Br— -
Estimate the average Iéngth of construction job§ 1o be created (months) ok S:)) Mo “\J(/\ . v -
Current annual payroll at facility: \ =Y ) /\4 . \ \ \Q.q
Average annual growth rate of wages: S *% w/ s

Please list, if any, benefits that will be available to either full and/or part|[™ pe.. & e @\ eV (S0, ol dace v
time employees:i| 45 ( e i N Sole Nesbar dedA, |, wé..i—l;h\««\’s

Avérage annual -benefit paid by the company{$ or%salary) per FTE job: A Pp/ ’5 &Jz @-C v . \ \_)\
N2 A0 RN - Lo

Average growth rate of benefit cost:

A3 M eet oo e docal
]

Amount or percent of wage employees pay for benefits: A "’/
. O /o

Provide an estimate of the number of residents in the Economic
Development Region (Onondaga, Madison, Cayuga, Oneida, Oswego, and \ o \3[ N
Cortland Counties) to fill new FTE jobs:; Lo -2

SIDA Application 7




1

C. Complete the following chart indicating the number of FTE jobs presently employed at the Project and the number of FTE
jobs that will be created at the Project site at the end of the first, second, third, fourth, and fifth years after the Project is
completed. Jobs should be listed by title or category (see below), including FTE independent contractors or employees of
independent contractors that work at the Project location. Do not include construction workers.

Current & Planned Full Time Current Number Annual Salary Estimated Number of FTE Jobs
Occupations (Job Titles) of FTEs . After Project Completion

Endof Endof Endof Endof ]gg;'k‘;; Igﬁfﬁ;ﬁ‘“ed

Year1 Year2 Year3 Yeard4 5vears 5 Years

For purposes of completing the chart, refer to the following 'definitions, in lieu of current titles:

@ Professional/Managerial/Technical - includes jobs which involve skill or competence of extraordinary degree and may
include supervisory responsibilities (examples: architect, engineer, accountant, scientist, medical doctor, financial
manager, programmer).

@ Skilled - includes jobs that require specific skill sets, education, training, and experience and are generally characterized
by high education or expertise levesl (examples: electrician, computer operator, administrative assistant, carpenter, sales
representative).

® Unskilled or Semi-Skilled - includes jobs that require little or no prior acquired skills and involve the performance of
simple duties that require the exercise of little or no independent judgment (examples: general cleaner, truck driver, typist,
gardener, parking lot attendant, line operator, messenger, information desk clerk, crop harvester, retail salesperson,
security guard, telephone solicitor, file clerk).

D. Are the employees of your company currently covered by a collective bargaining agreement?

~IYes WINo If yes, provide the Name and Local:

V. Environmental Information

*An Environmental Assessment Form (EAF) MUST be completed and submitted along with this
application. Please visit https://www.dec.ny.gov/permits/6191.html for the online EAF Mapper Application
and EAF Forms.

A. Have any enwronmental issues been identified on the property?

MNO eller \aes o ddoes sed a\\ Ss5we S
If yes please explain:

B. Has any public body issued a State Environmental Quality Review Act determination for this Project?

MYes

If yes, please attach to this application. SIDA Application 8




SYRACUSE INDUSTRIAL DEVLEOPMENT AGENCY APPLICATION

APPENDIX B
Verification
STATE OF Nom Nodc )
SS.:
NTY OF
%CO—H’ A OWVZ deposes and says that s/he is the
(Name of Individual\_}
P Vodend™ of Tl |
(Title) (Applicant Name) :

that s/he is the CEO or a person authorized to bind the company/applicant, and has
personally completed and read the foregoing Application and knows the contents thereof
and that thesame is true, accurate, and complete to the best of her/his knowledge, as
subscribed andaffirmed under the penalties of perjury. The grounds of deponent's beliefs
relative to allmatters in the said Application which are not stated upon her/his own
personal knowledgeare investigations which the deponent has caused to be made
concerning the subjectmatter of the Application as well as, if applicable, information
acquired by deponent in thecourse of her/his duties/responsibilities for the Applicant and
from the books and papers ofthe Applicant. The deponent also acknowledges the receipt
of the schedules attached tothe Application, including but not limited to the Agency's fee
schedule and assumesresponsibility for payment of any and all applicable fees as described
therein. Deponentfurther acknowledges review and understanding of the Agency's
published policies,including but not limited to the Agency's Recapture Policy, and agrees

on behalf of theApplicant to be bound by and comply Wltha}uch pohae%%

Applicant Representatlve s Slgnature

//4»5/ de- /\

Title

Subscribed and sworn to before me this

day of , 20 l !
C d\)\o\ﬁ\\\o&&&m« ;
)Zt_a/ryPublic &)
SANDRAJ HALLIMAN
Lic. #4880160

te of New ork | Ap licat
“daly Ubhc—Sta f Y SIDA plication 3
Qualified in Omahdaga COUnty

My Commission Expires ~ MAY 27, 20;{9‘




BOND:9

One Lincoln Center | Syracuse, NY 13202-1355 | bsk.com

PAUL W. REICHEL, ESQ.
preichel@bsk.com
P:315.218.8135
F:315.218.8100

June 14, 2019

VIA EMAIL

City of Syracuse Industrial Development Agency
333 West Washington Street, Suite 130
Syracuse, New York 13202

Attention: Ms. Judith DelLaney

Re: Sage Teall Properties, LLC Project

Dear Judy:

We are writing on behalf of Sage Teall Properties, LLC (the “Company”) to request an
increase in the amount of sales tax exemptions authorized by Syracuse Industrial
Development Agency (“SIDA”) for the Company’s project, and to request an extension
of the term of SIDA’s sales tax exemption.

In its original Application for Financial Assistance dated June 18, 2018, the Company
estimated its purchases subject to sales tax would total $1,200,000, resulting in a sales
tax exemption of $96,000. SIDA approved a sales tax exemption in this amount.
SIDA’s sales tax exemption letter dated November 1, 2018 allocated the sales tax
exemption between (1) Company-controlled space and (2) space currently leased to
third parties, which Company cannot renovate until the leases expire (“‘Leased Space”),
as follows:

Estimated
Completion Estimated Sales Tax
Description Date Estimated Costs Exemption Needed
Construction FF&E Construction FF&E
Exterior Work and July 1, 2019  $1,950,000 $230,000 $47,000 $18,400
Company-Controlled (by 07/01/19) (by 07/01/19)
Space
Leased Space Aprit 1,2020 $ 850,000 $120.000 $21.000 $ 9,600
(by 04/01/20 (by 04/01/20)
Total $2,800,000  $350,000 $68,000 $28,000

The Company closed on its purchase of the property on November 13, 2018. lts
contractors and design professionals then provided more specific budgets/estimates,
which were significantly higher than expected. Also, during the course of the work over

33631201
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City of Syracuse Industrial Development Agency
June 14, 2019
Page 2

the last few months, there have been change orders that increased the project cost.
Moreover, the Company originally estimated that 30 percent of construction costs are
attributable to taxable materials. The better estimate is 40 percent. As a result,
although the project scope has not significantly changed, the estimated cost and sales
tax have increased substantially.

Following is an updated table showing the revised cost and sales tax exemption
estimates (including updated completion dates):

Estimated
Completion Estimated Sales Tax
Description Date Estimated Costs Exemption Needed
Construction FF&E Construction FF&E
Exterior Work and September $3,000,000 $ 600,000 $96,000 $48,000
Company-Controlled 1, 2019 (by 09/01/19) (by 09/01/19)
Space
Leased Space July 1, 2020 1,400,000 $ 400,000 $44.800 $32.000
by 07/01/20 {(by 07/01/20)
Total $4,400,000  $1,000,000 $140.800 $80,000

On behalf of the Company, we request that SIDA please authorize an increase in the
amount of sales tax exemptions for the project, from $96,000 to $220,800, allocated
between Company-controlled space and Leased Space as set forth above.

Thank you for your consideration. Please let us know if you have any questions or need
further information.

Very truly yours,

BOND, SCHOENECK & KING, PLLC

Paul W. Reichel

PWR/cy

cC: Mr. Scott Gerharz
Susan Katzoff, Esq.

3363120.1



RESOLUTION

A regular meeting of the City of Syracuse Industrial Development Agency was convened
in public session on July 16, 2019, at 8:00 o’clock a.m. in the Common Council Chambers, City
Hall, 233 East Washington Street, Syracuse, New York.

The meeting was called to order by and upon the roll being duly
called, the following members were:

PRESENT:

THE FOLLOWING PERSONS WERE ALSO PRESENT:

The following resolution was offered by and seconded by

RESOLUTION AUTHORIZING A PUBLIC HEARING
WITH RESPECT TO A REQUEST FOR ADDITIONAL
FINANCIAL ASSISTANCE

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the “State”), as amended, together with Chapter 641 of the Laws of 1979 of the
State of New York, as amended from time to time (collectively, the “Act”), to promote, develop,
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining,
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and
recreation facilities, for the purpose of promoting economically sound commerce and industry to
advance the job opportunities, health, general prosperity and economic welfare of the people of
the State, to improve their recreation opportunities, prosperity and standard of living; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered
under the Act to grant “financial assistance” (as defined in the Act) in connection with the
acquisition, reconstruction and equipping of one or more “projects” (as defined in the Act); and

WHEREAS, by application dated June 18, 2018, as supplemented on July 12, 2018 (the
“Application”), Gerharz Equipment, Inc., or an entity to be formed (the “Company”), requested
the Agency undertake a project (the “Project”) consisting of: (A)(i) the acquisition of an interest
in approximately 4.5 acres of improved real property located at 220-22 Teall Avenue, in the City
of Syracuse, New York (the “Land”); (ii) the renovation of an existing approximately 85,000
square foot building for use in the wholesale and retail sale of foodservice equipment, supplies
and design solutions primarily to restaurants and food service operators, including but not limited

#7d Gerharz Equipment - Public Hearing Resolution (July 2019).DOC



to the installation of a new roof, lights, windows, HVAC, painting, landscaping and resurfacing
of parking lot, all located on the Land (the “Facility”); (iii) the acquisition and installation in and
at the Land and Facility of furniture, fixtures and equipment (the “Equipment” and together with
the Land and the Facility, the “Project Facility”); (B) the granting of certain financial assistance
in the form of exemptions from real property tax, State and local sales and use tax and mortgage
recording tax (in accordance with Section 874 of the General Municipal Law) (collectively the
“Financial Assistance”); (C) the appointment of the Company or its designee as an agent of the
Agency in connection with the acquisition, construction, reconstruction, renovation, equipping
and completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the
Company pursuant to a sublease agreement; and

WHEREAS, in or about November 2018, the Company and Agency entered into a lease
transaction to effectuate the undertaking of the Project and the conference of the approved
Financial Assistance (the “Lease Transaction”). As part of the Lease Transaction, the Company
was appointed as the agent of the Agency through and including April 1, 2020 for purposes of
undertaking and completing the Project Facility and was awarded an amount not to exceed
$96,000 in exemptions from State and local sales and use tax (the “Appointment”); and

WHEREAS, the award of sales and use tax exemption was bifurcated between the work
being done on the exterior as well as the Company controlled interior space and that of the areas
then under leases with third parties. The allocation and timing of use were:

Description Estimated Estimated Costs Estimated Sales Tax
Completion Exemption Needed
Date
Construction FF&E Construction FF&E

Exterior work and July 1, 2019 $1,950,000 $230,000 $47,000 $18,400
Company-controlled (by 07/01/19) (by 07/01/19)
space
Leased space April 1, 2020 $850,000 $120,000 $21,000 $9,600

(by 04/01/20) (by 04/01/20)

WHEREAS, as of December 31, 2018 the Company had realized $761.00 in State and
local sales and use tax exemptions leaving, as of December 31, 2018, a balance in the amount of
$95,239.00 of unused exemption remaining available for the Project (the “Remaining
Exemption ”); and

WHEREAS, by later dated June 14, 2019, the Company requested an increase in the
amount of Original Financial Assistance from $96,000 to $220,800 (the “Increase™). The
Increase request is due to their receipt of significantly higher than expected budgets and
estimates received from contractors and design professionals following the purchase of the
property in addition to their need to take an additional 10,000 sg. ft of the space for their own
use. Unforeseen mechanical and demo/abatement issues that required a significant increase in
engineering expertise coupled with under-budgeting on the FFE costs have resulted in a

