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AGENDA 

1. Call to Order
2. Roll Call
3. Mission Statement
4. Approval of the Minutes – June 10, 2020 Regular Meeting
5. Executive Session (expected to be 30 mins)
6. Financials
7. Chair’s Report
8. Chief Executive Officer’s Report

 Invoice for Board Approval
9. Committee Reports

 Audit
o Construction Labor Monitoring Reports

 Finance

 Governance
10. Old Business

 Status of Pending Projects

 Economic Crisis Response

 Ulster NH Realty, LLC
11. New Business

 Resolution – Office of the Agency

 Kingstonian Development, LLC
12. Public Comment (Agenda Items Only)
13. Adjournment

The next meeting of the Ulster County Industrial Development Agency is scheduled for 
9:00 a.m., August 12, 2020. 

The mission of the Ulster County Industrial Development Agency is to advance the job opportunities, 
general prosperity and long-term economic vitality of Ulster County residents by targeting tax incentives, 

bonding and other assistance to foster creation and attraction of new business and the retention and 
expansion of existing business. 
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Item 2. 

Roll Call 

Present Absent 

______ ______ 

______ ______ 

______ ______ 

______ ______ 

______ ______ 

______ ______ 

James Malcolm, Chair

Faye Storms, Vice Chair/Assistant Treasurer 

Diane Eynon, Treasurer 

Michael J. Ham, Secretary

Orlando Reece, Assistant Secretary

Daniel Savona, Assistant Secretary

Richard O. Jones, Member ______ ______ 
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DRAFT FOR DISCUSSION PURPOSES ONLY 
DATED: June 16, 2020 

UCIDA  
Ulster County Industrial Development Agency

P.O. Box 4265, Kingston, NY 12402-4265 

ULSTER COUNTY INDUSTRIAL DEVELOPMENT AGENCY 
MINUTES 

June 10, 2020

A regular monthly meeting of the Ulster County Industrial Development Agency was held on Wednesday, 
June 10, 2020 at 9:00 A.M. via Zoom. 

Roll Call: 
The following agency members were present: 

Faye Storms  Vice Chair/Assistant Treasurer          
Richard O. Jones  Treasurer 
Michael J. Ham 
James Malcolm 

Secretary 
Assistant Secretary 

Dr. Diane Eynon  Member left at 11:05 AM  
Orlando Reece  Member 
Daniel Savona  Member 

Additional Attendees: 
Rose Woodworth  Agency Staff 
Joseph P. Eriole, Esq.   Board Counsel  
A. Joseph Scott, III, Esq. Special Counsel  

The meeting was called to order at 9:00 A.M. by Vice Chair, Faye Storms. 

Nina Postupack, Ulster County Clerk, administered the Oath of Office to all Board Members.  

Roll was called, and it was noted that a quorum was present. 

READING OF THE UCIDA MISSION STATEMENT 

The mission of  the Ulster County  Industrial Development Agency  is  to advance  the  job opportunities, 
general prosperity and long‐term economic vitality of Ulster County residents by targeting tax incentives, 
bonding and other assistance  to  foster creation and attraction of new business and  the  retention and 
expansion of existing business. 

3 of 120

DRAFT



Ulster County Industrial Development Agency 
June 10, 2020 
Page 2 

MINUTES 

Motion:  James Malcolm, seconded by Michael J. Ham moved to approve the minutes of the May 
13, 2020 meeting as presented. 

Vote:  The motion was unanimously adopted (7‐0).  

FINANCIALS 

Executive  Director  Rose Woodworth  presented  the  financial  report  for May  2020. Ms. Woodworth 
reminded the Board that since the bookkeeping is done on the accrual basis, the Project Administrative 
Fees  reflects  the amount billed, not  the amount collected. Legal Fees of $14,190  represents  invoices 
from Board Counsel  that were  paid  covering  services  rendered  from  January  to April  2020.  The  12‐
month CD at Bank of Greene County matured and was rolled into the Agency’s savings account.  

Motion:  James Malcolm,  seconded  by Michael  J.  Ham, made  a motion  to  accept  the  financial 
report for May 2020 as presented. 

Vote:  The motion was unanimously adopted (7‐0).  

CHAIR’S REPORT 

Vice Chair Faye Storms presented the Chair’s Report.   As part of her report, the Vice Chair reported on 
the following: 

A. Social Media –A Facebook page for the Agency has been created.

B. Training – A  training program  for new members  took place and  included basic  IDA background
information from Special Counsel Joseph Scott and Rose Woodworth. They are also working on a
more extensive training program for the future, which the Executive Director will discuss further
in her report.

