
COUNTY OF SARA TOGA INDUSTRIAL DEVELOPMENT AGENCY 

AND 

UPH SARA TOGA, LLC 

UNIFORM AGENCY PROJECT AGREEMENT 

DATED AS OF DECEMBER 28, 2017 

RELATING TO FINANCIAL ASSISTANCE GRANTED BY THE 
AGENCY WITH RESPECT TO A CERTAIN PROJECT LOCATED 
AT 25 WASHINGTON STREET IN THE CITY OF SARA TOGA 
SPRINGS, SARA TOGA COUNTY, NEW YORK. 
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UNIFORM AGENCY PROJECT AGREEMENT 

THIS UNIFORM AGENCY PROJECT AGREEMENT dated as ofDECEMBER __ , 2017 (the 
"Uniform Agency Project Agreement") by and between COUNTY OF SARA TOGA INDUSTRIAL 
DEVELOPMENT AGENCY, a public benefit corporation organized and existing under the laws of the 
State of New York having an office for the transaction of business located at Saratoga County Municipal 
Center, Ballston Spa, New York 12020 (the "Agency") and UPH SARA TOGA, LLC, a limited liability 
company organized and existing under the laws of the State of New York and having an address of 25 
Washington Street, Saratoga Springs, New York 12866 (the "Company"); 

WITNESSETH: 

WHEREAS, Title I of Article 18-A of the General Municipal Law of the State of New York, 
Chapter 24 of the Consolidated Laws of New York (the "Enabling Act") was duly enacted into law as 
Chapter 1030 of the Laws of 1969 ofthe State of New York, as amended; and 

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial development 
agencies for the benefit of the several counties, cities, villages and towns in the State of New York (the 
"State") and empowers such agencies, among other things, to acquire, construct, reconstruct, lease, 
improve, maintain, equip and dispose of land and any building or other improvement, and all real and 
personal prope1ties, including, but not limited to, machinery and equipment deemed necessary in 
connection therewith, whether or not now in existence or under construction, which shall be suitable for 
manufacturing, warehousing, research, commercial or industrial purposes, in order to advance the job 
opp01tunities, health, general prosperity and economic welfare of the people of the State and to improve 
their standard of living; and 

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of carrying 
out any of its corporate purposes, to lease or sell any or all of its facilities, whether then owned or 
thereafter acquired; and 

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions of the 
Enabling Act, by Chapter 855 of the 1971 Laws of the State of New York, as amended, constituting 
Section 890-h of said General Municipal Law (collectively, with the Enabling Act, the "Act") and is 
empowered under the Act to undertake the Project (as hereinafter defined) in order to so advance the job 
opp01tunities, health, general prosperity and economic welfare of the people of the State and improve 
their standard of living; and 

WHEREAS, the Company has requested that the Agency unde~take a project (the "Project") 
consisting of (A) (1) the acquisition of an interest in an approximately 0.5 acre parcel of land constituting 
tax map parcel 165.67-1-13 and located at 25 Washington Street in the City of Saratoga Springs, New 
York (the "Land"), (2) the reconstruction on the Land of an approximately I 6,000 square foot facility (the 
"Facility") to be owned by the Company, which Facility shall be leased to, or managed by, Saratoga 
Springs Universal Preservation Hall, a New York not-for-profit corporation (the "Nonprofit") and utilized 
as a performing mts, cultural, and educational facility and (3) the acquisition and installation therein of 
ce1tain machinery and equipment (the " Equipment") and together with the Land and the Facility, 
collectively, (the "Project Facility"); (B) the granting of ce1tain "financial assistance" (within the meaning 
of Section 854( 14) of the Act) with respect to the foregoing, including potential exemptions from ce1tain 
sales and use taxes, m01tgage recording taxes and real prope1ty taxes, (collectively, the "Financial 
Assistance"); and (C) the lease (with an obligation to purchase) or sale of the Project Facility to the 

LG 233/094 Project Agreement/001 4 11 49 



Company or such other person as may be designated by the Company and agreed upon by the Agency; 
and 

WHEREAS, pursuant to the authorization contained in a resolution adopted by the members of 
the Agency on July 17, 2017 (the "Public Hearing Resolution"), the Agency (A) (A) caused notice of a 
public hearing of the Agency (the "Public Hearing") pursuant to Section 859-a of the Act, to hear all 
persons interested in the Project and the financial assistance being contemplated by the Agency with 
respect to the Project, to be mailed on July 26, 2017 to the chief executive officers of the county and of 
each city, town, village and school district in which the Project Facility is to be located, (B) caused notice 
of the Public Hearing to be published on July 28, 2017 in The Saratogian, a newspaper of general 
circulation available to the residents of City of Saratoga Springs, Saratoga County, New York, 
(C) conducted the Public Hearing on August 14, 2017 at 8:00 o'clock a.m., local time at the Saratoga 
Springs Universal Preservation Hall located at 25 Washington Street in the City of Saratoga Springs, 
Saratoga County, New York; and 

WHEREAS, by fmiher resolution adopted by the members of the Agency on December 11, 2017 
(collectively, the "Approving Resolution"), the Agency determined to grant the Financial Assistance and 
to enter into a lease agreement of even date herewith (the "Lease Agreement") between the Agency and 
the Company and cetiain other documents related thereto and to the Project (collectively with the Lease 
Agreement, the "Basic Documents"); and 

WHEREAS, pursuant to the terms of the Lease Agreement, (A) the Company will agree (I) to 
cause the Project to be undetiaken and completed, and (2) as agent of the Agency, to undettake and 
complete the Project and (B) the Agency has leased the Project Facility to the Company for a lease term 
ending on the earlier to occur of (1) December 28, 2027 or (2) the date on which the Lease Agreement is 
terminated pursuant to the optional termination provisions thereof; and 

WHEREAS, the Lease Agreement grants to the Company cettain options to acquire the Project 
Facility from the Agency; and 

WHEREAS, simultaneously with the execution and delivery of the Lease Agreement (the 
"Closing"), (A) the Company will execute and deliver to the Agency (I) a certain lease to agency of even 
date herewith (the "Lease to Agency") by and between the Company, as landlord, and the Agency, as 
tenant, pursuant to which the Company will lease to the Agency the Land and all improvements now or 
hereafter located on said portion of the Land (collectively, the "Leased Premises"); and (2) a bill of sale 
of even date herewith (the "Bill of Sale to Agency"), which conveys to the Agency all right, title and 
interest of the Company in the Equipment, (B) the Company and the Agency will execute and deliver a 
payment in lieu of tax agreement of even date herewith (the "Payment in Lieu of Tax Agreement") by and 
between the Agency and the Company, pursuant to which the Company will agree to pay cetiain 
payments in lieu of taxes with respect to the Project Facility, (C) the Agency-will file with the assessor 
and mail to the chief executive officer of each "affected tax jurisdiction" (within the meaning of such 
quoted term in Section 854( 16) of the Act) a copy of a New York State Board of Real Propetiy Services 
Form 412-a (the form required to be filed by the Agency in order for the Agency to obtain a real pro petty 
tax exemption with respect to the Project Facility under Section 412-a of the Real Propetiy Tax Law) (the 
"Real Propetiy Tax Exemption Form") relating to the Project Facility and the Payment in Lieu of Tax 
Agreement, (D) the Agency has executed, or will execute, and deliver to the Company a sales tax 
exemption letter (the "Sales Tax Exemption Letter") to ensure the granting of the sales tax exemption 
which forms a part of the Financial Assistance and (E) the Agency has filed or will file with the New 
York State Depattment of Taxation and Finance the form entitled "IDA Appointment of Project Operator 
or Agent for Sales Tax Purposes" (the form required to be filed pursuant to Section 874(9) of the Act) 
(the "Thirty-Day Sales Tax Report"); and 
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WHEREAS, the Company desires to receive ce11ain Financial Assistance from the Agency with 
respect to the Project, and accordingly is willing to enter into this Uniform Agency Project Agreement in 
order to secure such Financial Assistance from the Agency: and 

WHEREAS, all things necessary to constitute this Uniform Agency Project Agreement a valid 
and binding agreement by and between the pm1ies hereto in accordance with the terms hereof have been 
done and performed, and the creation, execution and delivery of this Uniform Agency Project Agreement 
have in all respects been duly authorized by the Agency and the Company; 

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE 
MUTUAL COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY 
FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS TO WIT: 
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ARTICLE I 

DEFINITIONS 

SECTION 1.01. DEFINITIONS. All capitalized terms used herein and not otherwise defined herein shall 
have the same meanings as set f01th in the Lease Agreement. The following words and terms used in this 
Uniform Agency Project Agreement shall have the respective meanings set f01th below unless the context 
or use indicates another or different meaning or intent. 

"Affected Taxing Jurisdiction" shall have the meaning ascribed to such term in Section 854(16) 
of the Act. 

"AER" is the Company's Annual Status Rep01t described in Section 3.02 (A) hereof. 

"Application" means the application submitted by the Nonprofit to the Agency with respect to the 
Project, a copy of which is attached as Schedule A, in which the Nonprofit (A) described the Project, 
(B) requested that the Agency grant ce1tain Financial Assistance with respect to the Project, and 
(C) indicated the Public Benefits that would result from approval of the Project by the Agency. 

"Benefit" shall mean the amount the Company saved by making payments in lieu of real prope1ty 
taxes pursuant to the Payment in Lieu of Tax Agreement in a particular year. For example, if the 
Company's payment is equal to 75% of normal real property taxes, then the Company's benefit for that 
year would be an amount equal to 25% of normal real prope1ty taxes. 

"Completion Date" shall have the meaning set f01th in the Lease Agreement. 

"Cure Period" shall mean the period ending June 30th of the year following the Sh01tfall. 

"Employment Obligation" shall mean the number of FTEs specified in Section 3.02 (D) hereof 
for the applicable year. 

"Employment Obligation Term" shall mean the period during which the Company is receiving a 
Benefit. 

"Equipment" shall have the meaning set forth in the Lease Agreement. 

"Facility" shall have the meaning set fo1th in the Lease Agreement. 

"Financial Assistance" means exemptions from certain sales and use taxes, real property taxes, 
and mortgage recording taxes as more pmticularly described in the Basic Documents. 

"FTE" shall mean a full time employee that has a minimum of thirty-five (35) scheduled hours 
per week, or such other number of hours per week (but not less than twenty-five (25) hours) as 
established by existing written policies of the Company, and whose workplace location is the Project 
Facility. 

"Land" shall have the meaning set fo1th in the Lease Agreement. 

"Lease Agreement" means the lease agreement of even date herewith by and between the 
Agency, as landlord, and the Company, as tenant, pursuant to which, among other things, the Agency has 
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leased the Project Facility to the Company, as said lease agreement may be amended or supplemented 
from time to time. 

"Leasing Documents" shall have the meaning set fmth in the Lease Agreement, and includes this 
Uniform Agency Project Agreement. 

"Payment in Lieu of Tax Agreement" means the payment in lieu of tax agreement of even date 
herewith by and between the Agency and the Company, pursuant to which the Company has agreed to 
make payments in lieu of taxes with respect to the Project Facility, as such agreement may be amended or 
supplemented from time to time. 

"Per Employee Amount" shall mean an amount equal to the Benefit for the year of the Shmtfall 
divided by the "Employment Obligation". 

"Project" shall have the meaning set fo1th in the Lease Agreement. 

"Project Facility" shall have the meaning set fmth in the Lease Agreement. 

"Recapture Payment" means for the applicable year, an amount equal to the Per Employee 
Amount multiplied by the difference between the Employment Obligation and the number of FTEs shown 
on the AER. 

"Shmtfall" shall mean the difference between the Employment Obligation and the actual number 
of FTEs per the AER for the applicable year. 

"Reduction Event" either (i) a closure of the Facility, (ii) a significant change in the use of the 
Facility or (iii) significant employment reductions at the Facility which are (a) not representative of (i) the 
Company's normal business cycles and/or (ii) local and natural economic conditions and (b) inconsistent 
with employment projections set fmth in the Application. 

SECTION 1.2. INTERPRETATION. In this Uniform Agency Project Agreement, unless the context 
otherwise requires: 

(A) the terms "hereby", "hereof", "herein", "hereunder" and any similar terms as used in this 
Uniform Agency Project Agreement, refer to this Uniform Agency Project Agreement, and the term 
"heretofore" shall mean before, and the term "hereafter" shall mean after, the date of this Uniform 
Agency Project Agreement; 

(B) words of masculine gender shall mean and include correlative words of feminine and 
neuter genders; 

(C) words importing the singular number shall mean and include the plural number, and vice 
versa; 

(D) any headings preceding the texts of the several A1ticles and Sections of this Uniform 
Agency Project Agreement, and any table of contents or marginal notes appended to copies hereof, shall 
be solely for convenience of reference and shall ·neither constitute a pait of this Uniform Agency Project 
Agreement nor affect its meaning, construction or effect; and 

(E) any ce1tificates, letters or opinions required to be given pursuant to this Uniform Agency 
Project Agreement shall mean a signed document attesting to or acknowledging the circumstances, 
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representations, opinions of law or other matters therein stated or set forth or setting forth matters to be 
determined pursuant to this Uniform Agency Project Agreement. 
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ARTICLE II 

REPRESENTATIONS AND WARRANTIES 

SECTION 2.01 . REPRESENTATIONS OF AND WARRANTIES BY THE AGENCY. The Agency does 
hereby represent, wan·ant and covenant as follows: 

(A) Power. The Agency is a public benefit corporation of the State, has been duly established 
under the provisions of the Act, is validly existing under the provisions of the Act and has the power 
under the laws of the State of New York to enter into this Uniform Agency Project Agreement and to 
carry out the transactions contemplated hereby and to perform and carry out all covenants and obligations 
on its pmt to be performed under and pursuant to this Uniform Agency Project Agreement. 