2
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substantial increase in the project costs. Moreover, the Company advised that while the scope of
the Project has not changed significantly, it originally estimated that 30% of construction costs to
be attributable to taxable materials however have since realized the better estimate is 40%; and

WHEREAS, the following is the updated allocation provided by the Company showing
the revised cost and sales tax exemption estimates (including updated completion dates):

Estimated
o Completion Estimated Sales Tax
Description Date Estimated Costs Exemption Needed
Construction FF&E Construction FF&E
Exterior Work and September $3,000,000 $ 600,000 $96,000 $48,000
Company-Controlled 1, 2019 (by 09/01/19) (by 09/01/19)
Space
Leased Space July 1, 2020 1,400,000 3 400,000 $44.800 $32.000
by 07/01/20 (by 07/01/20)
Totai $4400,000  $1,000,000 $140,800 $80,000

WHEREAS, the Company advised that due to delays in construction not previously
accounted for they are requesting the Agency approve an extension of their Appointment from
April 1, 2020 through and including September 30, 2020 to provide them an opportunity to
complete the Project (the "Extension™); and

WHEREAS, the Project underwent an environmental review by the Agency pursuant to
SEQRA, and the requested Increase and Extension are not substantial and do not require
reconsideration or further review by the Agency under SEQRA,; and

WHEREAS, the Agency has not approved the granting the Increase; and

WHEREAS, the grant of Financial Assistance to the Project is subject to, among other
things, the Agency finding after a public hearing pursuant to Section 859-a of the Act that the
Project will serve the public purposes of the Act by promoting economically sound commerce
and industry to advance the job opportunities, health, general prosperity and economic welfare of
the people of the State or increasing the overall number of permanent, private sector jobs in the
State.

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial
Development Agency, as follows:

Q) Based upon the representations made by the Company to the Agency, the Agency
makes the following findings and determinations:

(A)  The Project constitutes a “project” within the meaning of the Act; and

(B) The Increase contemplated with respect to the Project consists of

3

#7d Gerharz Equipment - Public Hearing Resolution (July 2019).DOC



assistance in the form of an increase in exemptions from State and local sales and use taxation.

(2) The Agency hereby directs that pursuant to Section 859-a of the Act, a public
hearing with respect to the Increase shall be scheduled with notice thereof published, and such
notice, as applicable, shall further be sent to affected tax jurisdictions within which the Project is
located.

3) As the Company's appointment does not currently expire until April 1, 2020, and
any extension will be necessitated only if the Increase is approved, the Agency shall reserve
decision on the Extension until after the public hearing on the Increase is held.

4) The Secretary or the Executive Director of the Agency is hereby authorized to and
may 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.

(5) A copy of this Resolution shall be placed on file in the office of the Agency where
the same shall be available for public inspection during business hours.

The question of the adoption of the foregoing resolution was duly put to vote on a roll

call, which resulted as follows:

AYE NAY

The foregoing Resolution was thereupon declared duly adopted.

#7d Gerharz Equipment - Public Hearing Resolution (July 2019).DOC



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

I, the undersigned Secretary of the City of Syracuse Industrial Development
Agency, DO HEREBY CERTIFY that | have compared the annexed extract of the minutes of the
meeting of the City of Syracuse Industrial Development Agency (the “Agency”) held on July 16,
2019, with the original thereof on file in my office, and that the same (including all exhibits) is a
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as
the same relates to the subject matters referred to therein.

| FURTHER CERTIFY that (i) all members of the Agency had due notice of such
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such
meeting was open to the general public and public notice of the time and place of such meeting
was duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held,
and (iv) there was a quorum present throughout.

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

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency
this day of , 2019.

City of Syracuse Industrial Development Agency

Rickey T. Brown, Secretary

(SEAL)
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City of Syracuse
Industrial Development Agency
201 East Washington Street

Syracuse, NY 13202
Tel (315) 473-3275

EXECUTIVE SUMMARY

Agenda Item: 8
Title: Alan Byer Auto Sales Inc.

Reauested Bv: Sue Katzoff

OBJECTIVE: Approval of resolutions authorizing both an
amended inducement and a retroactive extension of the
temporary sales tax appointment for the Project.

DESCRIPTION:

Direct expenditure of fund: [1Yes XI No
Type of financial assistance requested
XPILOT

X Sales Tax Exemption

X Mortgage Recording Tax Exemption
[1Tax Exempt Bonds

[1Other

SUMMARY: In December of 2018 the Directors approved an application for
from the Company for a Project to be undertaken at its 25,000 sq. ft.
automobile facility located at 1230 W. Genesee St. (Parcel 1) The Company
proposed a renovation and upgrades of its Volvo dealership to meet current
Volvo standards at a cost of $3,365,000.00 and estimated 12 new jobs would
be created as a result. Benefits approved included a sales tax exemption
(5140,000) a mortgage tax exemption ($26,250) and a PILOT agreement
utilizing a 10 year Standard schedule. Additionally the Board approved a
temporary sales tax appointment through May 31, 2019 to assist the Company
in executing necessary purchase orders from Volvo prior to closing. The
Agency has since been advised by the Company’s counsel of a discrepancy in
the original application relative to the addition of two separate tax parcels to
the Project the back lot — collision center (Parcel 2) and adjacent used car
facility (Parcel 3). The three parcels encompass the Volvo Dealership but are
owned by different entities. The Company submitted an amended application
and a Public Hearing was held on April 16" to amend the Project description.
Upon receipt of additional information from the Company, the Finance
Committee at its meeting of July 8, 2019 approved a motion to recommend to
the Board of Directors approval of an amended inducement and a temporary
sales tax extension through September 13, 2019. Additionally the Committee
requested that staff work with the City Assessor to resolve issues surrounding
the structure of the PILOT with both an amended PILOT and Final Resolution
to be considered at the Board’s August meeting.

ATTACHMENTS:

1. Supplemental Application.
2. Correspondence.

3. Amended Inducement
Resolution.

4. Sales Tax Appt. Extension
Resolution.

REVIEWED BY:

X Executive Director
LJAudit Committee
LIGovernance Committee

] Finance Committee

Meeting: July 16, 2019

Prepared By: J. A. DelLaney




BARCLAY DAMONW

Karen S. D’Antonio
Special Projects Coordinator

April 2, 2019

VIA ELECTRONIC MAIL and HAND DELIVERY

Honora Spillane, Executive Director
Syracuse Industrial Development Agency
City Hall Commons, 6th Floor

201 East Washington Street

Syracuse, New York 13202

RE:  City of Syracuse Industrial Development Agency (“SIDA™)
Alan Byer Volvo Facility Project
Alan Byer Auto Sales, Inc.; Alan I. Byer Family Trust and Stephen Gary Byer, as
co-partners d/b/a Byer Real Estate Enterprises; West Genesee Realty
Associates, LLC

Dear Nora:

On behalf of the above referenced entities, enclosed is the original, supplemental
application for the Alan Byer Volvo Facility Project (the “Supplemental Application™). As
discussed during the SIDA Board meeting on March 19, 2019, the Supplemental Application
clarifies that the Alan Byer Volvo Facility is three separate parcels, each with a different owning
entity, but all of which are affiliates of Alan Byer Auto Sales, Inc., the Project location operating
entity. The Supplemental Application also clarifies that the alterations comprising the Project
and the associated job retention and creation will occur throughout the Alan Byer Volvo Facility.

If you have questions after reviewing the Supplemental Application, please let me know.
I thank you for your courtesies and look forward to advancing the Project to closing.

Very truly yours
5 Karen S. D’ Antonio
KSD:ds
Enclosures
¢o; Ms. Judith DeLaney (w/enclosures; via electronic mail, only)

Susan R. Katzoff, Esq. (w/enclosures; via electronic mail, only)
Lori L. McRobbie, Paralegal (w/enclosures; via electronic mail, only)

Barclay Damon Tower - 125 East Jefferson Street - Syracuse, New York 13202 barclaydamon.com
KDAntonio@barclaydamon.com Direct: (315) 425-2889 Fax: (315) 703-7385



City of Syracuse Industrial Development Agency
Supplemental Application and Verification

Project Name:

Alan Byer Volvo Facility Project

Date:

March 18, 2019




City of Syracuse Syracuse Industrial Development Agency

I. APPLICANT DATA

Application

*and Stephen Gary Byer, as co-partners d/b/a Byer Real Estate Enterprises, and
A. Contact Information West Genesee Realty Associates, LLC (20-3158317)

Company Name:||Alan Byer Auto Sales Inc., and Alan | Byer Family Trust (30-0097147)* ("Applicant")
Mailing Address:||1230 W. Genesee Street
City:||Syracuse State:[[NY Zip:([13204
Phone: 3154716107 Fax:

Contact Person:

Stephen Byer

Email Address:

sbyer@alanbyervolve.com

Industry Sector:

Auto

NAICS Code:

441110

Federal Employer
Identification Number:

15-0610944 (Alan Byer Auto Sales

B. Will the Applicant be the Project Beneficiary (i.e. Project tenant or owner/operator)

Yes IS-('

No | IfNo, Who wilt

C. Principal Stakeholders

List principal owners/officers/directors owning 5% or more in equity holdings with percentage ownership.

Public companies should list corporate officers.

Name % Ownership Business Address Phone
+Alan I. Byer Family Trst| {35%
+Byer Children Trust 65%
AStephen G. Byer 5%
AByer Children Trust 95%

Email

+Alan Byer Auto Sales, Inc. ownership; “West Genesee Realty Associates, LLC ownership

D. Corporate Structure: Attach a schematic if Applicant is a subsidiary or otherwise affiliated with another entity.

(X Corporation

[ private []Public
[T] Partnership
[] General [] Limited
X Other [[] Sole Proprietorship

Date and Location of
Incorporation/Organization

1955

If a foreign corporation, is the
Applicant authorized to do
business in the State of New
York?

X Limited Liability Company/Partnership - NYS LLC formed 07.06.2005

Byer Real Estate Enterprises (99% Alan 1. Byer Family Trust; 1% Stephen Gary Byer) formed 12.20.1991

SIDA Application 2



E. Applicant's Counsel:

Name:||Kevin McAuliffe

Firm:||Barclay Damon LLP

Mailing Address:||Barclay Damon Tower, 125 East Jefferson Street

City:||Syracuse State:|[NY Zip:([13202

Phone: 3154252875 Fax:

Email Address:{kmcauliffe@barclaydamon.com

F. Applicant's Accountant:

Name:||David Silverman

Firm:|{[D'Arcangelo & Co. LLP

Mailing Address:||401 N. Salina Street

City:|[Syracuse State:||NY Zip:(|13203

Phone: 3154727213 Fax:

Email Address:|dsilverman@darcangelo-cny.com

G. Applicant History: If the answer to any of the following is "Yes", please explain below. If necessary, attach
additional information.

1.1s the Applicant, its management, or its principal owners now a plaintiff or defendant in []Yes X No
any civil or criminal litigation?

2. Has any person listed in Section 1(c) ever been convicted of a criminal offense [Yes X No
(other than a minor traffic violation)?

3. Has any person listed in Section 1 (C) or any concern with whom such person has [] Yes X No
been connected ever been in receivership or been adjudicated a bankrupt?

H. Has the Applicant, or any entity in which the Applicant or any of its members or officers are members
or officers, received assistance from SIDA in the past? If yes, please give year, Project name, description
of benefits, and address of Project.