C. COVID‐19 Response – The Vice Chair has been working alongside Board Counsel to respond to the
Pandemic. Joseph Eriole will elaborate.

D. Agency Information – The Vice Chair has been discussing how the Agency can showcase what it is
about, how to apply, what it can offer, etc.
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E. Office of Economic Development – The Vice Chair, the Executive Director, and Board Cousel met
with Lisa Berger of the Office of Economic Development and had a productive meeting in which
they  set  goals  for working  in  unison  for  the  health  of  Ulster  County  and  current  and  future
business growth and maintenance.

F. Ulster County Executive, Pat Ryan – The Vice Chair and Rose Woodworth spoke with Pat Ryan and
discussed moving  forward  in a unified manor by working with  the knowledge and expertise of
various county departments  to help sustain, maintain and grow  the economic vitality of Ulster
County.

G. Resolution 177 –During the May 19 meeting of the Ulster County Legislature, Resolution 177 was
passed  appointing  the  members  to  the  IDA.  The  Vice  Chair  welcomed  the  two  new  board
members,  Orlando  Reece  and  Diane  Eynon.  She  also  thanked  the  exiting members,  Randall
Leverette and Paul Andreassen.  Mr. Leverette will receive a plaque as a thank you for his service
as Chair for two years and his integral role in amending the Agency’s UTEP.

The Vice Chair closed her report by stating that it is crucial to work with others and see the big picture 
of economic health, sustainability and growth in Ulster County.  

EXECUTIVE DIRECTOR’S REPORT 

Executive Director Rose Woodworth presented her Executive Director’s Report.   As part of her report, 
she reported on the following: 

A. New  York  State  Economic Development Council’s  IDA Academy  –The workshop was  cancelled
due  to  COVID‐19  and  is  now  being  offered  digitally.  She  anticipates  that  the  new  Chair will
replace  Randall  Leverette’s  paid  spot.  The  EDC  still  has  openings  if  anyone  is  interested  in
attending.

B. Brooklyn Bottling – The Executive Director noticed an error in the closing documents when doing
the PARIS Report. Board Counsel has sent them a copy of the page revision.

C. Resolution 157 Report – The Executive Director has finished the report for the Legislature and will
send it to Richard Jones for his review prior to submitting.

D. M&T Bank Transfer – The Chair signed the documents to get the Agency’s collateral accounts set
up and begin the transfer to M&T Bank.

E. Winery Close Out –Royal Winery, an old project from the 1980s, needed a letter explaining that
the Agency no  longer  had  interest  in  their  property. Board Counsel  researched  and  drafted  a
letter which the Vice Chair signed.
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F. Governance Update – The Governance Committee will revisit the compliance issues once officer
and committee appointments are completed.

G. Open Meetings  Law – On  June 6,  the Governor passed an Executive Order which  includes  the
extension for public meetings and hearings to be held remotely for another 30 days (until July 6).

H. Proposed  IDA Legislation – A bill was delivered  to  the Governor’s office on  June 5, authorizing
IDAs to establish a State Disaster Emergency Loan Program. A copy of the bill and brief overview
was presented.

I. ABO email – The Agency received an  inquiry  from  the ABO about one of  its projects as part of
their oversight function and will respond accordingly.

J. Training  Session  –  A  brief  training  session was  set  up  for  the  two  new  Board members. Ms.
Woodworth  is planning another training  in the next few months. As part of the phone call with
Lisa Berger, they discussed having the Department of Economic Development  involved  in future
trainings. A copy of  information  for  IDA  trainings  from both The Eriole  Law Firm and Hodgson
Russ, LLP were presented.

K. Economic  Development,  Tourism,  Housing,  Planning  and  Transit  (EDTHPT)  Committee  –  The
Executive  Director  received  an  email  from  Legislator  Brian  Cahill,  Chairman  of  the  EDTHPT
Committee  inviting  the  leadership of  the  IDA  to make a presentation at an upcoming meeting,
possibly July 7.

L. Supplies  –Aaron,  of  Lacan  Agency,  created  letterhead,  business  cards,  and  envelopes  for  the
Agency.  The  supplies were  included  in  last  year’s  budget  and will  be  ordered  once  roles  are
established.

M. Social Media  –  The  Executive Director  created  a  Facebook  page  for  the  IDA  to  help  improve
transparency and increase the Agency’s outreach. Per Orlando Reece’s suggestion, the Executive
Director  has  also  created  a  Twitter  and  Instagram  account  to  reserve  the  name  but  those
accounts are not active yet.