(B) Authorization . The Agency is authorized and has the corporate power under the Act, its 
by-laws and the laws of the State to enter into this Uniform Agency Project Agreement and the 
transactions contemplated hereby and to perform and cany out all the covenants and obligations on its 
pmt to be performed under and pursuant to this Uniform Agency Project Agreement. By proper corporate 
action on the pmt of its members, the Agency has duly authorized the execution, delivery and 
performance ofthis Uniform Agency Project Agreement and the consummation of the transactions herein 
contemplated. 

(C) Conflicts. The Agency is not prohibited from entering into this Uniform Agency Project 
Agreement and discharging and performing all covenants and obligations on its pat1 to be performed 
under and pursuant to this Uniform Agency Project Agreement by the terms, conditions or provisions of 
any order, judgment, decree, law, ordinance, rule or regulation of any comt or other agency or authority 
of government, or any agreement or instrument to which the Agency is a patiy or by which the Agency is 
bound. 

SECTION 2.02. REPRESENTATIONS OF AND WARRANTIES BY THE COMPANY. The Company 
does hereby represent, warrant and covenant as follows: 

(A) Power. The Company is a limited liability company duly organized and validly existing 
under the laws of the State of New York and has the power under the laws of the State of New York to 
enter into this Uniform Agency Project Agreement and to perform and cany out the transactions 
contemplated hereby and to perform and carry out all covenants and obligations on its patt to be 
performed under and pursuant to this Uniform Agency Project Agreement. 

(B) Authorization. The Company is authorized and has the power under its atticles of 
organization, operating agreement and the laws of the State of New York to enter into this Uniform 
Agency Project Agreement and the transactions contemplated hereby and to perform and carry out all 
covenants and obligations on its pat1 to be performed under and pursuant to this Uniform Agency Project 
Agreement. By proper action of its directors, the Company has duly authorized the execution, delivery 
and performance of this Uniform Agency Project Agreement and the consummation of the transactions 
herein contemplated. 

(C) Conflicts. The Company is not prohibited from entering into this Uniform Agency 
Project Agreement and discharging and performing all covenants and obligations on its patt to be 
performed under and pursuant to this Uniform Agency Project Agreement by (and the execution, delivery 
and performance of this Uniform Agency Project Agreement, the consummation of the transactions 
contemplated hereby and the fulfillment of and compliance with the provisions of this Uniform Agency 
Project Agreement will not conflict with or violate or constitute a breach of or a default under) the terms, 
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conditions or provisions of its articles of organization, operating agreement or any other restriction, law, 
rule, regulation or order of any court or other agency or authority of government, or any contractual 
limitation, restriction or outstanding indenture, deed of trust, motigage, loan agreement, other evidence of 
indebtedness or any other agreement or instrument to which the Company is a patiy or by which it or any 
of its propetiy is bound, and neither the Company' s entering into this Uniform Agency Project Agreement 
nor the Company's discharging and performing all covenants and obligations on its pati to be performed 
under and pursuant to this Uniform Agency Project Agreement will be in conflict with or result in a 
breach of or constitute (with due notice and/or lapse of time) a default under any of the foregoing, or 
result in the creation or imposition of any lien of any nature upon any of the propetiy of the Company 
under the terms of any of the foregoing, and this Uniform Agency Project Agreement is the legal, valid 
and binding obligation of the Company enforceable in accordance with its terms, except as enforceability 
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium and other laws relating 
to or affecting creditors ' rights generally and by general principles of equity (regardless of whether 
enforcement is sought in a proceeding in equity or at law). 

(D) Governmental Consent. No consent, approval or authorization of, or filing, registration or 
qualification with, any governmental or public authority on the pati of the Company is required as a 
condition to the execution, delivery or performance of this Uniform Agency Project Agreement by the 
Company or as a condition to the validity of this Uniform Agency Project Agreement. 
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ARTICLE III 

COVENANTS AND AGREEMENTS 

SECTION 3.01. FINANCIAL ASSISTANCE. (A) Financial Assistance. In the Application, the Company 
ce1tified to the Agency employment information with respect to the Project Facility, and the operations of 
the Company. In reliance on the ce1tifications provided by the Company in the Application, the Agency 
agrees to provide the Company with the following Financial Assistance related to the Project: 

(1) sales and use tax exemptions: $245,000.00 

(2) a mo1tgage recording tax exemption: $22,500.00 

(3) a real prope1ty tax exemption: $1 ' 115,300.00 

(B) Description of Project and Public Purpose of Granting Financial Assistance to the 
Project. In the Application and in the discussions had between the Company and the Agency with respect 
to the Company's request for Financial Assistance from the Agency with respect to the Project, the 
Company has represented to the Agency as follows: 

(I) That the Project is described as follows: (A) (1 the acquisition of an interest in 
an approximately .5 acre parcel or parcels of land constituting tax map parcel 165.67-1-13 and 
located at 25 Washington Street in the City of Saratoga Springs, New York as more pa1ticularly 
described on Exhibit "A" to the Lease Agreement (the "Land"), (2) the reconstruction on the 
Land of an approximately 16,000 square foot facility (the " Facility") to be owned by the 
Company, which Facility shall be either leased to, or managed by, the Nonprofit and utilized as a 
performing mts, cultural, and educational facility and (3) the acquisition and installation therein 
of certain machinery and equipment (the "Equipment") and together with the Land and the 
Facility, collectively, (the "Project Facility"), (B) the granting of ce1tain "financial assistance" 
(within the meaning of Section 854(14) of the Act) with respect to the foregoing, including 
potential exemptions from ce1tain sales and use taxes, mmigage recording taxes and real property 
taxes (collectively, the "Financial Assistance"); and (C) the lease (with an obligation to purchase) 
or sale of the Project Facility to the Company or such other person as may be designated by the 
Company and agreed upon by the Agency. 

(2) That the Project will furnish the following benefits to the residents of Saratoga 
County, New York (the "Public Benefits"): job creation and retention as described in Section 3.02 
(d) hereof. 

(C) Payment in Lieu of Tax Agreement. A copy of the Payment in Lieu of Tax Agreement is 
attached as Schedule B. The attached Payment in Lieu of Tax Agreement describes the dates the 
payments in lieu oftaxes are to be made and includes a table describing the amount of payments in lieu of 
taxes to be made. 

(D) Contingent Nature of the Financial Assistance. Notwithstanding the provisions of 
Section 3.01(A) of this Uniform Agency Project Agreement, the Agency and the Company agree that the 
amount of Financial Assistance to be received by the Company with respect to the Project shall be 
contingent upon, and shall bear a direct relationship to, the success or lack of success of the Project in 
delivering the promised Public Benefits. 
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SECTION 3.02. COMPANY AGREEMENTS. The Company hereby agrees as follows : 

(A) Filing- Annual. To file with the Agency, by January I Oth of each year this Agreement is 
in effect, the AER in the form provided by the Agency detailing the number of full and part time positions 
and confirming that the Company has attained the Employment Level, as defined in Section 3.02 (D) 
hereof for the most recently concluded calendar year. Failure to rep01t within thitty (30) days of such 
date shall constitute an Event of Default hereunder without the necessity of a notice from the Agency. 

(B) Employment Listing. To list new employment opp01tunities created as a result of the 
Project with the following entities (hereinafter, the "JTPA Entities"): (I) the New York State Depattment 
of Labor Community Services Division and (2) the administrative entity of the service delivery area 
created by the Federal Job Training Partnership Act (P.L. No. 97-300) in which the Project Facility is 
located (while currently cited in Section 858-b of the Act, the Federal Job Training Pattnership Act was 
repealed effective August I, 2000, and has been supplanted by the Workplace Investment Act of 1998 
(P.L. No. I 05-220)). 

(C) Employment Consideration. Except as otherwise provided by collective bargaining 
agreement, the Company agrees, where practicable, to first consider for such new employment 
opp01tunities persons eligible to patticipate in federal job training partnership programs who may be 
referred by the JTP A Entities. 

(D) Employment Level. In the Application, the Company projected the following 
employment level (the "Employment Level") during the term of the Uniform Agency Project Agreement, 
beginning following completion of the Project: 

Year FTE' s 
As of End of Year I 19 
As of End ofYear 2 19 
As of End of Year 3 and thereafter 19 
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ARTICLE IV 

EVENTS OF DEFAULT AND REMEDIES 

SECTION 4.01. EVENTS OF DEFAULT DEFINED. (A) The following shall be "Events of Default" 
under this Uniform Agency Project Agreement, and the terms "Event of Default" or "default" shall mean, 
whenever they are used in this Uniform Agency Project Agreement, any one or more of the following 
events: 

( 1) A default in the performance or observance of any ofthe covenants, conditions or 
agreements on the pari of the Company in this Uniform Agency Project Agreement and the 
continuance thereof for a period of thi1ty (30) days after written notice thereof is given by the 
Agency to the Company, provided that, if such default is capable of cure but cannot be cured 
within such thi1ty (30) day period, the failure of the Company to commence to cure within such 
thi1ty (30) day period and to prosecute the same with due diligence. 

(2) The occurrence of an "Event of Default" under any other Leasing Document after 
giving effect to any applicable grace or cure periods. 

(3) Any material representation or warranty made by the Company herein or in any 
other Leasing Document proves to have been false at the time it was made. 

SECTION 4.02. REMEDIES ON DEFAULT. (A) Whenever any Event of Default hereunder shall have 
occurred, the Agency may, to the extent permitted by law, take any one or more of the following remedial 
steps: 

( 1) declare, by written notice to the Company, to be immediately due and payable, 
whereupon the same shall become immediately due and payable, (a) all amounts payable pursuant 
to Section 5.4 of the Lease Agreement, and (b) all other payments due under this Uniform 
Agency Project Agreement or any of the other Leasing Documents; or 

(2) terminate the Lease Agreement and the Payment in Lieu of Tax Agreement and 
convey to the Company all the Agency' s right, title and interest in and to the Project Facility (The 
conveyance of the Agency' s right, title and interest in and to the Project Facility shall be effected 
by the delivery by the Agency of a termination of Lease to Agency and the Bill of Sale to 
Company. The Company hereby agrees to pay all expenses and taxes, if any, applicable to or 
arising from any such transfer of title); or 

(3) take any other action at law or in equity which may appear necessary or desirable 
to collect any amounts then due or thereafter to become due hereunder and to enforce the 
obligations, agreements or covenants of the Company under this Uniform Agency Project 
Agreement. 

(B) No action taken pursuant to this Section 4.02 (including repossession of the Project 
Facility) shall relieve the Company from its obligations to make any payments required by this Uniform 
Agency Project Agreement and the other Basic Documents. 

SECTION 4.03. REDUCTION OF REAL PROPERTY TAX ABATEMENT. Upon the occurrence of a 
Reduction Event at any time during the term of the Lease Agreement, the real prope1ty tax abatements 
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described in the PILOT Agreement are subject to reduction as set fmth below at the discretion of the 
Agency: 

PILOT YEAR 
Year(s) 1 - 5 
Year6 
Year 7 
Year 8 
Year9 
Year 10 

PERCENTAGE REDUCTION 
50% to 100% 
50% 
40% 
30% 
20% 
10% 

SECTION 4.04. RECAPTURE OF FINANCIAL ASSISTANCE. (A) General. The failure of the 
Company to satisfY the Employment Obligation in a particular year shall subject the Company to the 
obligation to make a Recapture Payment to the Agency, provided that the Company has not satisfied the 
Employment Obligation during the Cure Period. The Company shall be deemed to have failed to satisfY 
its Employment Obligation as of the beginning of the year subsequent to the year for which the Company 
files an AER if the total number ofFTEs shown on such report for the applicable year is less than 80% of 
the applicable Employment Obligation for said year (Recapture Payments are only required if the 
Shortfall is more than 20% of the Employment Obligation). 

(B) Shortfall Recapture Payments. 

(i) If the Company shall be subject to a Recapture Payment, as contemplated in 
subsection (1) (A) above, then the Company shall pay to the Agency an amount equal to the Per Employee 
Amount multiplied by the difference between the Employment Obligation and the number of FTEs shown 
on the AER, in each instance for the applicable year. Any Recapture Payment shall be due and owing within 
thirty (30) days of the receipt by the Company of an invoice therefore from the Agency. 

(ii) Notwithstanding any of the foregoing, a Shmtfall shall not apply where the 
Shmtfall is a result of a major casualty to or condemnation of the Project Facility. In the event of such 
major casualty or condemnation, the Company shall have no obligation to pay the Recapture Payment. 

(iii) The Agency shall have the right to reduce any payments required, under this policy, 
in extraordinary circumstances, in its sole discretion. After the expiration of the Employment Obligation 
Term, the Company shall have no further Obligation with respect to the Employment Obligation and shall 
not be liable for any of the Recapture Payments described above. 

(C) Redistribution of Project Financial Assistance to be Recaptured . Upon the receipt by the 
Agency of any amount of any Recapture Payments pursuant to this Section 4.04, the Agency shall 
redistribute such amount within thirty (30) days of such receipt to the Affected Taxing Jurisdictions in 
proportion to the amounts which said Affected Taxing Jurisdictions would have received had not the 
interest in the Project Facility been acquired by the Agency. 

(D) Survival of Obligations. The Company acknowledges that the obligations of the 
Company in this Section 4.04 shall survive the conveyance of the Project Facility to the Company and the 
termination ofthe Lease Agreement. 