[] Yes X No

SIDA Application 3



Il. PROJECT INFORMATION

A. Project Location

Address: [1230-1236 and 1288 W. Genesee Street Legal Address
(if different)

City: Syracuse

Zip Code: 13204

Tax Map Parcel ID(s): {108.1-02-19; 108.1-02-20.0; 108.1-02-35.1 (3-parcels total)

Current Assessment: 2,227,000 (total) égl:re Gt SRl 7.06-acres (total)
Eg;?l:z?ﬁglgnz ,oi; any: +/-77,082 (total) (?’Zgg: gt;lt;r:g;t)iendix E for Census Tracts) 21.01
B. Type (Check all that apply):
[] New Construction ] Commercial
[T] Expansion/Addition to Current Facility [] Brownfield/Remediated Brownfield
[] Manufacturing "] Residential/Mixed Use

[] Warehouse/Distribution

%] Other Renovation of existing dealership

C. Description of Project: Please provide a detailed narrative of the proposed Project. This narrative should include, but not be
limited to: (i) the size of the Project in square feet and a breakdown of square footage per each intended use; (ii) the size of the
lot upon which the Project sits or is to be constructed; (iii) the current use of the site and the intended use of the site upon
completion of the Project; (iv) the principal products to be produced and/or the principal activties that will occur on the Project
site; and (v) an indication as to why the Applicant is undertaking the Project and the need for the requested benefits (Attach
additional sheets if necessary). Attach copies of any site plans, sketches or maps.

See Exhibit A attached for project description.

D. Is the Applicant the owner of the property?

X vYes [ No

If not, who is the owner and by what means will the site be acquired? If leasing, when does the lease end?

The property is owned by the Alan Byer Family Trust and Stephen Gary Byer, d/b/a Byer Real Estate Enterprises and
West Genesee Realty Associates, LLC and leased to Alan Byer Auto Sales, Inc.

E. Infrastructure: Please indicate whether the following are onsite, need to be constructed, or need to be renovated/expanded:

Water Onsite Electric Onsite
Sanitary/ ] . )
S Onsite Private Roads Onsite
Sewer
Gas Onsite Telecommunication |Onsite
SIDA Application 4




C. Complete the following chart indicating the number of FTE jobs presently employed at the Project and the number of FTE
jobs that will be created at the Project site at the end of the first, second, third, fourth, and fifth years after the Project is
completed. Jobs should be listed by title or category (see below), including FTE independent contractors or employees of
independent contractors that work at the Project location. Do not include construction workers.

Current & Planned Full Time Current Number Salary Estimated Number of FTE Jobs
Occupations (Job Titles) of FTEs (Annual or Hourly) After Project Completion
Alan Byer Auto Sales, Inc. is the sole operator and employer 5::rc:f 52;(); szgr‘;f 52:{‘3: g%:slagsf?;
Technical (Collision Center) 25 60,000 27 29 29 29 4
Service Writer (Collision Center) 4 45,000 5 5 5 5 1
Clerical (All Buildings) 9 38,000 10 10 10 10 1
Sales (All Buildings) 7 65,000 8 8 8 8 1
Reconditioning (Collision Center) 1 30,000 13 15 15 15 4
Body Shop (Collision Center) 16 42,000 16 16 16 16 0
Janitorial (All Buildings) 1 30,000 2 2 2 2 1
Management (All Buildings) 5 80,000 5 5 5 5 0

For purposes of completing the chart, refer to the following definitions, in lieu of current titles:

® Professional/Managerial/Technical - includes jobs which involve skill or competence of extraordinary degree and may
include supervisory responsibilities (examples: architect, engineer, accountant, scientist, medical doctor, financial

manager, programmer).

@ Skilled - includes jobs that require specific skill sets, education, training, and experience and are generally characterized
by high education or expertise leves| (examples: electrician, computer operator, administrative assistant, carpenter, sales

representative).

® Unskilled or Semi-Skilled - includes jobs that require little or no prior acquired skills and involve the performance of
simple duties that require the exercise of little or no independent judgment (examples: general cleaner, truck driver, typist,
gardener, parking lot attendant, line operator, messenger, information desk clerk, crop harvester, retail salesperson,

security guard, telephone solicitor, file clerk).

D. Are the employees of your company currently covered by a collective bargaining agreement?

["Yes RINo Ifyes, provide the Name and Local:

V. Environmental Information

*Please note an Environmental Assessment Form (EAF) MUST be completed and submitted along

with this application. The Short Form EAF is included as Appendix B.

A. Have any environmental issues been identified on the property?
TYes [KNo

If yes, please explain:

B. Has any public body issued a State Environmental Quality Review Act determination for this Project?

“Yes X No

If yes, please attach to this application.
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EXHIBIT A

Summary of project to be undertaken at
Alan Byer Volvo Facility
Tax Map Parcels 108.1-02-19, 108.1-02-20.0, and 108.1-02-35.1:

The Alan Byer Volvo facility includes three (3)-separate buildings, each located on a separate
tax parcel, with common driveways, parking, and pedestrian paths. The project is being
undertaken to allow Alan Byer Auto Sales, Inc. to meet current Volvo retail experience
standards instituted by Volvo North American. These standards include aesthetic and functional
changes to the Volvo brand and client experience. The alterations throughout the Alan Byer
Volvo facility include the following:

Replacement and upgrade to the dealership's exterior facades and site:
o Replacement of the showroom exterior wall and installation of new display windows,
customer entrance and vehicle entries;

Update of building mounted signage;
Repair of existing masonry facades and application of new exterior metal paneling;

Installation of an exterior vehicle display concrete pad;
Refreshed directional pavement graphics;
Roof replacement.

Interior improvements:
o Renovation of customer facing spaces to Volvo standards for finishes and materials;

Creation of a new customer lounge area with VRE mandated attributes;
Renovation of service reception;

Relocation and improvement of staff breakroom;

Expansion of the business office;

Installation of a stock room mezzanine;
Removal of the existing basement and replacement of an area of deteriorating floor slab.

In addition to the above improvements and to retaining all existing jobs at the facility, Alan Byer
Auto Sales, Inc. anticipates creating twelve (12)-FTE jobs, with the greatest number of new jobs
located in the Collision Center. As Alan Byer Auto Sales, Inc. employees, the management,
sales, clerical, and janitorial staff will be performing functions to support the operations
throughout the Alan Byer Volvo facility. The breakdown of retained and new FTE jobs after

S-years’ follows:

Management, support operations in all buildings: 5 retained, no new

Janitorial, support operations in all buildings: 1 retained, 1 new
Body Shop, Collision Center: 16 retained, no new
Reconditioning, Collision Center: 11 retained, 4 new
Sales, support operations in all buildings: 7 retained, 1 new
Clerical, support operations in all buildings: 9 retained, 1 new
Service Writer, Collision Center: 4 retained, 1 new

Technical, Collision Center: 25 retained, 4 new



SYRACUSE INDUSTRIAL DEVLEOPMENT AGENCY APPLICATION

APPENDIX B
Verification
STATE OF New York )
)'SS.:
COUNTY OF 2Mondaga )
Stephen Byer , deposes and says that s/he is the
(Name of Individual)
AUthOI’lzed Slgnatory of Alan Byer Auto Sales Inc., Alan | Byer Family Trust, West Genesee Reaty Assodates, LLC, Byer Red Estate Enterprises
(Title) (Applicant Name)

that s/he is the CEO or a person authorized to bind the company/applicant, and has
personally completed and read the foregoing Application and knows the contents thereof
and that thesame is true, accurate, and complete to the best of her/his knowledge, as
subscribed andaffirmed under the penalties of perjury. The grounds of deponent's beliefs
relative to allmatters in the said Application which are not stated upon her/his own
personal knowledgeare investigations which the deponent has caused to be made
concerning the subjectmatter of the Application as well as, if applicable, information
acquired by deponent in thecourse of her/his duties/responsibilities for the Applicant and
from the books and papers ofthe Applicant. The deponent also acknowledges the receipt
of the schedules attached tothe Application, including but not limited to the Agency's fee
schedule and assumesresponsibility for payment of any and all applicable fees as described
therein. Deponentfurther acknowledges review and understanding of the Agency's
published policies,including but not limited to the Agency's Recapture Pollcy, and agrees -
on behalf of theApplicant to be bound by and comply with

Appﬁén{ ﬁe/presentaﬁve's Signature
Authorized Signatory

Title
Subscribed and sworn to before me this
M
_28™ day of Merch 20 ‘ LOIS ] MANGICARO
. NOTARY PUBLIC, STATE OF NEW YORK

ﬁ Q??ut | Registration No. 01MA6360182

g IQ}( CAkd | Qualified in Onondaga County
Notary Public | Commission Expires June 12, 2021
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DeLanez, Judith

From: D'Antonio, Karen S. <kdantonio@barclaydamon.com>

Sent: Thursday, June 13, 2019 1:56 PM

To: Delaney, Judith; McAuliffe, Kevin R.

Cc: Sue Katzoff (skatzoff@bhlawpllc.com); McRobbie, Lori L. (Imcrobbie@bhilawplic.com)
Subject: RE: Alan Byer Volvo Project - Supplemental Application [WOV-Active.FID2743248]
Hi Judy,

Please accept my apology for my delayed response.

After discussions with our client, I am able to share with you that the majority of the $3,365,000 project costs
will be expended on the main show room (tax parcel 108.1-02-20.0), approximately $300,000 will be expended
at the pre-owned show room (tax parcel 108.1-02-19), and a de minimus portion of the project costs will be
expended on the collision center (tax parcel 108.1-02-35.1).

As a reminder, although each of the project parcels is owned by a different entity, each of those entities is
related to Alan Byer Auto Sales, Inc., which is the operating entity at all 3-parcels, the entity making the
investment, and the entity providing the employment.

If you have other questions or need additional information from us, please let me know.

Regards,
Karen



AMENDED INDUCEMENT RESOLUTION

A regular meeting of the City of Syracuse Industrial Development Agency was convened in
public session on July 16, 2019 at 8:00 o’clock a.m., local time, in the Common Council Chambers,
City Hall, 233 East Washington Street, Syracuse, New York.

The meeting was called to order by and upon the roll being duly
called, the following members were:

PRESENT:

THE FOLLOWING PERSONS WERE ALSO PRESENT:

The following resolution was offered by and seconded by

RESOLUTION AUTHORIZING THE UNDERTAKING,
ACQUISITION, RECONSTRUCTION, RENOVATION,
EQUIPPING AND COMPLETION OF A PROJECT;
APPOINTING THE COMPANY AS AGENT OF THE
AGENCY FOR THE PURPOSE OF THE ACQUISITION,
RECONSTRUCTION, RENOVATION, EQUIPPING AND
COMPLETION OF THE PROJECT; AND
AUTHORIZING THE EXECUTION AND DELIVERY OF
AN AMENDED AGREEMENT BETWEEN THE
AGENCY AND THE COMPANY

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the “State”), as amended, together with Chapter 641 of the Laws of 1979 of the
State of New York, as amended from time to time (collectively, the “Act”) to promote, develop,
encourage and assist in the acquiring, constructing, improving, maintaining, equipping and
furnishing of industrial, manufacturing, warehousing, commercial, research and recreation
facilities, including industrial pollution control facilities, railroad facilities and certain horse
racing facilities, for the purpose of promoting, attracting, encouraging and developing recreation
and economically sound commerce and industry to advance the job opportunities, health, general
prosperity and economic welfare of the people of the State, and to improve their recreation
opportunities, prosperity and standard of living; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered

under the Act to acquire, lease and sell real property and grant financial assistance in connection
with one or more “projects” (as defined in the Act); and

#8d Alan Byer - Amended Inducement Resolution.DOC



WHEREAS, Alan Byer Auto Sales, Inc. and Alan | Byer Family Trust (collectively, the
“Original Company”), by application dated October 23, 2018 (the “Original Application”),
requested the Agency undertake a certain project (the "Original Project") consisting of:
(A)(i) the acquisition of an interest in approximately 1.89 acres of improved real property located
at 1232-36 West Genesee Street (also known as 1230 West Genesee Street), in the City of
Syracuse, New York (the “Original Land”); (ii) the renovation of an existing approximately
25,820 square foot building for use as an auto dealership, including but not limited to, renovation
of interior showroom, sales offices and reception areas, external replacement of entry, new
exterior wall finishes, updated signage and roof replacement, all located on the Land (the
“Original Facility”); (iii) the acquisition and installation in and at the Land and Facility of
furniture, fixtures and equipment (the “Original Equipment” and together with the Land and the
Facility, the “Original Project Facility”); (B) the granting of certain financial assistance in the
form of exemptions from real property tax, State and local sales and use tax and mortgage
recording tax (in accordance with Section 874 of the General Municipal Law) (collectively the
“Original Financial Assistance”); (C) the appointment of the Company or its designee as an
agent of the Agency in connection with the acquisition, reconstruction, renovation, equipping and
completion of the Original Project Facility; and (D) the lease of the Original Land and Original
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the
Original Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease
of the Original Project Facility back to the Company pursuant to a sublease agreement. The
amount of State and local sales and use tax exemption benefits comprising the Financial
Assistance approved in the Original Inducement Resolution was in an amount not exceed
$140,000; and