N. Meeting Room Rental –SUNY Ulster has no official plans to host outside events at this time. They
do not  foresee opening up  for at  least one  to  two months but possibly not until  the  fall. The
Executive Director has looked at pricing from a local hotel and event facility, both would be in the
$200 price  range  compared  to  the $80  fee  for  the meeting  room  at  SUNY Ulster. Brian Cahill
invited the Agency to use the library or legislative chambers free of charge. The Board agreed to
utilize that space.

O. The Eriole Law Firm –The Executive Director presented an invoice for the month of May.
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Motion:  James Malcolm, seconded by Richard  Jones, made a motion to approve payment of the 
invoice. 

Vote:  The motion was unanimously adopted (7‐0).  

P. Deadline for Annual Administrative Fees – The prior Chair had sent letters to all projects granting
an extension for payment of the Agency’s annual administrative fees until June 30. The Executive
Director and Vice Chair proposed another 60‐day extension to the Board.

Motion:  Richard Jones, seconded by Orlando Reece, made a motion  in support of the second 60‐
day extension. 

Vote:  The motion was unanimously adopted (7‐0).  

COMMITTEE REPORTS 

Finance Committee 

No report; reports will resume next month when the committee Chair has been selected.  

Governance Committee 

No report; reports will resume next month when the committee Chair has been selected.  

Audit Committee 

Richard Jones, Chair of the Audit Committee, presented the construction monitoring report from Loewke 
Brill  for  the  Inness NY,  LLC  project.  The monthly  compliance was  90%. He  reminded  the  Board  that 
Brooklyn Bottling did not commit to using local construction labor so there is no comparable information 
for that project. An Audit Committee meeting is required once per quarter and should be set up once the 
Committee is finalized.  

Motion:  James Malcolm, seconded by Daniel Savona, made a motion to approve the Audit Report. 

Vote:  The motion was unanimously adopted (7‐0).  
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OLD BUSINESS 

Status of Pending Projects 

Board Counsel Joseph Eriole reported on the status of pending projects: 

 Wildberry Lodge, LLC – No change. Project  is completing SEQR process. No action can be taken
until the process is completed.

HVKD Tax Credit Sublease 

Board Counsel, Joseph Eriole, reported that the Board approved the tax credit sublease transaction by 
oral resolution in the interest of time, but a written resolution is required. Board Counsel prepared the 
resolution, but first wanted to assure the Board that that he, Richard Jones and Joseph Scott thoroughly 
reviewed the sublease document to be sure it does not contradict the existing agreement with the IDA.  

EXECUTIVE SESSION 

Motion:  James Malcolm, seconded by Michael Ham, made a motion to go  into Executive Session 
for the purpose of considering contract and contractual negotiations and to discuss  legal 
memorandum which contains privileged and confidential information. 

Vote:  The motion was unanimously adopted (7‐0). 

Before  entering  Executive  Session,  Brain  Cahill  welcomed  the  new  members  and  stated  that  the 
Economic Development Committee did a  lot of work selecting the Board which the Legislature felt  is a 
good  representation of  the community. The Legislature has an open door and  is  looking  forward  to a 
cooperative relationship.  

The Board entered into Executive Session at 9:32 A.M. 

Motion:  James Malcolm,  seconded  by Michael Ham, made  a motion  to  come  out  of  Executive 
Session. 

Vote:  The motion was unanimously adopted (7‐0). 

The Board came out of Executive Session at 10:50 AM. 

No action was taken during Executive Session.   
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NEW BUSINESS 
Officer Appointments 

MOTION  to open nominations  for Chair: Michael Ham,  seconded by Diane Eynon, made a motion  to 
nominate James Malcolm for Chair. Richard Jones made a motion to nominate Faye Storms for Chair. 

The Vice Chair made three calls for other nominations. 

MOTION to close nominations for Chair made by Faye Storms, seconded by James Malcolm.  

The Board voted by roll call as follows:  

Faye Storms  Faye Storms        

Richard O. Jones  Faye Storms 

Michael J. Ham  James Malcolm 

Diane Eynon  Faye Storms  

James Malcolm  James Malcolm 

Orlando Reece  James Malcolm 

Daniel Savona  James Malcolm 

James Malcolm is elected Chair.  

Vice‐Chair: The Board members present acknowledged  that  the position of Vice‐Chair  is held by Faye 
Storms.  

MOTION  to  open  nominations  for  Assistant  Secretary:  James Malcolm,  seconded  by  Richard  Jones, 
made a motion to nominate Orlando Reece and Daniel Savona for Assistant Secretary.  

The Board voted by roll call as follows:  

Faye Storms  Aye        

Richard O. Jones  Aye 

Michael J. Ham  Aye 

Diane Eynon  Aye 

James Malcolm  Aye 

Orlando Reece  Aye 

Daniel Savona  Aye 

Orlando Reece and Daniel Savona are elected Assistant Secretary. 
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Committee Appointments  

Chair Malcolm presented the Appointments of Committee Chairs.  