(E) Agency Review of Recapture Determination. Ifthe Agency preliminarily determines that 
a Recapture Payment is due and owing, it shall give written notice of such determination to the Company. 
The Company shall have thirty (30) days from the date the written notice is deemed given to submit a 
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written response to the Agency's determination and to request a written and/or oral presentation to the 
Agency as to why the Company should not be obligated to remit the proposed Recapture Payment to the 
Agency. The Company may make its presentation at a meeting of the Agency. The Agency shall then 
vote on a resolution confirming whether a Recapture Payment is due and owing. 

SECTION 4.05 . LATE PAYMENTS. (A) One Month. If the Company shall fail to make any payment 
required by this Uniform Agency Project Agreement within thirty (30) days of the date that written notice 
of such payment is sent from the Agency to the Company at the address provided in Section 5.05 of this 
Uniform Agency Project Agreement, the Company shall pay the amount specified in such notice together 
with a late payment penalty equal to five percent (5%) of the amount due. 

(B) Thereafter. If the Company shall fail to make any payment required by this Uniform 
Agency Project Agreement when due and such delinquency shall continue beyond the thi1ty (30) days 
after such notice, the Company's obligation to make the payment so in default shall continue as an 
obligation ofthe Company to the Agency until such payment in default shall have been made in full , and 
the Company shall pay the same to the Agency together with (1) a late payment penalty of one percent 
(I%) per month for each month, or part thereof, that the payment due hereunder is delinquent beyond the 
first month, plus (2) interest thereon, to the extent permitted by law, at the greater of (a) one percent ( 1%) 
per month, or (b) the rate per annum which would be payable if such amount were delinquent taxes, until 
so paid in full. 

SECTION 4.06. PAYMENT OF ATTORNEY' S FEES AND EXPENSES. If the Company should 
default in performing any of its obligations, covenants or agreements under this Uniform Agency Project 
Agreement and the Agency should employ attorneys or incur other expenses for the collection of any 
amounts payable hereunder or for the enforcement of performance or observance of any obligation, 
covenant or agreement on the pmt of the Company herein contained, the Company agrees that it will, on 
demand therefor, pay to the Agency within thirty (30) days not only the amounts adjudicated due 
hereunder, together with the late payment penalty and interest due thereon, but also the reasonable fees 
and disbursements of such attorneys and all other expenses, costs and disbursements so incurred, whether 
or not an action is commenced. 

SECTION 4.06. REMEDIES; WAIVER AND NOTICE. (A) No Remedy Exclusive. No remedy herein 
conferred upon or reserved to the Agency is intended to be exclusive of any other available remedy or 
remedies, but each and every such remedy shall be cumulative and shall be in addition to every other 
remedy given under this Uniform Agency Project Agreement or now or hereafter existing at law or in 
equity or by statute. 

(B) Delay. No delay or omiSSIOn in exerc1smg any right or power accruing upon the 
occurrence of a Recapture Event or an Event of Default hereunder shall impair any such right or power or 
shall be construed to be a waiver thereof, but any such right or power may be exercised from time to time 
and as often as may be deemed expedient. 

(C) Notice Not Required. In order to entitle the Agency to exercise any remedy reserved to it 
in this Uniform Agency Project Agreement, it shall not be necessmy to give any notice, other than such 
notice as may be expressly required in this Uniform Agency Project Agreement. 

(D) No Waiver. In the event any provision contained in this Uniform Agency Project 
Agreement should be breached by any party and thereafter duly waived by the other pa11y so empowered 
to act, such waiver shall be limited to the particular breach so waived and shall not be deemed to be a 
waiver of any other breach hereunder. No waiver, amendment, release or modification of this Uniform 
Agency Project Agreement shall be established by conduct, custom or course of dealing. 
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ARTICLE V 

MISCELLANEOUS 

SECTION 5.01. TERM. This Uniform Agency Project Agreement shall become effective and the 
obligations of the Company shall arise absolutely and unconditionally upon the execution and delivery of 
this Uniform Agency Project Agreement by the Company and the Agency. Unless otherwise provided by 
amendment hereof, this Uniform Agency Project Agreement shall continue to remain in effect until the 
termination ofthe Lease Agreement. 

SECTION 5.02. FORM OF PAYMENTS. The amounts payable under this Uniform Agency Project . 
Agreement shall be payable in such coin and currency of the United States of America as at the time of 
payment shall be legal tender for the payment of public and private debts. 

SECTION 5.03 . COMPANY ACTS. Where the Company is required to do or accomplish any act or thing 
hereunder, the Company may cause the same to be done or accomplished with the same force and effect 
as if done or accomplished by the Company. 

SECTION 5.04. AMENDMENTS. This Uniform Agency Project Agreement may not be effectively 
amended, changed, modified, altered or terminated except by an instrument in writing executed by the 
pmties hereto. 

SECTION 5.05. NOTICES. (A) General. All notices, certificates or other communications hereunder 
shall be in writing and may be personally served, telecopied or sent by courier service or United States 
mail and shall be sufficiently given and shall be deemed given when (I) delivered in person or by courier 
to the applicable address stated below, (2) when received by telecopy or (3) three business days after 
deposit in the United States, by United States mail (registered or ce1tified mail, postage prepaid, return 
receipt requested, prope1ty addressed), or ( 4) when delivered by such other means as shall provide the 
sender with documenta1y evidence of such delivery, or when delivery is refused by the addressee, as 
evidenced by the affidavit of the Person who attempted to effect such delivery. 

(B) Addresses. The addresses to which notices, ce1tificates and other communications 
hereunder shall be delivered are as follows: 

IF TO THE COMPANY: 

UPH SARA TOGA, LLC 
432 State Street 
Schenectady, New York 12305 
Attention: Philip Morris 

WlTH A COPY TO: 

Whiteman Osterman & Hanna LLP 
One Commerce Plaza 
Albany, New York 12260 
Attention: Robe1t M. Gach, Esq. 

IF TO THE AGENCY: 

LG 233/ 105 Project Agreement /00223775 

14 



County of Saratoga Industrial Development Agency 
Saratoga County Municipal Center 
50 West High Street 
Ballston Spa, New York 12020 
Attention: Chairman 

WITH A COPY TO: 

Snyder, Kiley, Toohey, Corbett & Cox, LLP 
P.O. Box 4367 
160 West Avenue 
Saratoga Springs, New York 12866 
Attention : Michael J. Toohey, Esq. 

(C) Change of Address. The Agency and the Company may, by notice given hereunder, 
designate any flllther or different addresses to which subsequent notices, certificates and other 
communications shall be sent. 

SECTION 5.06. BINDING EFFECT. This Uniform Agency Project Agreement shall inure to the benefit 
of, and shall be binding upon, the Agency, the Company and their respective successors and assigns. The 
provisions of this Uniform Agency Project Agreement are intended to be for the benefit of the Agency. 

SECTION 5.07 . SEVERABILITY. If any article, section, subdivision, paragraph, sentence, clause, 
phrase, provision or portion of this Uniform Agency Project Agreement shall for any reason be held or 
adjudged to be invalid or illegal or unenforceable by any colllt of competent jurisdiction, such atticle, 
section, subdivision, paragraph, sentence, clause, phrase, provision or p01tion so adjudged invalid, illegal 
or unenforceable shall be deemed separate, distinct and independent and the remainder of this Uniform 
Agency Project Agreement shall be and remain in full force and effect and shall not be invalidated or 
rendered illegal or unenforceable or otherwise affected by such holding or adjudication. 

SECTION 5.08. COUNTERPARTS. This Uniform Agency Project Agreement may be simultaneously 
executed in several counterparts, each of which shall be an original and all of which shall constitute but 
one and the same instrument. 

SECTION 5.09. APPLICABLE LAW. This Uniform Agency Project Agreement shall be governed by 
and construed in accordance with the laws ofthe State ofNew York. 

SECTION 5.10. SURVIVAL OF OBLIGATIONS. The obligations ofthe Company to make the filings 
and listings required by Section 3.02 hereof shall survive the termination of this Uniform Agency Project 
Agreement, and all such filings and rep01ts after such termination shall be made upon demand of the patty 
to whom such filings and repotts are due. 

SECTION 5.11. JOINT AND SEVERAL LIABILITY. In the event that this Uniform Agency Project 
Agreement is executed by more than one entity comprising the Company, the liability of such patties is 
joint and several. A separate action or actions may be brought and prosecuted against each such entity, 
whether or not action is brought against any other person or whether or not any other person is joined in 
such action or actions. 

15 
LG 233/ 105 Project Agrccment/00223775 



IN WITNESS WHEREOF, the Agency and the Company have caused this Uniform Agency 
Project Agreement to be executed in their respective names by duly authorized officers thereof, all being 
done as of the date first above written. 

STATE OF NEW YORK ) 
)SS.: 

COUNTY OF SARATOGA ) 

COUNTY OF SARA TOGA INDUSTRIAL 
DEVELOPMENT AGENCY 

. UPH, LLC ~ 
~ H MANAGER, C, Its Manager 

By:. __ ~----~~=---------­
Nai~----------------~--------
~itfe: __________ _ 

On this II th day of December, 2017, before me, the undersigned, a Notary Public in and for said 
State, personally appeared Rodney Sutton, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the instrument, 
the individual , or the person on behalf of which the individual acted, executed the instrument. 

STATE OF _______ _ 

COUNTY OF ____ _ 

) 
)SS.: 
) 

Notary Public 

JP.MES A. CARMINUCCJ 
Nota ry Public State of New Yorlc 

Reg. No. 02CM864025- Saratoga County 
Commission Expires 6/9/ ;)o(ff 

On this day of , 2017, before me, the undersigned, a Notary Public in and 
for said State, personally appeared , personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the instrument, 
the individual, or the person on behalf of which the individual acted, executed the instrument. 

Notary Public 
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IN WITNESS WHEREOF, the Agency and the Company have caused this Uniform Agency 
Project Agreement to be executed in their respective names by duly authorized officers thereof, all being 
done as of the date first above written. 

STATE OF NEW YORK ) 
)SS.: 

COUNTY OF SARATOGA ) 

COUNTY OF SARA TOGA INDUSTRlAL 
DEVELOPMENT AGENCY 

By: ______________ _ 
Rodney Sutton, Chairman 

UPH SARA TOGA, LLC 

By: UPH SARATOGA MANAGER, LLC, Its 
Manager 

On this II th day of December, 2017, before me, the undersigned, a Notary Public in and for said 
State, personally appeared Rodney Sutton, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the instrument, 
the individual, or the person on behalf of which the individual acted, executed the instrument. 

STATE OF New ~£f_ 
COUNTY OF SAttFDr&4 

) 
)SS.: 
) 

Notaiy Public JAMES A. CARMIN UCCI 
Notary Public St~te ot New York 

Reg. No. OZCA4864025 - Sarat~ga County 
Commission Expires 6/9/ ;)di) 

On this :Jt-A- day oWec..-embe.~ 2017, before me, the undersigned, a Notmy Public in and 
for said State, personally appeared p .. fuwY\-\ , personally known to me or proved to me on the basis of 
satisfact01y evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the instrument, 
the individual, or the person on behalf of which the individual acted, executed the instrument. 

LG 233/094 Project Agrccmcnt/00141149 
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Notary Public 

GENEVIEVE M. TRIGG 
Notary Public, State of New York 

Qualified in Albany County 
No. 02TR6330598 \Q 

Commission Expires September 21, 20_\ 
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:-,,.l.llllll I: \JIJIIil".llll lnl"oll'lll,lllllll 

Please answer all questions. Usc '·'None" or "Not Applicabie" wh.cre necessary. 

A) Applicant Information-company receiving benefit: 

Applican't Name: Universal Preservation Hall 

Applic!lnt Address; 25 Washington Street, Saratoga Springs, NY 12866 

Phone: ____ 51_8_·_58_4_~2_6_2_7 ________________ __ F~x:,......... __________ ~--

Website: htlp:llwww;unlversalpreserv~tlonhall.org E-inail: pmorris@proctors.org 

Fedei·atiT:.>#:. ___ u_n·_•v_.e_rs_a_l _P_re_s_e_rv_a_tlo_n_· _H_~_II __________ NAlCS:. ____ _ 

Stale and Year oflncorp0rotion/Organization: __ N_ew_Y<_o_r_k_,_2_o_os ____________ _ 

List of stockholders, members; or pat1ncrs of Applicant: N.A. 