WHEREAS, the Agency adopted a resolution on November 20, 2018, describing the
Original Project and the proposed Financial Assistance and authorizing a public hearing with
respect thereto (the “First Public Hearing Resolution”); and

WHEREAS, the Agency conducted a public hearing with respect to the project and the
proposed Financial Assistance on December 18, 2018 pursuant to Section 859-a of the Act (the
"First Public Hearing"), notice of which was published; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State
of New York, as amended, and the regulations of the Department of Environmental Conservation
of the State of New York promulgated thereunder (collectively referred to hereinafter as
“SEQRA”), the Agency is required to make a determination whether the “action” (as said quoted
term is defined in SEQRA) to be taken by the Agency may have a “significant impact on the
environment” (as said quoted term is utilized in SEQRA), and the preliminary agreement of the
Agency to undertake the Project constitutes such an action; and

WHEREAS, by resolution adopted December 18, 2018 (the “SEQRA Resolution”), the
Agency determined that the Original Project will not have a significant adverse effect on the
environment; and

WHEREAS, by resolution adopted December 18, 2018 (the “Original Inducement
Resolution”), the Agency authorized the undertaking, acquisition, reconstruction, renovation,

2
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equipping and completion of the Original Project and the execution and delivery of an agency
agreement by and between the Original Company and the Agency (the "Original Agency
Agreement"); and

WHEREAS, by Supplemental Application dated March, 2019, Alan Byer Auto Sales,
Inc., Alan | Byer Family Trust, Stephen Gary Byer, d/b/a Byer Real Estate Enterprises and West
Genesee Realty Associates, LLC (collectively, the “Company”), (the “Application”), advised the
Agency of certain modifications to the Original Project as well as the Original Company, and
requested the Agency undertake, at the request of the Company, the Original Project as modified,
(the “Project”) consisting of: (A)(i) the acquisition of an interest in: (1) approximately 1.89 acres
of improved real property bearing tax map number 108.1-02-19 and commonly referred to as
1232-36 West Genesee Street (also known as 1230 West Genesee Street) (“"Parcel 1");
(2) approximately 3 acres of improved real property bearing tax map number 108.1-02-35.1 and
commonly referred to as 1232 West Genesee Street (rear) ("Parcel 2"); and (3) approximately 2
acres of improved real property bearing tax map number 108.1-02-20 and commonly referred to
as 1288 West Genesee Street (“Parcel 3"), each in the City of Syracuse, New York (collectively,
the “Land”); (ii) there is an existing approximately 25,820 square foot building located on Parcel
1, an existing approximately 17,000-square foot building located on Parcel 2; and an
approximately 34,802 square foot building located on Parcel 3, all of which are served by
common driveways, parking, and pedestrian walkways, and all of which comprise the Alan Byer
Volvo facility (collectively, the “Improvements™); (iii) the renovation to the Improvements
include, but are not limited to, the interior showroom, sales offices and reception areas, external
replacement of entry, new exterior wall finishes, updated signage, the existing basement,
replacement of an area of deteriorating floor slab, refreshed directional pavement graphics and
roof replacement (collectively, the “Facility”); (iii) the acquisition and installation in and at the
Land and Facility of furniture, fixtures and equipment (the “Equipment” and together with the
Land and the Facility, the “Project Facility”); (B) the granting of certain financial assistance in
the form of exemptions from real property tax, State and local sales and use tax and mortgage
recording tax (in accordance with Section 874 of the General Municipal Law) (collectively the
“Financial Assistance”); (C) the appointment of the Company or its designee as an agent of the
Agency in connection with the acquisition, reconstruction, renovation, equipping and completion
of the Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a
lease agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from
the Company to the Agency; and the sublease of the Project Facility back to the Company
pursuant to a sublease agreement; and

WHEREAS, the changes to the Original Project necessitated a new public hearing and
the reconsideration of the Original Inducement Resolution as well as the original resolution
approving the payment in lieu of taxes schedule on the Original Project (the "Original PILOT
Resolution™). The Agency adopted a resolution on March 19, 2019 describing the Project and
authorizing a new public hearing with respect thereto (the "Second Public Hearing"); and

WHEREAS, the Agency conducted a public hearing with respect to the changes to the
Original Project on April 16, 2019 pursuant to Section 859-a of the Act (the "Second Public
Hearing™), notice of which was published on April 4, 2019, in the Post-Standard, a newspaper of
general circulation in the City of Syracuse, New York and given to the chief executive officers of
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the affected tax jurisdictions by letters dated April 3 2019; and

WHEREAS, the Original Project underwent an environmental review by the Agency
pursuant to SEQRA, and the proposed changes to the Original Project are not substantial and do
not require reconsideration or further review by the Agency under SEQRA,; and

WHEREAS, the modifications to the Original Project require additional consideration
regarding the structure of the original payment in lieu of taxes benefit approved by the Agency by
resolution dated December 18, 2018, however, any modifications are subject to further approval
of the Agency. The Agency is not hereby approving an exemption from real property taxes with
respect to the Project but rather undertaking further review of the payment in lieu of taxes
schedule and structure in conjunction with the City of Syracuse (the "City") assessor; and

WHEREAS, the Agency has considered the policy, purposes and requirements of the Act
in making its determinations with respect to taking official action regarding the Project; and

WHEREAS, the Agency has given due consideration to the Application and to
representations by the Company that the provision of Financial Assistance: (i) will induce the
Company to develop the Project Facility in the City; (ii) will not result in the removal of a
commercial, industrial or manufacturing plant or facility of the Company or any other proposed
occupant of the Project Facility from one area of the State to another area of the State or in the
abandonment of one or more plants or facilities of the Company or any other proposed occupant
of the Project Facility located in the State, except as may be permitted by the Act; and (iii) the
Project will serve the purposes of the Act by advancing job opportunities and the economic
welfare of the people of the State and the City and improve their standard of living.

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial
Development Agency as follows:

Section 1. It is the policy of the State to promote the economic welfare, recreation
opportunities and prosperity of its inhabitants and to actively promote, attract, encourage and
develop recreation and economically sound commerce and industry for the purpose of preventing
unemployment and economic deterioration. It is among the purposes of the Agency to promote,
develop, encourage and assist in the acquiring, constructing, improving, maintaining, equipping
and furnishing of certain facilities, including commercial facilities, and thereby advance the job
opportunities, health, general prosperity and economic welfare of the people of the State and to
improve their recreation opportunities, prosperity and standard of living.

Section 2. Based upon the representations and projections made by the Company to
the Agency, the Agency hereby and makes the following determinations:

(A)  The change proposed to the Original Project is not a substantive change
for purposes of SEQRA and the Agency hereby ratifies and confirms the SEQRA Resolution
with respect to the Project;

(B)  The Project constitutes a “project” within the meaning of the Act;
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(C)  The acquisition of a controlling interest in the Project Facility by the
Agency and the designation of the Company as the Agency’s agent for completion of the Project
will be an inducement to the Company to acquire, reconstruct, renovate, equip and complete the
Project Facility in the City, and will serve the purposes of the Act by, among other things,
advancing job opportunities, the standard of living and economic welfare of the inhabitants of the
City;

(D)  The Project will not result in the removal of a commercial, industrial or
manufacturing plant or facility of the Company or any other proposed occupant of the Project
Facility 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
Facility located in the State, except as may be permitted by the Act;

(E)  The Financial Assistance approved hereby includes an exemption from
State and local sales and use taxes and mortgage recording taxes and the appointment of the
Company as agent of the Agency as further set forth herein.

Section 3. With respect to the Company's request for a payment in lieu of taxes
agreement with respect to the Project, the Agency will continue to review the structure and
schedule of such agreement in conjunction with the City's assessor and reconsider the Company's
request at a future meeting. The Original PILOT Resolution has no application to the Project.

Section 4. As a condition of the appointment of the Company as agent of the Agency,
and the conference of any approved Financial Assistance, the Company and the Agency shall first
execute and deliver: (i) a project agreement in substantially the same form used by the Agency in
similar transactions (the “Project Agreement”); (i) an amended and restated agency/company
agreement with the Agency setting forth the preliminary undertakings of the Agency and the
Company with respect to the Project, the form and substance of the amended and restated
agency/company agreement is attached (as set forth as on Exhibit “A” attached hereto) (the
“Amended Agreement”), which amends and restates the Agency/Company Agreement
previously executed by the Agency and the Company dated as of December 18, 2018; and (iii)
the Lease Documents (as defined herein). The Chairman, Vice Chairman or Executive Director
of the Agency are each hereby authorized, on behalf of the Agency, to execute and deliver the
Project Agreement, the Agreement and the Lease Documents, with changes in terms and form as
shall be consistent with this Resolution and as the Chairman or Vice Chairman shall approve.
The execution thereof by the Chairman, Vice Chairman and/or Executive Director shall
constitute conclusive evidence of such approval. Subject to the due execution and delivery by the
Company of the Project Agreement, the Amended Agreement and the Lease Documents, the
satisfaction of the conditions of this Resolution, the Amended Agreement, the Project
Agreement, the Lease Documents and the payment by the Company of any attendant fees, the
Company and its designees, are appointed the true and lawful agent of the Agency to proceed
with the construction, equipping and completion of the Project, all with the same powers and the
same validity as if the Agency were acting in its own behalf. The amount of State and local sales
and use tax exemption benefits comprising the Financial Assistance approved herein shall not
exceed $140,000.
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Section 5. Subject to the terms of this Resolution, the Financial Assistance and the
execution and delivery of, and the conditions set forth in, the Agreement and the Project
Agreement the Agency will: (i) acquire an interest in the Land and Facility pursuant to a lease
agreement (the “Lease”) to be entered into between the Company and the Agency; accept an
interest in the Equipment pursuant to a bill of sale from the Company (the “Bill of Sale™);
(if) sublease the Project Facility to the Company pursuant to a sublease agreement (the
“Sublease” and with the Lease and the Bill of Sale, and all other documents required by the
Agency for similar transactions, including but not limited to, an environmental compliance and
indemnification agreement, collectively, the “Lease Documents”) to be entered into between the
Agency and the Company; (iii) grant the approved Financial Assistance; and (iv) provided that
no default shall have occurred and be continuing under the Agreement and provided the
Company has executed and delivered all documents and certificates required by the Agency in
conjunction with the Agency’s undertaking of the Project, execute and deliver all other
certificates and documents necessary or appropriate for the grant of the approved Financial
Assistance, in form and substance acceptable to the Agency.

Section 6. The terms and conditions of subdivision 3 of Section 875 of the Act are
herein incorporated by reference and the Company shall agree to such terms as a condition
precedent to receiving or benefiting from an exemption from State and local sales and use tax
exemptions benefits.

Section 7. The Company may utilize, and subject to the terms of this Resolution, the
Agreement and the Project Agreement, is hereby authorized to appoint, a Project operator,
contractors, agents, subagents, subcontractors, contractors and subcontractors of such agents and
subagents (collectively, “Additional Agents”) to proceed with the construction, equipping and
completion of the Project, all with the same powers and the same validity as if the Agency were
acting in its own behalf, provided the Company execute, deliver and comply with the
Agreement. The Company shall provide, or cause its Additional Agents to provide, and the
Agency shall maintain, records of the amount of State and local sales and use tax exemption
benefits provided to the Project and the Company shall, and cause each Additional Agent, to
make such records available to the State Commissioner of Taxation and Finance (the
“Commissioner”) upon request. The Agency shall, within thirty (30) days of providing any State
sales and use tax exemption benefits, report to the Commissioner the amount of such benefits for
the Project, identifying the Project, along with any such other information and specificity as the
Commissioner may prescribe. As a condition precedent to the Company or Project’s receipt of,
or benefit from, any State or local sales and use tax exemptions, the Company must acknowledge
and agree to make, or cause its Additional Agents to make, all records and information regarding
State and local sales and use tax exemption benefits realized by the Project available to the
Agency or its designee upon request. for purposes of exemption from New York State (the
“State”) sales and use taxation as part of the Financial Assistance requested, “sales and use
taxation” shall mean sales and compensating use taxes and fees imposed by article twenty-eight
or twenty-eight-A of the New York State tax law but excluding such taxes imposed in a city
by section eleven hundred seven or eleven hundred eight of such article twenty-eight.

Section 8. The Chairman, Vice Chairman and/or the Executive Director of the

6
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Agency, acting individually, are each hereby authorized and directed, for and in the name and on
behalf of the Agency, to execute and deliver the documents and agreements identified herein and
any such additional certificates, instruments, documents or affidavits, to pay any such other fees,
charges and expenses, to make such other changes, omissions, insertions, revisions, or
amendments to the documents referred herein as the (Vice) Chairman deems appropriate, and to
do and cause to be done any such other acts and things, as they determine, on advice of counsel
to the Agency, may be necessary or desirable to consummate the transactions contemplated by
this Resolution, the Agreement and/or the Project Agreement.

Section 9. The obligation of the Agency to consummate any transaction
contemplated herein or hereby is subject to and conditioned upon the Company’s execution and
delivery of the Lease Documents and as set forth in Section 3 hereof.

Section 10. No covenant, stipulation, obligation or agreement contained in this
resolution or any document referred to herein shall be deemed to be the covenant, stipulation,
obligation or agreement of any member, officer, agent or employee of the Agency in his or her
individual capacity. Neither the members nor officers of the Agency, nor any person executing
any documents referred to above on behalf of the Agency, shall be liable thereon or be subject to
any personal liability or accountability by reason of the execution or delivery thereof.

Section 11.  Should the Agency’s participation in the Project, or the appointments
made in accordance herewith, be challenged by any party, in the courts or otherwise, the
Company shall defend, indemnify and hold harmless the Agency and its members, officers and
employees from any and all losses arising from any such challenge including, but not limited to,
the fees and disbursement of the Agency’s counsel. Should any court of competent jurisdiction
determine that the Agency is not authorized under the Act to participate in the Project, this
Resolution shall automatically become null, void and of no further force and effect, and the
Agency shall have no liability to the Company hereunder or otherwise.

Section 12.  Bousquet Holstein PLLC, as counsel to the Agency, is hereby authorized
to work with the Company and others to prepare for submission to the Agency, all documents
necessary to effect the grant of Financial Assistance and consummate the Lease Documents.

Section 13. The Secretary and/or the Executive Director of the Agency are hereby
authorized and may distribute copies of this Resolution and do such further things or perform
such acts as may be necessary or convenient to implement the provisions of this Resolution.

Section 14.  This Resolution shall take effect immediately. A copy of this Resolution,
together with the attachments hereto, shall be placed on file in the office of the Agency where the
same shall be available for public inspection during business hours.

7
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The question of the adoption of the foregoing resolution was duly put to vote on a roll
call, which resulted as follows:

AYE NAY

The foregoing Resolution was thereupon declared duly adopted.

8
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STATE OF NEW YORK )
) SS.:
COUNTY OF ONONDAGA )

I, the undersigned Secretary of the City of Syracuse Industrial Development
Agency, DO HEREBY CERTIFY that | have compared the annexed extract of the minutes of the
meeting of the City of Syracuse Industrial Development Agency (the “Agency”) held on July 16,
2019, with the original thereof on file in my office, and that the same (including all exhibits) is a
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as
the same relates to the subject matters referred to therein.

| FURTHER CERTIFY that (i) all members of the Agency had due notice of such
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such
meeting was open to the general public and public notice of the time and place of such meeting was
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and
(iv) there was a quorum present throughout.

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

IN WITNESS WHEREOF, | have set my hand and affixed the seal of the Agency
this___ day of , 2019.

City of Syracuse Industrial Development Agency

Rickey T. Brown, Secretary

(SEAL)
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EXHIBIT “A”

AMENDED AND RESTATED AGENCY/COMPANY AGREEMENT

THIS AMENDED AND RESTATED AGREEMENT is between CITY OF
SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY (the “Agency”), with an office at
201 East Washington Street, 6™ Floor, Syracuse, New York 13202 and ALAN BYER AUTO
SALES, INC., ALAN | BYER FAMILY TRUST, STEPHEN GARY BYER, D/B/A BYER
REAL ESTATE ENTERPRISES AND WEST GENESEE REALTY ASSOCIATES, LLC,
with a mailing address of 1230 West Genesee Street, Syracuse, New York 13204 (collectively,
the “Company”’) and amends and restates, in its entirety, that certain agency agreement between
Alan Byer Auto Sales, Inc. and Alan | Byer Family Trust (collectively, the "Original Company")
and the Agency dated as of December 18, 2019.

Article 1. Preliminary _Statement. Among the matters of mutual
inducement which have resulted in the execution of this agreement are the following:

1.01 The Agency is authorized and empowered by the provisions of Title 1 of Article
18-A of the General Municipal Law of the State of New York (the “State”), as amended, and
Chapter 641 of the Laws of 1979 of the State (collectively, the “Act”) to designate an agent for
constructing, renovating and equipping “projects” (as defined in the Act).

1.02 The purposes of the Act are to promote, attract, encourage and develop recreation
and economically sound commerce and industry in order to advance the job opportunities, health,
general prosperity and economic welfare of the people of the State, to improve their recreation
opportunities, prosperity and standard of living, and to prevent unemployment and economic
deterioration. The Act vests the Agency with all powers necessary to enable it to accomplish
such purposes, including the power to acquire and dispose of interests in real property and to
appoint agents for the purpose of completion of projects undertaken by the Agency.

1.03 The Original Company, by application dated October 23, 2018 by application
dated October 23, 2018 (the “Original Application”), requested the Agency undertake a certain
project (the "Original Project™) consisting of: (A)(i) the acquisition of an interest in
approximately 1.89 acres of improved real property located at 1232-36 West Genesee Street (also
known as 1230 West Genesee Street), in the City of Syracuse, New York (the “Original Land”);
(i1) the renovation of an existing approximately 25,820 square foot building for use as an auto
dealership, including but not limited to, renovation of interior showroom, sales offices and
reception areas, external replacement of entry, new exterior wall finishes, updated signage and
roof replacement, all located on the Land (the “Original Facility”); (iii) the acquisition and
installation in and at the Land and Facility of furniture, fixtures and equipment (the “Original
Equipment” and together with the Land and the Facility, the “Original Project Facility”);
(B) the granting of certain financial assistance in the form of exemptions from real property tax,
State and local sales and use tax and mortgage recording tax (in accordance with Section 874 of
the General Municipal Law) (collectively the “Original Financial Assistance”); (C) the



appointment of the Company or its designee as an agent of the Agency in connection with the
acquisition, reconstruction, renovation, equipping and completion of the Original Project
Facility; and (D) the lease of the Original Land and Original Facility by the Agency pursuant to a
lease agreement and the acquisition of an interest in the Original Equipment pursuant to a bill of
sale from the Company to the Agency; and the sublease of the Original Project Facility back to
the Company pursuant to a sublease agreement. The amount of State and local sales and use tax
exemption benefits comprising the Financial Assistance approved in the Original Inducement
Resolution was in an amount not exceed $140,000.

By Supplemental Application dated March, 2019, Alan Byer Auto Sales, Inc., Alan | Byer
Family Trust, Stephen Gary Byer, d/b/a Byer Real Estate Enterprises and West Genesee Realty
Associates, LLC (collectively, the “Company”), (the “Application”), advised the Agency of
certain modifications to the Original Project as well as the Original Company, and requested the
Agency undertake, at the request of the Company, the Original Project as modified, (the
“Project”) consisting of: (A)(i) the acquisition of an interest in: (1) approximately 1.89 acres of
improved real property bearing tax map number 108.1-02-19 and commonly referred to as 1232-
36 West Genesee Street (also known as 1230 West Genesee Street) ("Parcel 1");
(2) approximately 3 acres of improved real property bearing tax map number 108.1-02-35.1 and
commonly referred to as 1232 West Genesee Street (rear) ("Parcel 2"); and (3) approximately 2
acres of improved real property bearing tax map number 108.1-02-20 and commonly referred to
as 1288 West Genesee Street (“Parcel 3"), each in the City of Syracuse, New York (collectively,
the “Land”); (ii) there is an existing approximately 25,820 square foot building located on Parcel
1; an existing approximately 17,000-square foot building located on Parcel 2; and an
approximately 34,802 square foot building located on Parcel 3, all of which are served by
common driveways, parking, and pedestrian walkways, and all of which comprise the Alan Byer
Volvo facility (collectively, the “Improvements”); (iii) the renovation to the Improvements
include, but are not limited to, the interior showroom, sales offices and reception areas, external
replacement of entry, new exterior wall finishes, updated signage, the existing basement,
replacement of an area of deteriorating floor slab, refreshed directional pavement graphics and
roof replacement (collectively, the “Facility”); (iii) the acquisition and installation in and at the
Land and Facility of furniture, fixtures and equipment (the “Equipment” and together with the
Land and the Facility, the “Project Facility”); (B) the granting of certain financial assistance in
the form of exemptions from real property tax, State and local sales and use tax and mortgage
recording tax (in accordance with Section 874 of the General Municipal Law) (collectively the
“Financial Assistance”); (C) the appointment of the Company or its designee as an agent of the
Agency in connection with the acquisition, reconstruction, renovation, equipping and completion
of the Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a
lease agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from
the Company to the Agency; and the sublease of the Project Facility back to the Company
pursuant to a sublease agreement.

1.04 All documents necessary to effectuate the Agency’s undertaking of the Project,
the Sale of the Land and the granting of the Financial Assistance between the Agency and the
Company, including but not limited to, a project agreement, a company lease, an agency lease, a
bill of sale and an environmental compliance and indemnification agreement, shall be
collectively referred to herein as the “Lease Documents”.
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1.05 The Company hereby represents to the Agency that undertaking the Project, the
designation of the Company as the Agency’s agent for the construction, equipping and
completion of the Project Facility, and the use and appointment, as necessary, by the Company of
a Project operator, contractors, agents, subagents, subcontractors, contractors and subcontractors of
such agents and subagents (collectively, “Additional Agents”): (i) will be an inducement to it to
construct and equip the Project Facility in the City of Syracuse (the “City”); (ii) will not result in
the removal of a commercial, industrial or manufacturing plant or facility of the Company or of
any other proposed occupant of the Project Facility from one area of the State to another or in the
abandonment of one or more plants or facilities of the Company or of any other proposed
occupant of the Project Facility located in the State, except as may be permitted by the Act; and
(i) undertaking the Project Facility will promote, create and/or preserve private sector jobs in
the State. The Company hereby further represents to the Agency that the Project Facility is not
primarily used in making retail sales to customers who personally visit the Facility.

1.06 The Agency has determined that the acquisition of a controlling interest in, and
the construction and equipping of the Project Facility and the subleasing of the same to the
Company will promote and further the purposes of the Act.

1.07 On December 18, 2018 and July 16, 2019, the Agency adopted resolutions
(collectively, the “Inducement Resolution”) agreeing, subject to the satisfaction of all conditions
precedent set forth in such Inducement Resolution, to designate the Company as the Agency’s
agent for the acquisition, construction and equipping of the Project Facility and determining that
the leasing of the same to the Company will promote further purposes of the Act. For purposes
of that designation, the Agency authorized as part of the approved Financial Assistance, State and
local sales and use tax exemption benefits in an amount not exceed $140,000.

1.08 In the Inducement Resolution, subject to the execution of, and compliance with,
this Agreement by the Company, the execution and delivery of a project agreement by the
Company, and other conditions set forth in the Inducement Resolution and herein, the Agency
appointed the Company as its agent for the purposes of construction and equipping the Project
Facility, entering into contracts and doing all things requisite and proper for construction and
equipping the Project Facility. For the avoidance of doubt, the parties agree that the Agency’s
appointment of the Company as its agent shall be effective on the date that all of the following
conditions are satisfied (the “Agency Effective Date”):

@ The Company has purchased the Land from the Agency; and

(b) The Company and the Agency have executed and delivered the Lease
Documents.