Will a Real Estate Holding Company be tltilized to owh the Project property/facility? 0 Yes ot 0 No 

What is the n!l.mC of the Real Estate Holding Company:~~-determined 

Federal ID# of Real Estate Holding Company: ...:;3:..=2~-0:::c:0::..:3:.::3:.::3=2-=-1 ______ _ 

State und Year oflncorporation/Organization: __ N_e_w_YI_o_rk_..:,_2_0_0_3 ___________ _ 

List of stockholders, members, or partners of'Rea! Estate Holding Company; Universal Presf;lrvation Hall 

Agency assisting in application (SCPP or SEDC): SCPP _____________ _ 

B) Individual Completing Application: 

Nalne: ____ P_h_ili~p_M_o~r_ns __ . ________________ ~----------------

Title: CEO 

Address: Proctors, 432 ·state Street, Schenectady, NY 12305 

Phone: __ 5:::...1::..::8'--'-9=-.!8:..::6:....-4:..c4:.=5_,_4 _____ _ Pax:------------ ____ _ 

E-Mail: ___ P_tn_o_r_rls_@_p_ro_c_to __ rs~.o_r_g _____ ~---------------

C) Compnny Contact (if different from individual completing application): 

Name: _______________________________________________ __ 

Title: 

Address:~--------------------------------------------
Phone:~--

Fax: _________________ __ 

E-Mail: -----------------------



D) Company Counsel: 

Name of Attorney: Whiteman, Osterman and Hanna 

Firm Name: Robert Gach 

Address: One Commerce Plaza, Albanv, NY 12260 

Phone: 518.487.7600 

E-mail: rgach®woh.com 

Fax: _________________________ ___ 

E) Identify the :1ssistnucc hcing rcqucstcd of the Agcncv (select nU thnt npply): 

l. Exemption from Sales Tax 

2. Exemption from Mortgage Recording Tax 

3. Exemption from Real Property Tax 

4. Tax Exempt Financing * 
"'(typically small qualified manufacturers) 

F) Business Organization (check nppropriatc cntcgory): 

S Corporation D 

0 Yes orO No 

0Yes orO No 

0Yes orO No 

DYes or0 No 

Corporation 0 Partnership 0 
Public Corporation 0 Joint Venture 0 
Sole Proprietorship 0 Limited Liability Company 0 
Other (please specify) 501 (c) .3 Not for Profit Corporation 0 
Year Estnblishcd: ___ 2_00_3 _________________________________ _ 

State in wblch Organization is established: _N"'e'-'w-'-'-Yo""r..:..:k _________________ _ 

G) List all stockholders, members, or tmrtncrs with 11/n of ownership grcntcr th:m 20%: 

% nf ownership 

H} Applicant Business Description: 

Describe in detail company background, products, custoijlers, goods and services. Pescription is critical in 

determining eligibility: ___ _ 
Provide and pr13serve a historic venue for performing arts, cultural, educational, and 
cornrnonlty events, to-prorMte: and entmnce ttle economic vitality of tf'fnJreater 

~--_.,S.,.ar""amto~g,_,a._,S_m:jng_l? rngkm,..mictJ.o_sme_Cl~$..QfJbat region througb_use of its 
facilities for appropriate events including plivate rentals. 
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75% Estimated% of sales within Saratoga County:--------·-----------

Estimated% of sales outside Saratoga County but within New York State: 20% ---------
Estimated% of sales outside New York State but within the U.S.: _5_o/c_o ________ _ 

Estimated% of sales outside the U.S.-------~-----------­

(*Percentage to equal lOb%) 

l) What percentage of your total annual suppiies, raw materials and vendor services are purchased from 

firms in Saratoga County. Include list of vendors, raw material suppliers and percentages for each . . Provide 

supporting documentation including estimated percentage of local purchases. 

At_ full operation, 50% of operating expenditures will be within Saratoga County and 95% within the Capital Region 

A) Project Location: 

Municipality or Municipalilics of current operations: SaratQg.:::a...;S:Lp:.:..rl:.:..:n""g=-s ______________ _ 

Will the Proposed Project be located within the Municipality, or within a Municipality, identified above? 

0Yesor No 0 
If Yes, in which Municipality will the proposed pmject be located? Saratoga Spr_i_n_g_s ___ _ 

If No, in which Municipality will the proposed project be located? 

Provide the Property Address of the proposed J'rojcct: 

_25 Wa§b.ingtQn Str@j,J>.ar.aNga.Bpriogs ..... NX.. _________ """"· 

SBL (Section, Block, Lot)# for Property upon which prOposed Project will .be located: 165 • 67- ).-13 

What are the current real estate taxes on !he propot;ed Project Site? Exempt, 0 

If amount of current taxes is not available, provide assessed valt)e for ·each: 

Lund: $ 
----~ 

Buildings(s): $ ____ _ 

w* If available please include n copy of current tax bill. 
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Ar.c Real Property Taxes current? 0 Yes or 0 No. If no, please explain ___ ........:..N.:.:.. A__.::_. _E..:..xe_;.m.:.:.p"-t __ _ 

·Town/CityNil!age: --------- School District:-------------

Does the Applicant or any related entity currently hold fee title t0 the Project site? 0 Yes or 0 .No 

(fNo, indicate name ·of present owner of the Project Site: -------

Does Applicant or related entity· have an option/contract to purchase the Project ~ite? 0 Yes or 0 No 

Describe the present use of the proposed Project site: ----------
The site was stabilized from the potentlf!l of demolitions t:Jetween 2003 and 2005. It has been 

--us6d as a funoratsrng beacon until sufftclent resources c.ould be raised to take the next step of 
fAOOYA I . 

B) Please provide narrative of project, the purpose of 1he project (new build, renovations, and/or 
equipmc"llt purchases), a_nd tbc type of project (educational, recteational, hlsto.l·ic preservation, etc.). 
Identify sp~ific uses occurring within tho project. Describe any and all tenants and any/all cna 
users: (This Information is critical in determining projeet cligibiltty- Attach additional pages if necessary): 

-Aiter-raoovatioR,tl=le-faGility..will-l::lewme-tha.fleart-er-OOwntewft-SaratogEt;-epen-256-nightS:a--
yearwith concerts, th_eater, educational programming and community based even~s. Oceupancy 
Will be approximately 750 1n tha upper Great Hall and·j50 m the lower community room. 

_Describe the reasons why the Agency's financial assistan<:e is necellsary, and tl_le effect the Project 
will have on the Applicant's business or operations. Focus on competitiveness is~ucs, project 
shortfalls, etc,., Your eligibility determination will he ba,ed ln part on your answer (attach additional 

pages If nec¢ssary): ---:--::-~~---:--~----:-:---::-:--:---::----:-:---::-:::,-;---:----:-
A significant component of the financing of1he renovation will be the use of both Federal and 
State Historic Tax Credits. The value of these credits will exceed 2,000,000 dollars. To utilize 
the credits, a for prom company needs to invest in the project to both earn the credit$ and utilize 

-ihem-agalnst-tax.obligati,ms,-QufiA9-tl-'l9-flariocl-of4nvestm~n4a~l:lt+YsaFsr,-tflat-wetild-make--­
UPH potentially liable for property taxes. This request is to maintafn. the existing property tax 
exemp!tons tnatlhe property has had lor over 100 yef:lrs dunng this brief mvestmerlt period that 
will allow the .use of the historic credits. 
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Please confirm by checking the box belaw if there js likelihood that the Project · would not be 
undertaken but for the Financial Assistance provided by the Agem:y? 

0Yesor0 No 

If the Projei:t could be undertaken without Financial Assistance provided by tne Agency, then 
provlde a statement in the space provided below indicating wlty the Project shoulq be undertaken by 

thcAgency:~N~.A~·------------------------~-----------------------

If th(,! Applicant is unable to obtain Financial Assistance for the Project, what will be the impact on 
tbe AppJicunt and County/CityffinvnNillage? 

Without this assistance, this project will not proceed a.nd the significant daily downtown draw will not be established 

C) Will Projectinclude the leasing of any equipment? 0 Yes or~ ·No 

IfYcs, please describe:------------------------

D) Site Characteristics: 

WiJ1.1hc Project meet zoning/land use requirements~~ the proposed location? 0 Yes or 0 No 

Desj;ribe the present zoning/land use~ _C_l_-_6_2_0_._R_e_l~i_g"-.1.-· o_u_s ____________ _ 

De~cribe required zoning/land usc, ifdiffer~nt: -------------------­

If a change in zoning/land use is required, please provide detailslstl'!tus/tlmclinc of any r¢quest for change 
of zoning/land use requirements: 

1. Utilities serving project site: 

a. Water- MuniCipal: _J ________________ _ 

Other (Describe): 

b. Sewer- Municipal: __ ./ 

Ot!1er (Describe): 
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c. Electric- Utility: National Grid 

Other (Describe):.:._·---------- --------------

d. Heat- Utility: 

Other (Describe):------------------------

c. Gas- Utility: National Grld 

Other (describe):-----------------------

2. Are there public infrastructure improvements required or proposed'? . OY cs GZ:INo 
lfyes, please describe: 

Is the proposed !)Toject located on a site where the known or potential presence of cont11tninimts is 

complicatingthc developnlentluse of the property'? IT yes, please explain: ___ N_o-'.'--------

E) Has a Phase I Environmental As-sessment been prepared o.r will one be prepared with respect to ihc 

proposed project site? 0 Yes or~ No If yes, please provide a copy. 

F) Have any other studies or assessments been undertaken with respect to the proposed project site that 

indicate the known or suspe~;.ted presence of contamination thnt would complic~te the site's developrnent? 

0 Yes or iZJ No. lfyes> please provide copies ofthe study 

G) Provide any additional inforrnatioh or details: ----------------------
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H) Select Project Type for all end users at project site (you may check more than one): 

** Please chccl\ any and all end users as identified below. 
** Will customers personally visit the Project site for either of tbc following economic activities? lf yes 
with respect to either economic activity indicated below, complete the Retail Qucsti()nnaire contained in 
Section JV of the Application. 

Retail Sales: 0 Yes or 0 No Services; !i] Yes or 0 No 

For purposes of this question, the term ·"retailliales" means (i) sales by a registered vendor under 
Article 28 of the Tax Law of the State ofNew York (the "Tax. Law") primariiy engaged in the retail sale of 
tangible personal property (as defined in Section 11 01(b)(4)(i) of the Tax Law), or (ii) sales of a s~:;rvice to 
customers who personally visit the Project. 

Industrial 0 
Acquisition ofExisting Facility 0 
Boo~~ 0 
Equipment Purchase 0 
Multi-Tenant 0 
Commercial 0 

I) Project Information: 

Estimated cosl~ in connection with Project: 

1. Land and/or Building Acquisition: 

acres 

2. New Building Construction: 

3. New Building Addition(s): 

4. lnfrasttucture Work 

5. Reconstruction/Renovation: 16,000 

6. Munufnciuting Equipment: 

Back Office 
Mixed Use 
Facllity for Aging 
Other Entertainment and 

Community use 

$Gifted 

square feet 

square feet $ 

square feet $ 

$ . 

0 
0 
0 
0 

square feet $5,500,000 

$ 

7. Non-Manuf(lcturingEquipment (furniture, fixtures, etc.): $ 

8. Soft. Costs: (professional services, etc;); $ 750,000 

9. Other, Specify: theatrical and sound syslams $ 250,000 

Project refinancing; estimated amount 
(for refinancing of existing debt only) 

TOTAL Capital Costs: $ 7,000,000 

$ N.A. 
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Sources of Funds for Project Costs: 

Bank Financing: 

Equity (excluding equity ~aris attril;>uted to grams/tax credits): 

Tax-Exempt Bond Issuance (if applicable): 

Taxable Bond Issuance (if applicable): 

Public Sources (lnclude sum total of all state and federal 
grants and tax credits): 

Identify each state and federal grant/credit: 

Other: 

NYS Empire State Development grant 

NYS ~nd Federal Historic Tax Credits 

Total Sources of Funds for Project Costs.: 

Total Investment by applicant: 

Total Amount being financed: 

Percent of total costs be financed ihrough the public sector 

Percent of total costs be financed through the private sector 

$ 

$ 4,000,000 

$ - -- ·--

$ -----

$ - - -·--

s 850,000 

$ 

$ ___ _ 

$ ___ _ 

$ _? ,000,000 

$ 

$ 0 

____ % 

______ % 

Have any of the above costs been paid or incurred as of the date of this Application? 0 Yes or 0 No 

I rYes, ~escribe pa1ticulars; about 150,000 of architectural costs an about 300,000 of restoration of Windows 

Mort~~c Recording Tax ·Exem(!tion Benefit: Amount of mortgage that would be subject to mortgage 
rec()rding tax: 

Mortgage Amount (include sum total of construction/permanent/bridge financing): $ 3,000,000 

Estimated Mortgage Recording Tax Exemption Beneftt (product of mortgage 
amount as indicated al:>ovc multiplied by currenl mortgage recording tax in Saratoga County): 

$22,500 
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Construction Cost Breakdown: 

Total Cost of Construction (sum of2,3,4,5, and/or 7 in Question I, above) $ 5,500LOOQ__ 

Cost for materials $ 3,500,000 

% sourced in Saratoga County: 40% % 

%sourced in New York State: 80% % 

Cost for labor: $ 2,000,000 

Snles and Use Tax: Gross amount of costs for goods and services that are subject to State a.nd lp9al Sales 
and Use tax- said amount to benefit from the Agency's Sales and Use Tax exemption benefit: 

Estimated State and local Sates and Usc Tax Benefit (product of _7_% multiplied by the figure, nbove): 

$ 245,000 

** Note that the estimate provided above will be provided to the New York State Department of Taxation 
and Fiiwnce. The AppUcant aclatowledges that the transaction documen;s may include a covenant by the 
Applicant to undertake the total amount of inve.\·tmellt as proposed within this Application, and that thi.? 
estimcae above represerifs the maximwn amounl of sales and use tax. benefit that tlw Agency may authorize 
with respect to this Application. The Agency may utilize /he es/i;Tiate above m} Well as the proposed total 
Project Costs as cmitained within this AppllcaJion, to determine fhe Financial Assi~·tance tliat will be 
offered. 

Real Property T.nx Benefit: 

Iden9fy and de~eribc ifthe Project will uti.lize a real property tax exemption benefit OTHER THAN 
the Agency's PILOT benefit: ___H,A,__ _______________ ~-~. 

IDA PILOT Benefit: Indicate the arMunt ofPlLOT Benefit based on estimated Project Costs as contained 
herein and anticipated tax rates and assessed valuation, including the annual PILO-T Benefit abatement 
~mount for eath year oft he PJLOT benefit year and the sum total of PILOT Benefit abatement amount tbr 
the term (ifthc PILOT as depi~ted in Section V of the Application. 