Article 2. Undertakings on the Part of the Agency. Based upon the
statement, representations and undertakings of the Company and subject to the conditions
set forth herein, the Agency agrees as follows:

2.01 The Agency confirms that it has authorized and designated, pursuant to the terms
hereof, the Company as the Agency’s agent for constructing and equipping the Project Facility.
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Notwithstanding anything herein to the contrary, the Company shall not be agent of the Agency
for any purpose until the Agency Effective Date.

2.02 The Agency will adopt such proceedings and authorize the execution of such
Agency documents as may be necessary or advisable for: (i) acquisition of a controlling interest
in the Project Facility; (ii) designation by the Company of Additional Agents for construction and
equipping of the Project Facility subject to the terms hereof; and (iii) the leasing or subleasing of
the Project Facility to the Company, all as shall be authorized by law and be mutually satisfactory
to the Agency and the Company.

2.03  Nothing contained in this Agreement shall require the Agency to apply its funds to
Project costs.

2.04  After satisfying the conditions precedent set forth in the Sections 2.05, 3.06 and
4.02 hereof and in the Inducement Resolution, the Company may proceed with the construction
and equipping of the Project Facility and the utilization of and, as necessary the appointment of,
Additional Agents.

2.05 Subject to the execution of the Lease Documents and Section 4.02 hereof, the
Company is appointed the true and lawful agent of the Agency: (i) for the construction and
equipping of the Project Facility; and (ii) to make, execute, acknowledge and deliver any
contracts, orders, receipts, writings and instructions, as the stated agent for the Agency, and in
general to do all things which may be requisite or proper for the construction and equipping of
the Project Facility, all with the same powers and the same validity as if the Agency were acting
in its own behalf.

2.06 The Agency will take or cause to be taken such other acts and adopt such further
proceedings as may be required to implement the aforesaid undertakings or as it may deem
appropriate in pursuance thereof. The Agency may in accordance with Article 8 of the
Environmental Conservation Law of the State of New York, as amended, and the regulations of
the Department of Environmental Conservation of the State of New York promulgated
thereunder (collectively referred to hereinafter as “SEQRA”), undertake supplemental review of
the Project. Such review to be limited to specific significant adverse environmental impacts not
addressed or inadequately addressed in the Agency’s review under SEQRA that arise from
changes in the proposed Project, newly discovered information or a change in the circumstances
related to the Project.

Article 3. Undertakings on the Part of the Company. Based upon the
statements, representations and undertakings of the Agency and subject to the conditions
set forth herein the Company agrees as follows:

3.01 Commencing on the Agency Effective Date:

€)) The Company shall indemnify and hold the Agency harmless from all
losses, expenses, claims, damages and liabilities arising out of or based on labor, services,
materials and supplies, including equipment, ordered or used in connection with the acquisition
of a controlling interest in, and construction and equipping of the Project Facility (including any
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expenses incurred by the Agency in defending any claims, suits or actions which may arise as a
result of any of the foregoing), whether such claims or liabilities arise as a result of the Company
or Additional Agents acting as agent for the Agency pursuant to this Agreement or otherwise.

(b) The Company shall not permit to stand, and will, at its own expense, take
all steps reasonably necessary to remove, any mechanics’ or other liens against the Project
Facility for labor or material furnished in connection with the acquisition, construction and
equipping of the Project Facility.

(© The Company shall indemnify and hold the Agency, its members, officers,
employees and agents and anyone for whose acts or omissions the Agency or any one of them
may be liable, harmless from all claims and liabilities for loss or damage to property or any injury
to or death of any person that may be occasioned subsequent to the Agency Effective Date by any
cause whatsoever in relation to the Project Facility, including any expenses incurred by the
Agency in defending any claims, suits or actions which may arise as a result of the foregoing.

(d) The Company shall defend, indemnify and hold the Agency harmless from
all losses, expenses, claims, damages and liabilities arising out of or based on the non-disclosure
of information, if any, requested by the Company in accordance with Section 4.05 hereof.

(e The defense and indemnities provided for in this Article 3 shall survive
expiration or termination of this Agreement and shall apply whether or not the claim, liability,
cause of action or expense is caused or alleged to be caused, in whole or in part, by the activities,
acts, fault or negligence, other than intentional wrongdoing, of the Agency, its members, officers,
employees and agents, anyone under the direction and control of any of them, or anyone for
whose acts or omissions the Agency or any of them may be liable, and whether or not based upon
the breach of a statutory duty or obligation or any theory or rule of comparative or apportioned
liability, subject only to any specific prohibition relating to the scope of indemnities imposed by
statutory law.

()] The Company shall provide and carry: (i) worker’s compensation and
disability insurance as required by law; and (ii) comprehensive liability and property insurance
with such coverages (including without limitation, owner’s protective coverage for the benefit of
the Agency, naming the Agency as an additional insured on all policies of coverage regarding the
Project; providing the coverage with respect to the Agency be primary and non-contributory; and
contractual coverage covering the indemnities herein provided for), with such limits and which
such companies as may be approved by the Agency. Upon the request of the Agency, the
Company shall provide certificates, endorsements, binders and/or policies of insurance in form
satisfactory to the Agency evidencing such insurance.

(9) The Company shall apply and diligently pursue all approvals, permits and
consents from the State of New York, the City, the City Planning Commission and any other
governmental authority which approvals, permits and consents are required under applicable law
for the development, construction and equipping of the Project and any related site
improvements. The Company acknowledges and agrees that the Agency’s findings and
determinations under SEQRA do not and shall not in and of themselves (except as specifically

#8d Alan Byer - Amended Inducement Resolution.DO%



set forth in SEQRA) satisfy or be deemed to satisfy applicable laws, regulations, rules and
procedural requirements applicable to such approvals, permits and consents.

(h) The Company shall complete a Contractor Status Report to be obtained
from the City of Syracuse Industrial Development Agency and agrees to utilize, and cause its
Additional Agents to utilize, local contractors and suppliers for the construction, equipping and
completion of the Project unless a waiver is received from the Agency in writing. For purposes
of this Agency Agreement, the term “Local” shall mean Onondaga, Oswego, Oneida, Madison,
Cayuga and Cortland Counties. The Company agrees that such Local contractors shall be
provided the opportunity to bid on contracts related to the Project Facility.

3.02 The Company agrees that, as agent for the Agency or otherwise, commencing on
the Agency Effective Date, it will comply at the Company’s sole cost and expense with all the
requirements of all federal, state and local laws, rules and regulations of whatever kind and
howsoever denominated applicable to the Agency and/or Company with respect to the Project
Facility, the acquisition of a controlling interest therein, construction and equipping thereof, the
operation and maintenance of the Project Facility, supplemental review of adverse environmental
impacts in accordance with SEQRA and the financing of the Project. Every provision required
by law to be inserted herein shall be deemed to be set forth herein as if set forth in full, including,
but not limited to, Section 875 of the Act; and upon the request of either party, this Agreement
shall be amended to specifically set forth any such provision or provisions.

3.03 The Company agrees that, as agent for the Agency or otherwise, to the extent that
such provisions of law are in fact applicable (without creating an obligation by contract beyond
that which is created by statute), commencing on the Agency Effective Date, it will comply with
the requirements of Section 220 of the Labor Law of the State of New York, as amended.

3.04 The Company will take such further action and adopt such further proceedings as
may be required to implement its aforesaid undertakings or as it may deem appropriate in
pursuance thereof.

3.05 If it should be determined that any State or local sales or compensatory use taxes
are payable with respect to the acquisition, purchase or rental or machinery or equipment,
materials or supplies in connection with the Project Facility, or are in any manner otherwise
payable directly or indirectly in connection with the Project Facility, the Company shall pay the
same and defend and indemnify the Agency from and against any liability, expenses and
penalties arising out of, directly or indirectly, the imposition of any such taxes.

3.06 After the Agency Effective Date, the Company shall proceed with the acquisition,
construction, equipping and completion of the Project Facility and advance such funds as may be
necessary to accomplish such purposes. The Company may appoint Additional Agents as agents
of the Agency in furtherance thereof. Any appointment of an Additional Agent is conditioned
upon the Company first obtaining and providing the Agency the following:

(1) A written, executed agreement, in form and substance acceptable to the
Agency, from each Additional Agent which provides for the assumption by the Additional Agent,
for itself, certain of the obligations under this Agreement relative to the appointment, work and
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purchases done and made by each Additional Agent; (ii) a commitment to utilize local
contractors and suppliers for the construction and equipping of the Project (“local” being defined
in Section 3.01(h) hereof); (iii) an acknowledgement that the Additional Agent is obligated, to
timely provide the Company with the necessary information to permit the Company, pursuant to
General Municipal Law 8874(8), to timely file an Annual Statement with the Agency and the
New York State Department of Taxation and Finance on “Annual Report of Sales and Use Tax
Exemptions” (Form ST-340) regarding the value of sales and use tax exemptions the Additional
Agent claimed pursuant to the agency conferred on it by the Company with respect to this
Project; (iv) an acknowledgment by the Additional Agent that the failure to comply with the
foregoing will result in the loss of the exemption; and (v) such other terms and conditions as the
Agency deems necessary; and

2) A completed “IDA Appointment of Project Operator or Agent for Sales
Tax Purposes” (Form ST-60) for each Additional Agent appointed within fifteen (15) days of the
appointment of each Additional Agent such that the Agency can execute and deliver said form to
the State Department of Taxation and Finance within thirty (30) days of appointment of each
such Additional Agent.

Failure of the Company to comply with the foregoing shall nullify the appointment of any
Additional Agent and may result in the loss of the Company’s exemption with respect to the
Project at the sole discretion of the Agency.

The Company acknowledges that the assumption by the Additional Agent in accordance
with Section 3.06(1) above, does not relieve the Company of its obligations under those
provisions or any other provisions of this Agreement with respect to the Project.

3.07 The Company ratifies and confirms its obligations to pay an annual administrative
reporting fee in accordance with the Agency’s fee schedule to cover administrative and reporting
requirements to comply with New York State reporting regulations on Agency assisted projects.

Article 4. General Provisions.

4.01 This Agreement shall take effect on the date of the execution hereof by the
Agency and the Company and, subject to Section 4.04 hereof, shall remain in effect until the
Lease Documents become effective. It is the intent of the Agency and the Company that, except
as to those provisions that survive, this Agreement be superseded in its entirety by the Lease
Documents.

4.02 (a) It is understood and agreed by the Agency and the Company that the grant
of Financial Assistance and the execution of the Lease Documents and related documents are
subject to: (i) payment by the Company of the Agency’s fee and Agency’s counsel fees; (ii)
obtaining all necessary governmental approvals, permits and consents of any kind required in
connection with the Project Facility; (iii) approval by the members of the Agency; (iv) approval
by the Company; and (v) the condition that there are no changes in New York State Law,
including regulations, which prohibit or limit the Agency from fulfilling its obligations
hereunder; (b) the Company, by executing this agreement, acknowledges and agrees to make, or
cause its Additional Agents, to make, all records and information regarding State and local sales
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and use tax exemption benefits given to the Project as part of the Financial Assistance available
to the Agency upon request, including but not limited to the Form ST-340 for itself and each
Additional Agent; (c) the Company, by executing this Agreement, acknowledges and agrees to
the terms and conditions of Section 875(3) of the Act as if such section were fully set forth herein
and further agrees to cause all of its Additional Agents to acknowledge, agree and consent to
same. Without limiting the scope of the foregoing the Company acknowledges that pursuant to
Section 875(3) of the Act, and in accordance with the Agency’s Recapture of Benefits Policy, the
Agency shall, and in some instances may, recover, recapture, receive or otherwise obtain from
the Company some or all of the Financial Assistance (the “Recapture Amount”) including, but
not limited to: (1) (a) that portion of the State and local sales and use tax exemption to which the
Company was not entitled, which is in excess of the amount of the State and local sales and use
tax exemption authorized by the Agency or which is for property or services not authorized by
the Agency; or (b) the full amount of such State and local sales and use tax exemption, if the
Company fails to comply with a material term or condition regarding the use of the property or
services as represented to the Agency in its Application or otherwise; or (c) the full amount of
such State and local sales and use tax exemption in the event the Company fails to execute and
deliver the Lease Documents in accordance herewith or fails to complete the Project; and (2) any
interest or penalties thereon imposed by the Agency or by operation of law or by judicial order or
otherwise; and (d) the failure of the Company to promptly pay such Recapture Amount to the
Agency will be grounds for the Commissioner to collect sales and use taxes from the Company
under Article 28 of the State Tax Law, together with interest and penalties. In addition to the
foregoing, the Company acknowledges and agrees that for purposes of exemption from New
York State (the “State”) sales and use taxation as part of the Financial Assistance requested,
“sales and use taxation” shall mean sales and compensating use taxes and fees imposed by article
twenty-eight or twenty-eight-A of the New York State tax law but excluding such taxes
imposed in a city by section eleven hundred seven or eleven hundred eight of such article
twenty-eight. In addition to the foregoing, the Agency may recapture other benefits comprising
the Financial Assistance in accordance with the Agency’s Recapture Policy (a copy of which is
on the Agency’s website).