Pcrccntnge of Project Co.sts financed from Public Sector sources: Calculat~;: the percentage of Project 
Cost~ financed from Public Sector sources based upon Source~ ofFunds for Pr~ject Costs as depicted above 
in Section ll(I) of the Application. 
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J) For the proposed facility, please indicate the square footage for each of the uses ouUined below: 

*If company is paying for FFE for tenants, pl(!~se Include in c~;>st breakdown N.A. 
... ---- ---

Square Footage Cost % ofTotal Cost of Project 

Manufacturing/Processing_ 

Warehouse 

Research & Development 

Commercial 
- ------------------

Retail (se!l sccti(m K) 
. . -~---- · 

Office 

Specify Other 

----

K) What is your project timetable (Provide dates): 

1. Start date: acquisition of equipment or construction of facilities: September 2017 

2. Estimated completion date of project: __ J_a_n~ua_ry~ __ 2_0_1_9 ____________ _ 

3. Project occupancy- estimated starting date of operations: _Ja_n_u_a_TY_2_0_1_9 ______ _ 

4. Have construction contracts been signed? 0 Yes or 0 No 

S. Has"tirtancing been finalized? 0 Yes or Ql No 

6. Indicate number offull-tilhe const.rl!ctionjobs to be created by the project _3_0 _ _ _ 

** !f conslrllction contracts have been signed, please provide copies P[ executed construe/ion 

contracts and a complete project budget. The complete project budget should include all relaled 

cotistruction costs totaling the amount ofthe new building cons/ruction, and/or new building addition(s), 

and/or l'enovation. 

L) Have site plans been submitted to the appropriate Planning Department? 

0 Yes or0 No 

** If yes, provide the Agency with a copy of the related State Environmental Quality Review Act 

("SEQR") Environmental Assessment Form. 
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Has the Project received site plan approval from the Local Planning Board? 0 Ye.'l or 0 No. 

lf No, What i.s the anticipated approvai date? __ s_u_m_m_a_r_2_0_1_7 __ ~·--------

If Yes, provide the Agency with a copy of the Planning Board'& approval resolution along with the 

related SEQR de~emtin11tion . [NOTE: SEQR Determination is required for final approval and sales tax 

agency appointment). 

M} Is the project necessary to expand project employment: 0 Yes orO No 

Is project necessary to retain existing employment: 0 Yes orO No 

N) Employment Plan (Specific to the proposed project location): 

Indicate below lhe number of people presently employed at the site of the project and the. number that 
will be employed at the site at the end of the first an<,l second years after the project hos been completed. 
(Do not include construction workers.) 

TYPE OF EMPLOYMENT 
Professional Unskilled or Managerial Skilled 

Semi- Skilled 
Tot(lls 

Technical 
PRESENT: Full Time 11.5 1.5 --Part Time 

SC!lsonal 
FIRST YEAR: ·Full Time 4 .4 

"Part Time 30 _QQ 
Seasonal 

SECOND YEAR: Full Time 4 __4 
l'att Time 30 30 
.Scasointl 

Indicate number of constmction jobs c;>;.pccted to b~ generated by the project and the expected duration of 
suchjobs: · 

Number of Jobs 30 Length of Employment 14 months 

*~ll< By statute~ project the number of FTE jobs that would. be retained and created if the rcq1,1cst for 

Flmmcinl Assistance is granted. Project such jobs over the TWO-Year time period following Project 

completion. Convert PTE jobs int.o FT.E jobs by dividing the number .of PTE jobs by two (2). 

Note: Agency Staff will review and ve.rify <4/l projections. 
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Salary and fringe Benefits for Jobs to be Retained and Created: 

~ategory of Jobs to be Average Salary=or Range of Salary 
Retained and Created 
Management 30,000-55,000 

Professional 

Administrntivc 
-·--

Produ!;tion 15-20 dollars per hour 
Independent Contractor 

fbther 

Annual Payroll Cu.rrent: 

Annual Payroll, Yr. l (nft~r project completion) 

Annual Payroll, Yr. 2 

Average Fringe Benefits or Range 
pfFringe Benefits 

21 "'o 

16%0/o 

$ 90,000 

$ 225,000 

$ 225,000 ---

Employment at other locations in Saratoga County: (provide address ahd number of employees at each 
location): 

N.A. 

Address Address Address 

Full time 

Part Time 
rota! 

0) Will any of the facilities described above he closed or subject to reduced activitY? 0 Yes ·or 0 No 

** If any ofthefacilities·descr{ked above are located within the State of New York, and yor1 answered Yes 

to the question, a bow, you nmst complete Sectfon IV of this Jjpplica.tidn. 

H Plea~e note ;hat the Ageney may util,ize the fiJregoing employment projections, among other items, to 

determine the Financial Assistance thai will be offered by th~ Agency to the Applicant. The AppJicqnt 

acknowledges /hat the /J'(I/J,WJction documents may include a covenant by the Applicant to retai11 the number 

O,{jobs and create the number ofjobs ~~·'ith 1·espect lo the Projt?c( as sef.{orth i11 this Application. 
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P) Is the project reasonably necessary to prevent the project occupant ftol}l moving out ofNew York State? 

0 Yes or0 No. 

~fycs, please explain and identify out-of..,statc locations investigated, type of assistance offeted and provide 

supporting documentation if available:--------------------

Q) What competitive factors Jed you to inquire about sites outside of New York State? _____ _ 

N.A. 

R} Have you contacted or been contacted by other Local, State and/or Federal Economic Development 

Agencies? 0 Yes or VJ No. 

If yes, please identify Which agenCies and what other Local, State and/or Federal assistar1ce and the 

assisttince sought and dollar amount that is 1!-nHcipated to be receive£!: 

'ro ~nsure compliance with Section 862 oft}le New York Gcn~ral MJ.inicipnl Law, tMAgency requires 
ndditionnllnfor.mation if the proposed Project is one Where customers tJcrsonally visit the Project . 
site to undertake either 11 retail sale transaction or to purchase services. 

Please answer the following: 

A. Will any portion of the project (including that portion of the cost to be financed from equity or 
other sources) consist of facilities or property that nre or will. be primarily used In making sales of 
goods or services to custonwrs who personally visit the project site? 

b2J Yes or 0 No. If the answer is yes, pleuse continue. Jfno, proceed to section V 

For pull'oses of Question A, the te1m "retail sales" means (i) sales by a registerc~ vendol' under 
Article 28 of the TnxLaw of the State ofNewYork (the "Tax Law") primarily engaged in the rel<1il 
sale of tangible personal property (as defined in Section 110 l(b)(4)(i) of1he Tax Law), or (ii) sales 
of a service lei customers who personally visit the Project. · · 
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B. What percentag~ of the cost of the Project will be expended on such facilities or property primarily 
us~d in making sales of goods or services to custom en; who personally visit the proj(!ct? ___ _ 

iOO %. If the nns,ver is lcs:~ than 33% do not complete the remainder of the retail 
.determination and proceed to section V. 

If the nnswcr to A is Yes A@ tbc answer to Question .B is gteat~r tban 3~.33.o/.g. indicnt.e whi~ll 
of the following questions below apply to the proje.ct: 

l. [s the Project location or facility likely to attract a significant number of visitors from outside 
the {8) county econolilic development region (Albany, Columbia, Greene, Rensselaer, 
Saratoga, Schenectady, Washington, Warren Counties) in which the project will be located? 

0Yesor0 No 

lf yes, pleas~ pfOVide a third party market 11r1alysis or other documentation supportil)g ymw 
response. 

~. Is the predominant purpose oftM proJect to make available goods or services which would not; 
but for the project, be reasonably accessible to the residcn~'i of the rnunicipality within which 
the proposed project would be located because of a lack of reasonably accessible retail trade 
facilities offering such goods or services? · 

0_Yesor0 No 

lf yes, please provide n third party market analysis or other documentation supporting your 
response. 

3. Will the project preserve permanent, private sector jobs or increase the overall number of 
permanent, private sector jobs in the State of New York? · 

121 Yes or 0 No. 

If yes, explain---~------------------------

4. Is the project located in a Highly Distressed Area? 0 Yes or !21 
''Highly distressed area" -As defined in NY General Municipal L~w § &54 (I 8) 

(a) a census tr'ai:l or tincts Qr block numbering areas or lircas or such ccnSu:s hn~t or block numheririg area c.oni!guous thereto which. 
according to the mosi rceent ccosu3 data avollablo, has: 

(i) o.tn.JYcrty ulle of at least twenty percent for the yeAr to which the dnlu relates or ot least twcnly percent ofhouscltol~~ 
.receiving public assistance; And 

(il) an unemploymtnl111tc or at let.St 1.2.5 time~ tile sltltl:wide unemploynlcnt rnt~ for the year to which l_he data relate$; or 

(b) a city, town, vlllatle or cilunty within a city with a population of one million or mClte for which: 

(i) the ralio ott he full 'VJluc proptrty wcnhh, as d~1ermined by thu compllollcr for the yeftr nin¢lccn hundr:~:d nil'!cly, per 
resident to tbr. starcwidc avernge full VHliie pr<>perty wcnlth per n:~itlent; on~ 

(ii) the rntio nflhc incant¢ penosidcnt; ·as shown In the nineteen hiJndted ninuty·ccnsus to the ~latewidu liVcregc inc.Qmc 
per r.qidcmr; 1!1~ each flfly·fivc p<:rc~nt or less oflh~ slolowidg hvcrage; or 

(c) ~rt ~111.8 which wn.< designotetl an cmflim:znne p"un;uant to artklc elghlcen-ll ofthi~ chapter 
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~t'\"ltuu 1\" lufl'r· \lutJidpall\loth·llt·kt·min:ttiun 

The Agency 1s required by state law to make a determination that, if cqmpletion of a Project benefiting 
from Agency Financial Assistance results in the .removal of a.n industrial or ma.nufac\uring plant of the 
project occupant from one area of the state to unc>ther area·ofthe state or in the abandonment-of one or more 
plants or facilities Qf the project occupant located Within the state, Agency Financial Assistance is required 
to prevent the project occupant from relocating out of the state, or is reasonably necessary to preserve the 
project occupant's competitive position in its respective industry . 

Will the Project re!!Ultht the removal of an industrial or manufacturing plant of·tbe Project occupant 
from one nrea of the stllt.c to another ar~a oftl~e state? 

0Yesor0 NQ 

Will tho Project result In the nbandonmcnt Of one or more plants or facilities of the Project occupant 
located within the state? 

0Yesor0 No 

If Yes to either question, e)(plain how, notwithstanding the aforementioned closing or activity red !let ion, 
the Agency's Financial Assistance is required t.o prevent the Project from relocating out of the State, or is 
reasonably necessary to pres~rve the Project occupant's competitive position in its respective industry:_ 

Does the Project involve relocation or consolidation of n project occupant from another municipality? 

Within New YorkS1il.tc 

Within Saratoga County/CityffownNillagc 

0 Yes or~ N9 

0Ycso:r0 N.o 

-lf Yes to eithei· question, please, explt~ln: -----------------------

~t·&·lillll' : 1-.~tilll:lh' ur Ht·:•l ('rupt:rly '1'41\ \hah'IIH'III B&•nt•ril~ :lllcll',·t·n·ula!,!&" nr l'ruj,., .• 
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( "'" ltll;llh"l' tl f111111 l'uhlir '~'l" llll ~IIIII t"l'' 

H Section Y of this Application Will be: (i) reviewed & verified by IDA staff based upon 
information contained within the Applicntion, and {ii) provided to tbe Applicant for ultimate 
inclusion as pari of this completed Application. · 

PILOT Estimate 'l'able Wor):ulbeet 

Dollar Value · Estimated New County Tax Loc:al Tax Rate(s) School Tax 
of New Assessed Value Rate/1000 (TownJCityNillage)/1 000 Rate/1000 

Construction of Property 
and Subject to 

R~novation IDA* 
Costs 

5,500,QOO 4,305,000 --r.-3"8 7.057 15.47 

*Apply equalization rate to value 

J 2 3 4 5 6 7 8 

PILOT % County Local School Tot~l Full Tax Net 
Year Pay111ent PILOT PILOT PILOT PILOT Payment Exemption 

Amount Amount Amo.unt wto 
(3+4+5) PILOT (7-6) 

illt 100% - - - ·- 111 1 530 111,530 

2.nd 100% - - - 111,530 111,530 -
3rd 100% - - - 111,5'40 111,530 -
41h 100% - - - - 111,530 111,530 

5th 100% - - - - lll, 530 111,530 

6th 100% - - - - 111,530 111,530 

7th J.UU'S - - - - 111,530 111,530 

8th 100% - - - - 111,530 111,530 

9th iOO% - - - - 1111530 111,53"0 

10th 100% - - - - 111,530 111,530 

TOTAL 100% - - - - 1,115,300 1,115,300 

*** 'Estimates provided are based on current property tax rates and assessm~nt value (current 

:~s of date of application submission) imd will be reviewed nod verified by IDA staff 



Percentage of Project Costs financed from Public Sedor· Table Worksheet: 

Total Project Estimated EstirnatGd Estimated Value Total of Other Public 
Cost Value of Value of of Mortgage Tax Incentives (Tax Credits, 

Property Sales Tax Exemptions Grants, ESD Incentives, 
Tax ExemptiQns etc.) 

Exemetions 
7,000,000 1,115,300 2il5; 000 22;500 3., 000,000 

Percentage of Project Costs financed from Public Sector (Est. Property Tax+ Est. Sales Tax+ 
Est. Mortgage Tax+ Other) I Total Project Cost); 63 % 

**This Section of the Application can only be completed upon the Applicant receiving, and must be 
completed ufter the Appllcnnt receives, IDA staff confirmation that Section I through Section V of 
the Application are complete. 

Philip Morris (name of CEO or other authorized representative of Applicant) 
confirms und says that he/she is the CEO ___ (title) of 

UPH (name of corporation or other entity) nfltned in the llttached 
Application (ihe "Applicant"), that he/she has read the fqregoing Application and knows the contents 
thereof, and hereby represents, understands, and otherwise agrees \Vith the Agency and as follows: 

A. Job Listings: Jn accordance with Section B58-b(2) of the New Yorl< General Municipal Law, 
the Applicant understands and agrees that, ifthe Project receives any Financial Assistance from 
the Agency, except as otherwise provided by collective bargaining agreements, new 
employment opportunities created as a result of the Project will be listed with the New York 
Stale ·Department of Labor Community Services Division (the "DOV') and with t11e 
administrative entity (collectively with the DOL, the "JTPA Entities") ofthe ~ervice delivery 
area created by the federal job training partnership acl (Public Law 97 -300) ("JTPA ") in which 
the Project i~ located. 

B. First: Consideration for Employment: In accordance with Section 858-b(2) of the New York 
General Municipal Law, the Applicallt understands and agrees that, if the Project receives any 
Financial Assis.tance from the Agency, except as otherwise proviqed by collective bargaining 
agreements, where practicable, the Applicant will first consider persons eligible to par~icipale 
in JTPA programs who shall be referred by the JTPA En*ies for new employment 
opportunities created as a result of.the Project. 

C. Annual Sales T~x Filings: In accordance with Section 874(8) of the New York General 
Municipal Luw, the Appiicant understands and agrees that, if the Project receives anysales tax 
exemptions as part of the Finane in! Assistnnce from the Agency, in accordance with Section 
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87.4(8) of the General Municipal Law, the Applicant agrees to file, or cause to be filed, with 
the New York State Department ofTaxation and Finance, the annual form prescribed by the 
Depa.rtment of TaXation uno Finance, describing the value of all salC1i ta)(. exemption~ Claimed 
by the Applicant and all consultants or subconti'actors retained by the Applicant. Cqpies ofa,ll 
filings shaH be provided to the Agency. 

D. EmploymentReports: The Applitant understands and agrees that, if the Project receives any 
FinanCial Assistance from the Agency, the Applicant agrees to file, or cause to be tiled, witb 
the Agency, lll least annually or as otherwise required by the AgenGy, rep01is regarding d1e 
number of people employed at the project site, salary levels, contractor utilization and such 
other information ( collectivc)y, "Employment Reports'') that may be required from time to time 
on such appropriate forms as designated by the Agency. Failure to provide Employment 
Reports within 30 days of an Agency request shall be an Event of Default under the PILOT 
Agreement between the Agency and Applicant and, if applicable, an Event of Default under 
the Agent Agreement between the Agency and Applicant. In addition, a Notice or Failure to 
provide the Agency with an Employment Report may be reported to Agency board members, 
said report being an agenda it.em subject to the Open Meetings Law. 

E. The Applicant acknowledges that certain environmental representations will be required at 
closing. The Applicil.nt shall provide with this Represetltation, Certification and 
Indemnification Form copies of any known environmental reports, including any existing 
Phase I Environmental Site Assessment Report(s) and/or Phase II Environmental 
Investigations. The Agency may require the Company and/or owner of the premises to prepare 
and submit an cnvironinent<}l assessment nnd audit report, including but not necessarily limited 
to, a Phas~:: I Environmental Site Assessment Report and a Phase II Env·ironmental 
Jnvestigation, wiU1 respect to the Premises at the sole cost and ex:pense of the owner and/or the 
Applicant. All cnviwnmental assessment and audit reports shall be completed in ac~ordance 
with ASTM Standard Practice E1527-05, and shall be confon:n~d ov~r to the Agency so that 
the Agency is authorized to use and rely on the reports. The Agency, however, does not a.dopt, 
ratify, cont1rm or assume any rep(esentation made within reports required herein. 

F The Applicant and/or the owner, and their successors and assigns; hereby rele~se, . defend and 
indemnify the Agency from ·any and all suits, causes of action, litigations, da.I11agcs, losses, 
liabilities, obligations, penalties, claims, demands, jt.!dgments, costs; disbursements, fe~s or 
expenses of any kind or nature whatsoever (including, without limitation, attorneys\ 
consultants' and experts' t'ccs) which may at any time be imposed upon, incur:red by or asserted 
or awarded aga1nst the Agency; resulting from or arising 6ui of any inquiries and/or 
environmental assessments, investigations and auQits performed on behalf of the Applicant 
and/or the owner pursuant bereto, including the scope, level of detail, contents or accuracy of 
any environmental assessment, audit, inspection or inves.Ligation report completed her~under 
and/or the selection of the environmental consultant, engineer or other qualified person to 
perform such assessmerits, investigations, and audits. 

G. Hold Harmless Provision: The Applicant acknowledges nnd agrees that the Applicnnt shall be 
and is responsible for all costs of the Agency incun·ed in connection with any actions required 
.to be tf.!ken by the Agency in furtherance of the Application including the Agency's costs of 
general couns~l and/or the. Agency's bond/transaction ~ounsel whether or not the Application, 
the proposed Project it describes, .the attendant negotiations, or the issue .of bonds or other 
transac1ion or agreement are ultimately ever carried to successful conclusion and agrees that 
the Agency shall Iiot be liable for and agrees to indemnify, defend, and hold the Agency 
luirmless from and against any liOQ all liability arising from or expense Incurred by: (i) the 
Agcncy1s examination and processing of, and action· pursuant to or upon, l.hc Applicnlion, 
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r~gardless of whether or not the Application or the proposed Project described herein or the tax 
exemptions and other assis1ancc requl!stcd herein are favorably act~;d upon by the Agency; (ii) 

. the Agency's acquisition, construction and/or installation of the proposed Project described 
herein; and (iii) any further action taken by the Agency with respect to the proposed Project 
including, without limit.ing the gener;1lity of the foregoing, ali causes of action and attorney's 
fees and any other expenses incurred ln defending any suits or actions which ma:y arise as a 
result of any of the foregoing. Appltcant hereby understands and agrees, in accordance with 
Section R15(3).of the New York General Municipal Law and the policies of the Agency that 
any New York. State and local sales and t1se ta'< exemption claimed by the Applicant and 
approved by ~he Agency, nny mortgage recording tax exemption claimed by tile Applicant and 
approved by the Agency, and/or any r~al property tax abatement claimed by the Applicant l!ncl 
approved by the Agency, in connection with the Project, may be subjecUo recapture and/or 
termination by the Agency under such terms .and conditions as wili be established by the 
Agency and set forth in transaction documents to be entered into by and between the Agency 
and the Applicant. The Applicant further reprcsems and warrants that tlte.infonnation contained 
in thls Application, including without limitation information regarding the·amount of the New 
York State alld local sales and usc tax exemption benefit, the amount of the mortgage recording 
tax exemption benefit, and th~ amount of the real property t~x abateme1\t, if an4 as applicable, 
to the best of the Applicant's knowledge, is true, acc~1rate and complete. 

H. This obligation includes an obligation to submit nn Agency Fee Payment to the Agency in 
accordance with the Agency :Fee policy effective as of the date of this Application 

I. By executing and submitting this Application, the Applic~nt covenants and agrees to pay the 
following fees lo the Agen~:y and the Agency,s general counsel and/or the Agency's 
bond/transaction counsel, the same to be paid at the times indicated; 

(i) 

(ii) 

(iii) 
( • '75 

a non-refundable$ 250 application and publication fee (the "Application Fee"); 

a$ 4, 500expense deposit for the Agency's Counsel flee Deposit. . 

Unless otherwise agreed to ·by the Agency, nn amount equal to 52,500 percent 
o/o) of the total project costs. 

(iv) All fees, costs and expenses incurred by the Agency fQr (1) legal services, including but 
.not limi~ed to those provided by the Agency'~ general counsel and/or the Agency's bond/trQ.n$action 
counsel,_ thus note that the Applicant is entitled to receive a written estimate of fees nnd costs of the 
Agency's general counsel and the Agency's bond/transaction counsel; and (i) other consultants 
retaine9 by the Agency in connection with the proposed project, with all s·uch charges to be paid by the 
Applicant at the closing. 

J. If the Applicant fails to conclude or consummate .the necessary negotiations, or fails, within a 
reasonable or specified period of time, to take reasonable proper or requested action, or 
withdraws, abandons, cancels, or neglects the Application, or if the Applicant is unable to find 
buyers willing to purcnase the bond issue requested, or if the Applicant is mi.ab)e to f~cilitatc 
the salelleasebo.ck or lease/leaseback transaction, then, upon the presentation of an invoice, 
Applicat'!t shall pay to the Agency, its agents\ or a·ssigns all actual costs incurred by the Agency' 
in furtherance of the Application, up to that date and time, including l:JUt not necessarily limited 
to, fees of the Agency's general counsel and/or the Agency's bond/transaction counsel. 

K, The Applicant acknowledges and agrees that all payment liabilities to the Agency and the 
Agency's general counsel and/ot the Agency's bond and/or transaction counsel us expressed in 
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Sections. H and I are obligations that a'rc not depe!ldent oil fi11al docu-mentation of the 
transaction contemplated by this Application. 

L. The cost incurred by the Agency 11nd paid by the Applicant, the Agency's general counsel 
and/or bond/transaction counsel fees and the processing fees, may be considered as a cost of 
the Project and included in the financit1g of costs of the proposed Project, except as limited by 
the applicable provisions of the Internal Revenue Code with respect to tax-exempt bond 
financin~. 

M. The Applicant acknowledges that the Agency is subject to New York State's Freedom of 
Information Law (FOIL).AJill!icnnt understands thnt all Proiect information and records 
related to this nppllcation arc potcntiully subject to disClosure mtdcr FOIL subject to 
limited stntutoty exclusions. 

N. The Appli<;ant ackilow]edges that it has been provided with a copy of the Uniform Tax 
Exemption Policy, Att~chroent A, being the Unifonn Modification of Rea] Property Tnx 
Abatement AND Claw Back Penalty for Failure to Meet Employment Levels. The Applicant 
covenants and agrees that it fully understands that the Tertnlnation and Recaptt!re Policy is 
applicable to the Project that is the sul)ject of this Application, and that the Agency will 
implement the Termination and Recapture Policy if and 'when it is so required to do so. The 
ApplicaritJurther covenants and agree$ that its Project is potentially subject to termination of 
Agency financial assistance and/ot recapture of Agency financial assistance so prov·ided and/or 
previously granted. 

0 . The Applicant understands and agrees that the provisions of Section ~62(1) of the New York 
General Municipal Law, as provided below, will not be violated if Financial Assistance Is 
provided for the proposed Project: 

§ 862. Restrictions on funds of the 11gency. (I) No funds of the agency shall be used in 
respect of any project if the completion thereof would result in the removal of an industrial or 
manufacturing plimt of the project occupant from one area of the state to another area of the 
state or in the abandonment of one or mor<\ plants or facilities of the project occupant located 
within the state, provided, however, that neither restriction !>hall apply if the agency shall 
determine on the_ basis of the application before it tbat the project is reasonably necessary to 
discourage the project occupant from removing such other plant or facility 1o a location 
outside the state or is reasonably necessary to pre·serve the competitive position of the project 
occupant in its respective industry. 

P. The Applicant confJJms and acknowledges that the owner, occupant, or operator receiving 
Finanda.l Assistance tor the proposed Project is in ~ubstantial compliance with applicable local, 
state and federal tax, worker protection and environmental laws, rules ~nd regulati"ons. 

Q. The Applicant confinns and ~cknowledges that the submission of ·any knowingly false or 
knowingly misleading inrormation may lead. to the immediate termination of any Financial 
Assistance and the reimbursement of an amount equal to all or part of any tax exemption 
claimed by reason of the Agency's involvement the Project. 

R. The Appli~ant confirms and hereby ackn~nvledges that a<; of the date ol'this Application, the 
Applicant is in substantial compliance with all provisions of Article 18-A of the New York 
General Municipal Law, including, but not limited 19, the provision of Sectior 859-a and 
Section 862(1) of the New York General Mut1icipal Law. 
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S. The Applicant and the individual executing this Application on behalf of Applicant 
acknowledge that the Agency and its counsel will rely on the representations and covenants 
made in this Application when acting nereon .and hereby (epresents that the statements made 
herein do not contain any untrue statement of a material fact and do not omit to state a material 
fact necessary to make the statements contained herein not misleading. 

STATE OF NEW YORK 
COUNTY OF SARATOGA 

) 
) ss.: 

___ P_h_il-'-lp_M_._C?_rr_is ________ , being first Quly swom, depose!) and says: 

1. That l am the CEO (Corporate O.ffice) of Universal Preservation Hall 
(Applicant) and that I am duly authorized on behalf of the Applicant to .bind the Applicant. 