4.03 The Company agrees that it will, within thirty (30) days of a written request for
same, regardless of whether or not this matter closes or the Project Facility is completed:
(i) reimburse the Agency for all reasonable and necessary expenses, including without limitation
the fees and expenses of counsel to the Agency arising from, out of or in connection with the
Project, and/or any documents executed in connection therewith, including, but not limited to any
claims or actions taken by the Agency against the Company, Additional Agents or third parties;
and (ii) indemnify the Agency from all losses, claims, damages and liabilities, in each case which
the Agency may incur as a consequence of executing this Agreement or performing its
obligations hereunder, including but not limited to, any obligations related to Additional Agents.

4.04 If for any reason the Lease Documents are not executed and delivered by the
Company and the Agency on or before July 16, 2020, the provisions of this Agreement (other
than the provisions of Articles 1.06, 2.02, 2.04, 3.01, 3.02, 3.03, 3.05, 3.06, 4.02, 4.03, 4.04, 4.05
and 4.06, which shall survive) shall unless extended by agreement of the Agency and the
Company, terminate and be of no further force or effect, and following such termination neither
party shall have any rights against the other party except:
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@) The Company shall pay the Agency for all expenses incurred by the
Agency in connection with the Agency’s approval of its Financial Assistance for, and the
undertaking of, the Project;

(b) The Company shall assume and be responsible for any contracts for the
construction or purchase of equipment entered into by the Agency, after the Agency Effective
Date, at the request of or as agent for the Company in connection with the Project Facility; and

(© The Company will pay the out-of-pocket expenses of members of the
Agency and counsel for the Agency incurred in connection with the Agency’s approval of its
Financial Assistance, and the undertaking of, for the Project and will pay the fees of counsel for
the Agency for legal services relating to the Agency’s approval of its Financial Assistance for, and
the undertaking of, the Project.

4.05 The Company acknowledges that Section 875(7) of the New York General
Municipal Law (“GML”) requires the Agency to post on its website all resolutions and
agreements relating to the Company’s appointment as an agent of the Agency or otherwise
related to the Project, including this Agreement; and Article 6 of the New York Public
Officers Law declares that all records in the possession of the Agency (with certain limited
exceptions) are open to public inspection and copying. If the Company feels that there are
elements of the Project or information about the Company in the Agency’s possession
which are in the nature of trade secrets or information, the nature of which is such that if
disclosed to the public or otherwise widely disseminated would cause substantial injury to
the Company’s competitive position, the Company must identify such elements in writing,
supply same to the Agency: (i) with respect to this Agreement, prior to or
contemporaneously with the execution hereof; and (ii) with respect to all other agreements
executed in connection with the Project, on or before the Closing Date, and request that
such elements be kept confidential in accordance with Article 6 of the Public Officers Law.
Failure to do so will result in the posting by the Agency of all information in accordance
with Section 875 of the GML.

4.06 That every controversy, dispute or claim arising out of or relating to this
Agreement shall be governed by the laws of the State of New York, without regard to its conflict-
of-laws provisions that if applied might require the application of the laws of another
jurisdiction; and that the Company irrevocably and expressly submits to the exclusive personal
jurisdiction of the Supreme Court of the State of New York and the United States District Court
for the Northern District of New York, to the exclusion of all other courts, for the purposes of
litigating every controversy, dispute or claim arising out of or relating to this Agreement.
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IN WITNESS WHEREOF, the parties hereto have entered into this Amended
Agreement as of the 16" day of July, 2019.

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By:

Judith DeLaney, Executive Director

ALAN BYER AUTO SALES, INC.

By:

Name:
Title:

ALAN | BYER FAMILY TRUST

By:

Name:
Title:

STEPHEN GARY BYER, D/B/A BYER REAL
ESTATE ENTERPRISES

By:

Name:
Title:

WEST GENESEE REALTY ASSOCIATES,
LLC

By:

Name:
Title:
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RESOLUTION

A regular meeting of the City of Syracuse Industrial Development Agency was convened in
public session on July 16, 2019 at 8:00 o’clock a.m., local time, in the Common Council Chambers,
City Hall, 233 East Washington Street, Syracuse, New York.

The meeting was called to order by and upon roll being called, the
following members of the Agency were:

PRESENT:

THE FOLLOWING PERSONS WERE ALSO PRESENT:

The following resolution was offered by and seconded by

RESOLUTION APPROVING A RETROACTIVE
EXTENSION OF THE TEMPORARY SALES TAX
APPOINTMENT OF ALAN BYER AUTO SALES, INC. AND
ALAN | BYER FAMILY TRUST AS AGENTS OF THE
AGENCY UNTIL SEPTEMBER 13, 2019; AND
AUTHORIZING THE EXECUTION OF ANY AND ALL
NECESSARY DOCUMENTS

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the “State”), as amended, together with Chapter 641 of the Laws of 1979 of the
State of New York, as amended from time to time (collectively, the “Act”) to promote, develop,
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining,
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and
recreation facilities, including industrial pollution control facilities, railroad facilities and certain
horse racing facilities, for the purpose of promoting, attracting, encouraging and developing
recreation and economically sound commerce and industry to advance the job opportunities,
health, general prosperity and economic welfare of the people of the State, to improve their
recreation opportunities, prosperity and standard of living, and to prevent unemployment and
economic deterioration; and

WHEREAS, Alan Byer Auto Sales, Inc. and Alan | Byer Family Trust (collectively, the
“Original Company”), by application dated October 23, 2018 (the “Original Application”),
requested the Agency undertake a certain project (the "Original Project") consisting of:
(A)(i) the acquisition of an interest in approximately 1.89 acres of improved real property located
at 1232-36 West Genesee Street (also known as 1230 West Genesee Street), in the City of
Syracuse, New York (the “Original Land”); (ii) the renovation of an existing approximately
25,820 square foot building for use as an auto dealership, including but not limited to, renovation
of interior showroom, sales offices and reception areas, external replacement of entry, new
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exterior wall finishes, updated signage and roof replacement, all located on the Land (the
“Original Facility”); (iii) the acquisition and installation in and at the Land and Facility of
furniture, fixtures and equipment (the “Original Equipment” and together with the Land and the
Facility, the “Original Project Facility”); (B) the granting of certain financial assistance in the
form of exemptions from real property tax, State and local sales and use tax and mortgage
recording tax (in accordance with Section 874 of the General Municipal Law) (collectively the
“Original Financial Assistance”); (C) the appointment of the Company or its designee as an
agent of the Agency in connection with the acquisition, reconstruction, renovation, equipping and
completion of the Original Project Facility; and (D) the lease of the Original Land and Original
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the
Original Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease
of the Original Project Facility back to the Company pursuant to a sublease agreement. The
amount of State and local sales and use tax exemption benefits comprising the Financial
Assistance approved in the Original Inducement Resolution was in an amount not exceed
$140,000; and

WHEREAS, on December 18, 2018 the Agency adopted a resolution which, among
other things, authorized the Agency to undertake the Project and appoint the Company as its
agent for purposes of acquiring, renovating and equipping the Project Facility (the “Original
Inducement Resolution”) subject to the terms thereof and the execution of an agency agreement
in substantially the same form attached to the Inducement Resolution (the “Agency Agreement”)
and authorized the temporary appointment of the Original Company as the Agency’s agent for
purposes of undertaking certain work with respect to the Project Facility prior to the Original
Company being able to close on the lease transaction with the Agency (the “Lease
Transaction”), including exemptions from State and local sales and use tax in an amount not to
exceed $140,000 (the “Temporary Appointment”); and

WHEREAS, by Supplemental Application dated March, 2019, Alan Byer Auto Sales,
Inc., Alan | Byer Family Trust, Stephen Gary Byer, d/b/a Byer Real Estate Enterprises and West
Genesee Realty Associates, LLC (collectively, the “Company”), (the “Application”), advised the
Agency of certain modifications to the Original Project as well as the Original Company, and
requested the Agency undertake, at the request of the Company, the Original Project as modified,
(the “Project”) consisting of: (A)(i) the acquisition of an interest in: (1) approximately 1.89 acres
of improved real property bearing tax map number 108.1-02-19 and commonly referred to as
1232-36 West Genesee Street (also known as 1230 West Genesee Street) ("Parcel 1");
(2) approximately 3 acres of improved real property bearing tax map number 108.1-02-35.1 and
commonly referred to as 1232 West Genesee Street (rear) ("Parcel 2"); and (3) approximately 2
acres of improved real property bearing tax map number 108.1-02-20 and commonly referred to
as 1288 West Genesee Street (“Parcel 3"), each in the City of Syracuse, New York (collectively,
the “Land”); (ii) there is an existing approximately 25,820 square foot building located on Parcel
1; an existing approximately 17,000-square foot building located on Parcel 2; and an
approximately 34,802 square foot building located on Parcel 3, all of which are served by
common driveways, parking, and pedestrian walkways, and all of which comprise the Alan Byer
Volvo facility (collectively, the “Improvements™); (iii) the renovation to the Improvements
include, but are not limited to, the interior showroom, sales offices and reception areas, external
replacement of entry, new exterior wall finishes, updated signage, the existing basement,
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replacement of an area of deteriorating floor slab, refreshed directional pavement graphics and
roof replacement (collectively, the “Facility”); (iii) the acquisition and installation in and at the
Land and Facility of furniture, fixtures and equipment (the “Equipment” and together with the
Land and the Facility, the “Project Facility”); (B) the granting of certain financial assistance in
the form of exemptions from real property tax, State and local sales and use tax and mortgage
recording tax (in accordance with Section 874 of the General Municipal Law) (collectively the
“Financial Assistance”); (C) the appointment of the Company or its designee as an agent of the
Agency in connection with the acquisition, reconstruction, renovation, equipping and completion
of the Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a
lease agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from
the Company to the Agency; and the sublease of the Project Facility back to the Company
pursuant to a sublease agreement; and

WHEREAS, the Agency and Company executed an Interim Project Agreement dated as
of December 31, 2018 (the “Interim Project Agreement”), as amended by the First Amendment
to Interim Project Agreement dated March 19, 2019 (the "First Amendment to Interim Project
Agreement"), the Company executed a Bill of Sale dated as of December 31, 2018 and an
Environmental Compliance and Indemnification Agreement dated as of December 31, 2018, each
in favor of the Agency, and the Agency issued a Temporary Sales Tax Appointment Letter to the
Company on December 31, 2018, which was amended and extended by letter dated March 19,
2019 (collectively, the “Letter”) and a Form ST-60 — IDA Appointment of Project Operator or
Agency for Sales Tax Purposes was filed with the New York State Department of Taxation and
Finance. The Temporary Appointment expired on May 31, 2019; and

WHEREAS, the Company has requested a retroactive extension of the Original
Company's Temporary Appointment through and including September 13, 2019 to allow
additional time to finalize the PILOT Agreement and close on the lease transaction while
benefitting from the Temporary Appointment (the "Second Extension™); and

WHEREAS, the Second Extension is in furtherance of the financial assistance that was
previously approved for the Project, which underwent an environmental review by the Agency
pursuant to the State Environmental Quality Review Act (“SEQRA”), and the present sales tax
appointment extension request is insubstantial and does not require reconsideration or further
review by the Agency under SEQRA.