2. That I have read the attached Application, l know the content:; thereof, and that to the best ot' 
my knowledge and belief, this · Application aml the contents of th.is Application are true, 

·accurnt.e and complete. ..-r' . _ . . -- ---~·:r· · ·_..- ..., - ~~ 
/"r ..-·· 

I ---·· - --\::::7"'-----'t':/---
(Signaturc of 

. /1 L ... / .... /-
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SCHEDULE B 
COPY OF PAYMENT IN LIEU OF TAX AGREEMENT 

B-1 
LG 233/ 105 Project Agrecmcnt/00223775 



COUNTY OF SARATOGA INDUSTRIAL DEVELOPMENT AGENCY 

AND 

UPH SARATOGA, LLC 

PAYMENT IN LIEU OF TAX AGREEMENT 

DATED AS OF DECEMBER 28, 2017 

LG 233/105 Pilot Agreement/00223784 



PAYMENT IN LIEU OF TAX AGREEMENT 

THIS PAYMENT IN LIEU OF TAX AGREEMENT dated as of DECEMBER 28, 2017 (the 
"Agreement") by and between the COUNTY OF SARATOGA INDUSTRIAL DEVELOPMENT 
AGENCY, a public benefit corporation of the State of New York having its office at the Saratoga County 
Municipal Center, 50 West High Street, Ballston Spa, New York 12020 (the "Agency"), and UPH 
SARATOGA, LLC, a limited liability company organized and existing under the laws of the State of New 
York and having an address of 25 Washington Street, Saratoga Springs, New York 12866 (the 
"Company"); 

WHEREAS, the New York State Industrial Development Agency Act, being Title I of Article 18-A 
of the General Municipal Law, Chapter 24, of the Consolidated Laws of the State of New York, as amended 
(the " Enabling Act"), authorizes and provides for the creation of industrial development agencies for the 
benefit of the several counties, cities, villages and towns in the State of New York and empowers such 
agencies, among other things, to acquire, construct, reconstruct, lease, improve, maintain, equip and dispose 
of land and any buildings or other improvements, and all real and personal properties, including, but not 
limited to, machinery and equipment deemed necessmy in connection therewith, whether or not now in 
existence or under construction, which shall be suitable for, among other things, manufacturing, 
warehousing, research, commercial or industrial purposes, in order to advance the job oppmtunities, health, 
general prosperity and economic welfare of the people of the State of New York and to improve their 
recreation oppmtunities, prosperity and standard of living; and 

WHEREAS, the Enabling Act further authorizes each such agency to lease or sell any or all of its 
facilities; and 

WHEREAS, the Agency was created pursuant to and in accordance with the provisions of the 
Enabling Act by Chapter 855 of the Laws of I 971 of the State of New York, as amended (said chapter and 
the Enabling Act being hereinafter collectively referred to as the "Act"), and is empowered under the Act to 
undettake the Project (as hereinafter defined) in order to so advance the job oppmtunities, health, general 
prosperity and economic welfare of the people of the State of New York and improve their standard of 
living; and 

WHEREAS, the Agency, by resolution adopted December 11, 2017, resolved to undettake a project 
consisting of (A) (I) the acquisition of an interest in an approximately 0.5 acre parcel of land constituting tax 
map parcel 165.67-1-13 and located at 25 Washington Street in the City of Saratoga Springs, New York as 
more pmticularly described on Schedule "A" attached hereto (the "Land"), (2) the reconstruction on the Land 
of an approximately 16,000 square foot facility (the " Facility" and together with the Land, collectively, the 
"Premises")to be owned by the Company, which Facility shall be either leased to, or managed by, Saratoga 
Springs Universal Preservation Hall, a New York not-for-profit corporation (the "Nonprofit") and utilized as a 
performing atts, cultural , and educational facility, and (3) the acquisition and installation in the Facility of 
certain machinety and equipment (the "Equipment" and together with the Land and the Facility, the "Project 
Facility"), (B) the lease (with the obligation to purchase) or the sale of the Project Facility to the Company or 
such other person as may be designated by the company and agreed upon by the Agency and (C) the granting 
of "Financial Assistance" (as defined in the Act) with respect thereto in the form of exemptions from state and 
local sales tax, mmtgage recording tax and real propetty taxes; and 

WHEREAS, the Agency will lease the Project Facility to the Company pursuant to the terms of a 
lease agreement dated as of the date hereof (as amended or supplemented from time to time, the " Lease 
Agreement") by and between the Agency and the Company; and 
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WHEREAS, under the present provisions of the Act and Section 412-a of the Real Property Tax 
Law of the State of New York (the "Real Property Tax Law"), the Agency is not required to pay taxes or 
assessments upon any of the prope11y acquired by it or under its jurisdiction, supervision or control or upon 
its activities; and 

WHEREAS, pursuant to the provision of Section 6.6 of the Lease Agreement, the Company has 
agreed to make payments in lieu of real estate taxes with respect to the Project Facility in the amounts and in 
the manner hereinafter set fmih; 

NOW, THEREFORE, in consideration of the mutual agreements and covenants contained herein 
and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 
parties hereto agree as follows: 

DEFINITION OF TERMS. All words and terms used herein and not otherwise defined herein shall have 
the meanings assigned to such words and terms in the Lease Agreement. 

ARTICLE I 

REPRESENTATIONS AND WARRANTIES 

SECTION 1.01. REPRESENTATIONS AND WARRANTIES OF COMPANY. The Company represents 
and warrants that: 

(A) Power: The Company is a limited liability company duly organized, validly existing and in 
good standing under the laws of the State of New York, has the power to enter into this Agreement and to 
carry out its obligations hereunder and by proper action of its members has authorized the execution, 
delivery and performance of this Agreement. 

(B) Authorization: Neither the execution and delive1y of this Agreement, the consummation by 
the Company of the transactions contemplated hereby nor the fulfillment by the Company of or compliance 
by the Company with the provisions of this Agreement will conflict with or result in a breach of any of the 
tenns, conditions or provisions of the aiticles of organization or operating agreement of the Company, or any 
order, judgment, agreement, or instrument to which the Company is a pa11y or by which it is bound, or will 
constitute a default under any ofthe foregoing. 

(C) Governmental Consent: To the knowledge of the Company no consent, approval or 
authorization of, or filing, registration or qualification with, any governmental or public authority on the pa1t 
of the Company is required as a condition precedent to the execution, delive1y or performance of this 
Agreement by the Company or as a condition precedent to the consummation by the Company of the 
transactions contemplated hereby. 

SECTION 1.02. REPRESENTATIONS AND WARRANTIES OF THE AGENCY. The Agency represents 
and warrants that: 

(A) Power: The Agency is duly established under the provisions of the Act and has the power 
to enter into this Agreement and to cany out its obligations hereunder. By proper official action, the Agency 
has been duly authorized to execute, deliver and perfonn this Agreement. 

(B) Authorization: Neither the execution and delive1y of this Agreement, the consummation of 
the transactions contemplated hereby by the Agency nor the fulfillment by the Agency or compliance by the 
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Agency with the provisions of this Agreement will conflict with or result in a breach by the Agency of any 
of the terms, conditions or provisions of the Act, the by-laws of the Agency, or any order, judgment, 
restriction, agreement or instrument to which the Agency is a party or by which it is bound, or will constitute 
a default by the Agency under any of the foregoing. 

(C) Govemmental Consent: To the knowledge of the Agency no consent, approval or 
authorization of, or filing, registration or qualification with, any govemmental or public authority on the pmt 
of the Agency is required as a condition precedent to the execution, delivery or performance of this 
Agreement by the Agency or as a condition precedent to the consummation by the Agency of the 
transactions contemplated hereby. 

ARTICLE II 

COVENANTS AND AGREEMENTS 

SECTION 2.01. TAX-EXEMPT STATUS OF PROJECT FACILITY. 

(A) Assessment of Premises: Pursuant to Section 874 of the Act and Section 412-a of the Real 
Prope1ty Tax Law, the pa1ties hereto acknowledge that, upon acquisition of a leasehold interest in the 
Premises by the Agency, and for so long thereafter as the Agency shall own such interest in the Premises, the 
Premises shall be assessed by the various taxing entities having jurisdiction over the Project Facility, 
including, without limitation, any county, city, school district, town, village or other political unit or units 
wherein the Project Facility is located (such taxing entities being sometimes collectively hereinafter refe1Ted 
to as the "Taxing Entities", and each of such Taxing Entities being sometimes individually hereinafter 
refe1Ted to as a "Taxing Entity") as exempt upon the assessment rolls of the respective Taxing Entities 
prepared subsequent to the acquisition by the Agency of such leasehold interest in the Premises. The 
Company shall promptly, following acquisition by the Agency of such leasehold interest in the Premises, 
cooperate to ensure that the Project Facility is assessed as exempt upon the assessment rolls of the respective 
Taxing Entities prepared subsequent to such acquisition by the Agency, and for so long thereafter as the 
Agency shall own the leasehold interest in the Premises, the Company shall take such fwther action as may 
be necessmy to maintain such exempt assessment with respect to each Taxing Entity. The Agency will 
cooperate with the Company and will take all action as may be necessmy (subject to the provisions of 
Section 3.01 hereof) to preserve the tax exempt status of the Project Facility. The pmties hereto 
acknowledge that the entering into of the Underlying Lease shall not entitle the Project Facility to such 
exempt status on the tax rolls of any Taxing Entity until the assessment roll corresponding to the Taxable 
Status Date of March I, 20 18 is prepared and filed. Pursuant to the provisions of the Lease Agreement, the 
Company will be required to pay to the appropriate Taxing Entity any taxes and assessments lawfully levied 
and/or assessed by the appropriate Taxing Entity against the Project Facility, including taxes and 
assessments levied for the current tax year and all subsequent tax years until the Project Facility shall be 
entitled to exempt status on the tax rolls of the appropriate Taxing Entity. However, to facilitate the 
treatment of the Project Facility as exempt upon the assessment rolls of the Taxing Entities beginning as of 
the date of this Agreement, the Nonprofit and the Agency have entered into a ce1tain Interim Lease of even 
date herewith. 

(B) Special Assessments: The pmties hereto understand that the tax exemption extended to the 
Agency by Section 874 of the Act and Section 412-a of the Real Prope1ty Tax Law does not entitle the 
Agency to exemption from special assessments and special ad valorem levies. Pursuant to the Lease 
Agreement, the Company will be required to pay to the appropriate Taxing Entity all special assessments 
and special ad valorem levies lawfully levied and/or assessed by the appropriate Taxing Entity against the 
Project Facility. 
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SECTION 2.02. PAYMENTS IN LIEU OF TAXES. 

(A) Agreement to Make Payments: The Company agrees that it will make annual payments in 
lieu of real estate taxes with respect to the Project Facility to the Agency in the amounts hereinafter provided 
for redistribution to the respective Taxing Entities in proportion to the amounts which said Taxing Entities 
would have received had not the Project Facility been acquired and owned by the Agency. 

(B) Amount of Payments in Lieu ofTaxes: 

( 1) During the term of this Agreement, the Company shall not be required to pay any 
payments in lieu of real estate taxes with respect to the Project Facility on account of either city and county 
or school taxes. 

(2) (a) For purposes of this Section 2.02: the "Assessed Value" of the Project 
Facility or the Facility, as applicable, shall be determined by the appropriate officer or officers of the Taxing 
Entity responsible for assessing properties in each Taxing Entity (said officer or officers being hereinafter 
collectively referred to as the "Assessor"). The Assessor shall (a) appraise the Facility and/or the Project 
Facility, as applicable, (excluding, where permitted by law, personal property) in the same manner as other 
similar properties in said Taxing Entity and (b) place a value for assessment purposes upon the Facility 
and/or the Project Facility, as applicable, equalized if necessary by using the appropriate equalization rates 
as apply in the assessment and levy of real property taxes. 

(b) If the Company is dissatisfied with the amount of Assessed Value as 
initially established or as changed, the Company may pursue review of the Assessed Value under Article 7 
of the New York State Real Property Tax Law or any other law or ordinance then in effect relating to 
disputes over assessed valuation of real property in the State of New York, and may take any and all other 
action available to it at law or in equity. The Agency hereby irrevocably appoints the Company its attorney­
in-fact and agent (coupled with an interest) for the purpose of commencing any proceeding, preparing and 
filing all documents and taking any and all other actions required to be taken by Agency, necessary or 
desirable, in the opinion of the Company, to contest or dispute any Assessed Value within such periods; 
provided, however, that the Agency shall incur no expense or liability in connection with any action taken or 
omitted to be taken by its attorney-in-fact and agent. 

(c) The Company will file with the appropriate officer the filing required 
under Section 4 I 2-a (2) of the Real Property Tax Law of New York State on or before March I, 2018. 
THE COMPANY ACKNOWLEDGES THAT THE FAILURE TO FILE SUCH FORM BY THE DATE 
INDICATED WILL RESULT IN A NULLIFICATION OF THE TERMS OF THIS AGREEMENT. 

ARTICLE III 

LIMITED OBLIGATION OF THE AGENCY 

SECTION 3.01. NO RECOURSE; LIMITED OBLIGATION OF THE AGENCY. 

(A) No Recourse: All covenants, stipulations, promises, agreements and obligations of the 
Agency contained in this Agreement shall be deemed to be the covenants, stipulations, promises, 
agreements and obligations of the Agency and not of any member, officer, agent, servant or employee of the 
Agency in his individual capacity, and no recourse under or upon any obligation, covenants or agreement 
contained in this Agreement, or otherwise based upon or in respect of this Agreement, or for any claim 
based thereon or otherwise in respect thereof, shall be had against any past, present or future member, 
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officer, agent (other than the Company), servant or employee, as such, of the Agency or any successor 
public benefit corporation or political subdivision or any person executing this Agreement on behalf of the 
Agency, either directly or through the Agency or any successor public benefit corporation or political 
subdivision or any person so executing this Agreement, it being expressly understood that this Agreement is 
a corporate obligation, and that no such personal liability whatever shall attach to, or is or shall be inctmed 
by, any such member, officer, agent (other than the Company), servant or employee ofthe Agency or of any 
successor public benefit corporation or political subdivision or any person so executing this Agreement 
under or by reason of the obligations, covenants or agreements contained in this Agreement or implied 
therefrom; and that any and all such personal liability of, and any and all such rights and claims against, 
every such member, officer, agent (other than the Company), servant or employee under or by reason of the 
obligations, covenants or agreements contained in this Agreement or implied therefrom are, to the extent 
permitted by law, expressly waived and released as a condition of, and as a consideration for, the execution 
of this Agreement. 