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial
Development Agency as follows:

1) Based upon the representations made by the Company to the Agency, the Agency
hereby makes the following findings and determinations:

@) The granting of the Second Extension of the Temporary Appointment does
not require reconsideration or further review by the Agency under SEQRA.

(b) The Agency authorizes the Second Extension of the Temporary
Appointment of the Original Company through and including September 13, 2019. If for any
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reason it is determined or decided that the Agency cannot extend the Original Company's
appointment retroactively, then in that case, the Agency hereby appoints the Company, effective
as of July 16, 2019, to act as its agent in accordance with the terms hereof and the First
Amendment to Interim Project Agreement, as may be further amended in accordance with the
terms of this Resolution.

(c) By operation of, and subject to the terms of, this Resolution, the
Temporary Appointment shall be extended through and including September 13, 2019 but all
other terms and conditions of the Interim Project Agreement, as amended, remain unchanged
and in full force and effect.

(d) By accepting the Second Extension and benefitting therefrom, the
Company shall execute and deliver a certificate acknowledging: (i) that the Agency makes no
representation that the retroactive extension will be effective; (ii) that in such event that the State
finds or determines that a retroactive extension is not effective the Company bears all risk related
thereto; (iii) that regardless of whether the Company closes on the lease transaction or receives
any benefits from the Agency, the Company shall nonetheless be responsible for all legal fees
incurred by the Agency; and (iv) that failure to close on the lease transaction on or before
September 13, 2019 will result in the Agency seeking to recapture all of the State and local sales
and use tax exemptions realized by the Project from the Company.

(2)  The Agency is authorized to execute any and all documents necessary to
effectuate the Second Extension and the sales tax appointment agent status of the Original
Company and/or the Company, as applicable, and/or its Additional Agents (as that term is
defined in the Agency’s Inducement Resolution) (collectively, the “Second Extension
Documents”) including but not limited to further revisions or amendments of the Interim Project
Agreement, and/or the First Amendment to Interim Project Agreement, issuance of a new Sales
Tax Appointment Extension Letter and an amendment or extension of the appropriate “IDA
Appointment of Project Operator or Agent for Sales Tax Purposes” (Form ST-60) for each of the
applicable entities; and the (Vice) Chairman and Executive Director of the Agency are each
hereby authorized, on behalf of the Agency, to execute and deliver the documents upon the
advice of counsel to the Agency. The execution thereof by the Executive Director, Chairman or
Vice Chairman constitutes conclusive evidence of such approval.

(3)  As a further condition of the Second Extension, the Company will: (i) confirm
that all insurance as well as Environmental Compliance and Indemnification Agreement executed
and delivered in conjunction with the Interim Project Agreement, remains in full force and effect
and will continue to do so for so long as the Second Extension is in effect and in accordance with
its terms; (ii) submit to the Agency any applicable information, including but not limited to proof
of insurance naming the Agency as an additional insured pursuant to the Agency’s requirements,
requested by the Agency with respect to the Second Extension; (iii) certify that any and all
Financial Assistance being provided and/or used pursuant to this Resolution is being used on the
Project as described herein; (iv) remit all legal fees incurred by the Agency in exchange for the
Agency’s grant of the Second Extension; and (v) submit any proof required by the Agency
demonstrating that the Company has not realized State and local sales and use tax exemptions in
excess of what was authorized for the Project.
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4) The Company shall execute and deliver any and all documents required by the
Agency in connection with the Second Extension and to carry out the intent of this Resolution;
and

5) The Company shall provide or cause its Additional Agents to provide, and the
Agency shall maintain, records of the amount of State and local sales and use tax exemption
benefits provided to the Project and the Company shall, and cause each Additional Agent, to
make such records available to the Agency and the State Commissioner of Taxation and Finance
(the “Commissioner”) upon request. The Agency shall, within thirty (30) days of providing any
State sales and use tax exemption benefits, report to the Commissioner the amount of such
benefits for the Project, identifying the Project, along with any such other information and
specificity as the Commissioner may prescribe. As a condition precedent to the Company or
Project’s receipt of, or benefit from, any State or local sales and use tax exemptions, the
Company must acknowledge and agree to make, or cause its Additional Agents to make, all
records and information regarding State and local sales and use tax exemption benefits realized
by the Project available to the Agency or its designee upon request.

(6) No covenant, stipulation, obligation or agreement contained in this resolution or any
document referred to herein shall be deemed to be the covenant, stipulation, obligation or
agreement of any member, officer, agent or employee of the Agency in his or her individual
capacity. Neither the members nor officers of the Agency, nor any person executing any documents
referred to above on behalf of the Agency, shall be liable thereon or be subject to any personal
liability or accountability by reason of the execution or delivery thereof.

(7) The Secretary of the Agency is hereby authorized and may distribute copies of this
Resolution and do such further things or perform such acts as may be necessary or convenient to
implement the provisions of this Resolution.

(8) A copy of this Resolution, together with any attachments hereto, shall be placed on

file in the office of the Agency where the same shall be available for public inspection during
business hours.

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

AYE NAY

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

I, the undersigned Secretary of the City of Syracuse Industrial Development
Agency, DO HEREBY CERTIFY that | have compared the annexed extract of the minutes of the
meeting of the City of Syracuse Industrial Development Agency (the “Agency”) held on July 16,
2019, with the original thereof on file in my office, and that the same (including any and all
exhibits) is a true and correct copy of the proceedings of the Agency and of the whole of such
original insofar as the same relates to the subject matters referred to therein.

| FURTHER CERTIFY that (i) all members of the Agency had due notice of such
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such
meeting was open to the general public and public notice of the time and place of such meeting was
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and
(iv) there was a quorum present throughout.

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

IN WITNESS WHEREOF, | have set my hand and affixed the seal of the Agency
this___ day of July, 2019.

City of Syracuse Industrial Development Agency

Rickey T. Brown, Secretary

(SEAL)
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City of Syracuse
Industrial Development Agency
201 East Washington Street
Syracuse, NY 13202
Tel (315) 473-3275

EXECUTIVE SUMMARY

Agenda Item: 9 ATTACHMENTS:
Title: Property Insurance 1. Proposal.

Requested By: Judy Delaney

OBJECTIVE: Approval of a proposal for property insurance for
Agency owned property.

DESCRIPTION:

Direct expenditure of fund: XIYes X No
Type of financial assistance requested
LIPILOT

[JSales Tax Exemption

[JMortgage Recording Tax Exemption
CJTax Exempt Bonds

[JOther

SUMMARY:

Attached please find a proposal for vacant property insurance
for the Agency’s property at 327 Montgomery Street in an
amount not to exceed $7340.42. Per the Agency’s procurement

policy three quotes were secured as required and this was the
lowest quote. Additionally in this case the final quote and

accompanying information on the insurer was reviewed by the X Executive Director
Agency’s counsel who made recommendation to approve it.

REVIEWED BY:

LJAudit Committee
[1Governance Committee

] Finance Committee

Meeting: July 16, 2019

Prepared By: J.A. DelLaney




Brown & Brown of New York Inc (Syra)

Empire State
500 Plum St Ste 200
Syracuse, NY 13204-1480
(315) 474-3374

Date: 06/14/2019
Insured: Syracuse Industrial Development Agency Indication #: APP33724160
c/o J Delaney Policy Effective: 06/14/2019
201 E Washington St 6th Floor Policy Expires: 06/14/2020
Syracuse, NY 13202 Minimum Earned: 25.00%
Minimum & Deposit: 100.00%
Rating Basis: 8,800 Area
Carrier:  Westchester Surplus Lines Insurance Co
This quote may be subject to audit and a favorable inspection.
INDICATION
Coverage Cost
General Liability Premium $ 581.00
Property Premium $ 6,300.00
Service Fee (fully earned) $ 200.00
Stamping Fee $ 11.70
Surplus Lines Tax $ 247.72
Total Cost $ 7,340.42

BINDING CONDITIONS

Prior to binding, Brown & Brown of New York Inc (Syra) must receive the following via email or fax:

1. $7,340.42 (Check)

Completed 'Terrorism Form', signed and dated by the insured.
Name and phone number of the inspection contact.
Completed 'Total Cost Form', signed and dated by the insured.

ouhrwLN

ACORD Application(s) - All questions fully answered and sent including the signature page as one document.

Completed, Supplemental Application Form, signed and dated by the producer and insured.

GENERAL LIABILITY

Coverage Limit
General Aggregate 2,000,000
Products/Completed Operations Aggregate Excluded
Personal & Advertising Injury 1,000,000
Each Occurrence 1,000,000
Damage to Premise Rented to You 100,000
Medical Expense 5,000
GL Deductible BI/PD Combined Per Claim 500
PROPERTY
Location 1: 327 Montgomery St, Syracuse, NY 13202
#1:
Coverage Cause of Loss Limit Deductible Wind/Hail CoIns Valuation
Building Special Excluding Theft $ 1,400,000 $ 2,500 Included 80% RC
REMARKS
Quoted on special form subject to the building being updated within the last 20 years (heating, plumbing,
electrical and roofing).
WARRANTIES
Warranties - Coverage is Contingent Upon the Following:
Heat must be maintained at 55 degrees Fahrenheit in all units
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WARRANTIES

Warranties - Coverage is Contingent Upon the Following:
Insured premise to be Locked and fully secured against unauthorized entry

PRODUCER COMPENSATION:

In order to place the insurance requested we may charge a reasonable fee for additional services that may include performing a risk analysis,
comparing policies, processing submissions, communication expenses, inspections, working with underwriters on the coverage proposal,
issuing policies or servicing the policy after issuance. Thirdparty inspection or other fees may be separately itemized upon request.

If the insured recommends an inspection company, we will endeavor to determine if it is approved by the Insurer. To the extent the

insured paid us a fee for services, we represent the insured in performing those services. Our fees are fully earned and nonrefundable,

event that the premium is adjustable upwards, our fees are adjustable as well and will be collected against any additional premium.

The fee charged by us does not obligate the insured to purchase the proposed insurance or the Insurer to bind the proposed insurance.

Our fee is not imposed by state law or the Insurer. This fee authorization shall remain operative until terminated by written notice.

Depending upon the Insurer involved with your placement, we may also receive a commission from the Insurer.

We may also have an agreement with the Insurer that we are proposing for this placement that may pay us future additional compensation.
This compensation is in addition to any fees and/or commissions that we have agreed to accept for placing this insurance.

This compensation could be based on formulas that consider the volume of business placed with the Insurer, the profitability

of that business, how much of the business is retained for the Insurers account each year, and potentially other factors.

The agreements frequently consider total eligible premium from all clients placed during a calendar year and any incentive

or contingent compensation is often received at a future date, including potentially after the end of the following calendar year.

Because of variables in these agreements, we often have no accurate way at the time of placement to determine the amount of any additional
compensation that might be attributable to any Insureds placement. The broker with the direct relationship with the Insured must comply

with all applicable laws and regulations related to disclosure of compensation, including disclosure of potential incentive or contingent
compensation and the criteria for receiving such compensation, and in connection with the Insureds placement. RSG affiliates may

also earn investment income on accounts temporarily held as fiduciary funds, and compensation as a broker, underwriting manager, reinsurance
intermediary, premium finance company, claims adjuster, consultant or service provider. If you need additional information about the
compensation arrangements for services provided by RSG affiliates, please contact your RSG representative.

R-T Specialty, LLC (RT), a subsidiary of Ryan Specialty Group, LLC, provides wholesale brokerage and other services to agents and brokers.
RT is a Delaware limited liability company based in Illinois. As a wholesale broker, RT does not solicit insurance from the public.
Some products may only be available in certain states, and some products may only be available from surplus lines Insurers.
In California: R-T Specialty Insurance Services, LLC
License #0G97516.
2017 Ryan Specialty Group, LLC
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