(B) Limited Obligation: The obligations and agreements of the Agency contained herein shall 
not constitute or give rise to an obligation of the State of New York or the County of Saratoga, New York, 
and neither the State of New York nor the County of Saratoga, New York shall be liable thereon, and fm1her 
such obligations and agreements shall not constitute or give rise to a general obligation of the Agency, but 
rather shall constitute limited obligations of the Agency payable solely from the revenues of the Agency 
derived and to be derived from the lease, sale or other disposition of the Project Facility (except for 
revenues derived by the Agency with respect to the Unassigned Rights) . 

(C) Flll1her Limitation: Notwithstanding any provision of this Agreement to the contrary, the 
Agency shall not be obligated to take any action pursuant to any provision hereof unless (I) the Agency 
shall have been requested to do so in writing by the Company, and (2) if compliance with such request is 
reasonably expected to result in the incurrence by the Agency (or any of its members, officers, agents, 
servants or employees) of any liability, fees, expenses or other costs, unless the Agency shall have received 
from the Company security or indemnity and an agreement from the Company satisfactmy to the Agency to 
defend and hold harmless the Agency against all such liability, however remote, and for the reimbursement 
of all such fees, ~xpenses and other costs. 

ARTICLE IV 

EVENTS OF DEFAULT 

SECTION 4.01. EVENTS OF DEFAULT. Any one or more of the following events (hereinafter an "Event 
of Default") shall constitute a default under this Agreement: 

(A) Failure of the Company to pay any amount due and payable by it pursuant to this 
Agreement and continuance of said failure for a period of ten (I 0) days after written notice to the Company 
stating that such payment is due and payable; 

(B) Failure of the Company to observe and perform any other covenant, condition or agreement 
on its pa11 to be observed and performed by it hereunder (other than as referred to in paragraph (A) above) 
and continuance of such failure for a period of thi11y (30) days after written notice to the Company 
specifying the nature of such failure and requesting that it be remedied; provided that if such default cannot 
reasonably be cured within such thi11y (30) day period, and the Company shall have commenced action to 
cure the breach of such covenant, condition or agreement within said thi11y (30) day period and thereafter 
diligently and expeditiously proceeds to cure the same, such thi11y (30) day period shall be extended for a 
period not to exceed sixty ( 60) days from the date of receipt by the Company of such notice; or 
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(C) Any warranty or representation by the Company contained in this Agreement shall prove to 
have been false or incorrect in any material respect on the date when made or on the effective date of this 
Agreement and such falsity or incorrectness has a material adverse affect on the Company's ability to 
perform its obligations under this Agreement. 

SECTION 4.02. REMEDIES ON DEFAULT. Whenever any Event of Default shall have occwTed and be 
continuing with respect to this Agreement, the Agency may take whatever action at law or in equity as may 
appear necessmy or desirable to collect the amount then in default or to enforce the performance and 
observance of the obligations, agreements and covenants of the Company under this Agreement including, 
without limitation, the exercise by the Agency of the remedy set forth in subsection (A)(3) of Section 10.2 of 
the Lease Agreement. Each such Event of Default shall give rise to a separate cause of action hereunder and 
separate suits may be brought hereunder as each cause of action arises. The Company irrevocably agrees 
that any suit, action or other legal proceeding arising out of this Agreement may be brought in the courts of 
the State of New York, consents to the jurisdiction of each such com1 in any such suit, action or proceeding, 
and waives any objection which it may have to the laying of the venue of any such suit, action or proceeding 
in any of such coutis. 

SECTION 4.03 . PAYMENT OF ATTORNEY' S FEES AND EXPENSES. If an Event of Default should 
occur and be continuing under this Agreement and the Agency should employ attorneys or incur other 
reasonable expenses for the collection of any amounts due and payable hereunder or for the enforcement of 
petformance or observance of any obligation or agreement on the pm1 of the Company herein contained, the 
Company agrees that it will , on demand therefor by the Agency, reimburse the Agency for the reasonable 
fees and disbursements of such attorneys and such other reasonable expenses so incurred, whether or not an 
action is commenced. 

SECTION 4.04. REMEDIES; WAIVER AND NOTICE. 

(A) No Remedy Exclusive: Notwithstanding anything to the contrary contained herein, no 
remedy herein conferred upon or reserved to the Agency or the Company is intended to be exclusive of any 
other available remedy or remedies, but each and evety such remedy shall be cumulative and shall be in 
addition to evety other remedy given under this Agreement or now or hereafter existing at law or in equity 
or by statute. 

(B) Delay: No delay or omtsston in exerctsmg any right or power accruing upon the 
occurrence of an Event of Default hereunder shall impair any such right or power or shall be construed to be 
a waiver thereof, but any such right or power may be exercised from time to time and as often as may be 
deemed expedient. 

(C) Notice Not Required: In order to entitle the Agency to exercise any remedy reserved to it 
in this Agreement, it shall not be necessary to give any notice, other than such notice as may be expressly 
required in this Agreement. 

(D) No Waiver: In the event any provision contained in this Agreement should be breached by 
any party and thereafter duly waived by the other pmiy so empowered to act, such waiver shall be limited to 
the pat1icular breach so waived and shall not be deemed to be a waiver of any other breach hereunder. No 
waiver, amendment, release or modification of this Agreement shall be established by conduct, custom or 
course of dealing. 
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ARTICLE V 

MISCELLANEOUS 

SECTION 5.01. TERM OF AGREEMENT. 

(A) General: This Agreement shall become effective and the obligations of the Company and 
the-Agency shall arise absolutely and unconditionally upon the execution and delivery of this Agreement by 
the Company and the Agency. This Agreement shall continue to remain in effect until the termination of the 
Lease Agreement in accordance with its terms. 

(B) Extended Term: In the event that ( 1) the Project Facility shall be conveyed to the 
Company, (2) if on the date on which the Company obtains to the Agency's interest in the Project Facility, 
the Project Facility shall be assessed as exempt upon the assessment roll of any one or more of the Taxing 
Entities solely as a result of the Agency's prior interest in the Project Facility, and (3) if the fact of obtaining 
title shall not immediately obligate the Company to make pro rata tax payments pursuant to legislation 
similar to Chapter 635 of the 1978 Laws of New York (codified as subsection 3 of Section 302 of the Real 
Prope11y Tax Law and Section 520 of the Real Prope11y Tax Law), this Agreement shall remain in full force 
and effect but only to the extent set fmth in this sentence and the Company shall be obligated to make 
payments to the Agency in amounts equal to the normal tax which would be due from the Company if the 
Project Facility were owned by the Company and not the Agency until the first tax year in which the 
Company shall appear on the tax rolls of the various Taxing Entities having jurisdiction over the Project 
Facility as the legal owner of record ofthe Project Facility. 

SECTION 5.02. FORM OF PAYMENTS. The amounts payable under this Agreement shall be payable in 
such coin and currency of the United States of America as at the time of payment shall be legal tender for 
the payment of public and private debts. 

SECTION 5.03. COMPANY ACTS. Where the Company is required to do or accomplish any act or thing 
hereunder, the Company may cause the same to be done or accomplished with the same force and effect as 
if done or accomplished by the Company. 

SECTION 5.04. AMENDMENT OF AGREEMENT. This Agreement may not be amended, changed, 
modified, altered, supplemented or terminated uriless such amendment, change, modification, alteration or 
termination is in writing and unless signed by the pm1y against which enforcement of the amendment, 
.change, modification, alteration, supplement or termination shall be sought. 

SECTION 5.05. NOTICES. All notices, ce1tificates or other communications hereunder shall be in writing 
and shall be sufficiently given and shall be deemed given when (A) sent to the applicable address stated 
below by registered or ce1tified mail, return receipt requested, or by such other means as shall provide the 
sender with documenta1y evidence of such delive1y (including, but not limited to, overnight delive1y) or (B) 
delive1y is refused by the addressee, as evidenced by the affidavit of the Person who attempted to effect such 
delive1y. The address to which notices, ce1tificates and other communications hereunder shall be delivered 
are as follows: 
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TO THE AGENCY: 

County of Saratoga Industrial Development Agency 
Saratoga County Municipal Center 
50 West High Street 
Ballston Spa, New York 12020 
Attention: Chairman 

WITH A COPY TO: 

Snyder, Kiley, Toohey, Corbett & Cox, LLP 
P.O. Box 4367 
160 West Avenue 
Saratoga Springs, New York 12866 
Attention: Michael J. Toohey, Esq. 

IF TO THE COMPANY: 

UPH SARA TOGA, LLC 
432 State Street 
Schenectady, New York 12305 
Attention: Philip Morris 

WITH A COPY TO: 

Whiteman Osterman & Hanna LLP 
One Commerce Plaza 
Albany, New York 12260 
Attention: Robe11 M. Gach, Esq. 

provided, that the Agency and the Company may, by notice given hereunder to each of the others, 
designate any fmther or different addresses to which subsequent notices, ce11ificates or other 
communications to them shall be sent. 

SECTION 5.06. BINDING EFFECT. This Agreement shall inure to the benefit of, and shall be binding 
upon, the Agency, the Company and their respective successors and assigns. 

SECTION 5.07. SEVERABILITY. If any m1icle, section, subdivision, paragraph, sentence, clause, phrase, 
provision or pmtion of this Agreement shall for any reason be held or adjudged to be invalid or illegal or 
unenforceable by any cou11 ofcompetentjurisdiction, such ai1icle, section, subdivision, paragraph, sentence, 
clause, phrase, provision or pm1ion so adjudged invalid, illegal or unenforceable shall be deemed separate, 
distinct and independent and the remainder of this Agreement shall be and remain in full force and effect 
and shall not be invalidated or rendered illegal or unenforceable or otherwise affected by such holding or 
adjudication. 

SECTION 5.08. APPLICABLE LAW. This Agreement shall be govemed by and construed in accordance 
with the laws of the State ofNew York including all matters of construction, validity and performance. 

SECTION 5.09. ASSIGNMENT. This Agreement may not be assigned by the Company absent the prior 
written consent of the Agency. 
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SECTION 5.10 JOINT AND SEVERAL LIABILITY. In the event that this Agreement is executed by 
more than one entity comprising the Company, the liability of such pmties is joint and several. A separate 
action or actions may be brought and prosecuted against each such entity, whether or not action is brought 
against any other person or whether or not any other person is joined in such action or actions. 
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IN WITNESS WHEREOF, the Agency and the Company have caused this Agreement to be 
executed in their respective names, all being done the date first above written. 

STATE OF NEW YORK ) 
)SS.: 

COUNTY OF SARATOGA ) 

COUNTY OF SARA TOGA INDUSTRIAL 
DEVELOPMENT AGENCY 

By: ____________________________ __ 

Rodney Sutton, Chairman 

UPH SARA TOGA, LLC 

By: UPH SARATOGA MANAGER, LLC, Its 
Manager 

By: _____________ _ 
Name: _____________________________ _ 
Title: _____________________________ _ 

On this 11th day of December, 2017, before me, the undersigned, a Notary Public in and for said · 
State, personally appeared Rodney Sutton, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the instrument, 
the individual, or the person on behalf of which the individual acted, executed the instrument. 

STATE OF ------------

COUNTY OF ____ _ 

) 
)SS.: 
) 

Notary Public 
JAMES A CARMINUCCI 

NOTARY PUBLIC STATE OF NEW YORK 
REG. NO. 02CA4864025 

QUALIFIED IN SARA TOGA COUNTY 
COMMISSION EXPIRES JUN 9, 20 I 8 

On this day of , 2017, before me, the undersigned, a Notary Public in and 
for said State, personally appeared , personally known to me or proved to me on the basis 
of satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the 
instrument, the individual, or the person on behalf of which the individual acted, executed the instrument. 

Notary Public 
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SCHEDULE "A" 

All that ce1tain piece or parcel of land, lying on the no1therly side of Washington Street, in the City of 
Saratoga Springs, County of Saratoga, State of New York and being more pmticularly bounded and 
described as follows: 

Beginning at a point on the nmtherly street boundary of Washington Street, at its intersection with the 
prope11y division line between lands now or formerly of Adelphi Hotel Pmtners, LLC, as described in 
Instrument No. 20140030548, on the east and lands now or formerly of Universal Baptist Church of 
Saratoga Springs, New York, as described in Book 967 of Deeds at Page 809, on the west; thence North 
86°27'44" West, along said no1therly street boundary of Washington Street, a distance of 110.00 feet to a 
point at its intersection with the property division line between said lands of Adelphi Hotel Pmtners, LLC, 
on the east and other lands now or formerly of Adelphi Hotel Pmtners, LLC, as described in Instrument 
No. 2014015245, on the west; thence Nmth 03°13'06" East, along said prope1ty division line, a distance 
of 171.45 feet to a point at its intersection with the prope11y division line between said lands of Adelphi 
Hotel Pmtners, LLC, as described in Instrument No. 20140030548, on the south and lands now or 
formerly of 10 Division Street Offices, LLC, as described in Book 1688 of Deeds at Page 402, on the 
no1th; thence North 82°11 '36" East, along said prope11y division line, a distance of 112.16 feet to a point 
at its intersection with the first mentioned prope11y division line; thence South 03°14'43" West, along said 
prope1ty division line, a distance of 193 .51 feet to the point or place of beginning and being 20,080 square 
feet or 0.46 acres of land more or less. 
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