The Chair of the Governance Committee will be Michael Ham.   

The Chair of the Audit Committee will be Diane Eynon. As Chair of Audit, Diane Eynon is now Treasurer.  

The Chair of the Finance Committee will be Faye Storms. The Committee will be composed of all Board  
members.  

Chair Malcolm instructed the Chairs to assess the various skillsets of the Board members and form their 
respective committees.  

Officer Appointments Continued  

MOTION  to open nominations  for Chief Executive Officer and Chief  Financial Officer: Daniel  Savona, 
seconded by Faye Storms made a motion to nominate Rose Woodworth for Chief Executive Officer and 
Richard Jones for Chief Financial Officer.  

The Board voted by roll call as follows:  

Faye Storms  Aye        

Richard O. Jones  Aye 

Michael J. Ham  Aye 

Diane Eynon  Aye 

James Malcolm  Aye 

Orlando Reece  Aye 

Daniel Savona  Aye 

Rose Woodworth is elected Chief Executive Officer and Richard Jones is elected Chief Financial Officer. 

Note: Diane Eynon left at 11:05 AM.  

Contract for Administrative Services 

Board  Counsel  Joseph  Eriole  discussed  the  Contract  for  Administrative  Services  with  Christopher  J. 
O’Connor, CPA. The contract presented is similar to what was agreed upon last year with small changes 
to memorialize decisions made during the  last contract year.   Board Counsel stated that the contract  is 
ready to approve but may need an amendment reflecting Rose Woodworth’s role as CEO.  
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Motion:  Richard Jones, seconded by James Malcolm, made a motion to approve the contract for 
Administrative  Services  contingent on  final  review  from Counsel  and  revision  to  reflect 
CEO services. 

Vote:  The Board voted by roll call as follows:  

Faye Storms  Aye        

Richard O. Jones  Aye 

Michael J. Ham  Aye 

Diane Eynon  Absent 

James Malcolm  Aye 

Orlando Reece  Aye 

Daniel Savona  Aye 

COVID Response 

Board Counsel Joseph Eriole discussed the Agency’s response to COVID. The Board would like to make it 
clear  to  the public  that  it  is open  for business on projects  large and  small. The Agency  is  considering 
designing a program that allows for incentives for projects of less than $1 million. Agency Fees and legal 
costs would be  low and the transactions could be acted upon quickly because projects that confer  less 
than $100,000  in benefits do not  require a public hearing. These would be  straight  lease  transactions 
which  allows  the  applicant  to  save on  sales  tax  and mortgage  tax.  This  response would be  aimed  at 
businesses  that  need  help  responding  to  post  COVID  regulations  as well  as  businesses  that  need  to 
expand  after  identifying  a weakness  and  businesses  that  have  been  doing well  and  need  assistance 
growing. There will be a task force led by Faye Storms, Orlando Reece, and Daniel Savona.  

Ulster NH Realty, LLC  

Board  Counsel  Joseph  Eriole  presented  the  application  for  the  Project  and  introduced  Elliot  Lee,  the 
attorney  representing Ulster NH Realty,  LLC.  The  application  is  to  assume  the benefits of Golden Hill 
Acquisition  after  the  purchase  the Golden Hill  property  and  operation  in  two  separate  phases which 
would  be  two  separate  transactions with  the Agency. Mr.  Lee  anticipates  the  real  estate  acquisition 
closing within  the  next  30  days.  The Dept.  of Health  needs  to  issue  approval  prior  to  the  applicant 
purchasing the operation of the facility, which could take months. The Agency does not have the results 
of  the  background  checks  of  the  owners. A  full  background  check  of  the  one member  (with  25%  or 
greater  ownership)  is  almost  complete  by  the  Agency’s  background  check  provider.  Agency  Staff  is 
working to research news articles, social media, etc. for owners of more than 5%. Agency Staff will also 
research businesses of which they own 25% or more or have a managing stake in. Mr. Lee informed the 
board that there  is a state review process that would take place before the new owners could assume 
control  of  the  operations.  Some members  of  the  new  ownership  group  are  already  owners  of  other 
nursing homes, including one in Ulster County. Mr. Jones requested the Medicaid and NYS health ratings 
for  the  last 5 years  for any  facility  that any owners or members of owning  LLCs own or operate. Mr. 
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Jones will send Ms. Woodworth a list of requested information and she will forward the request to the 
applicant.  

PUBLIC COMMENT 

No public comment received.  

ADJOURNMENT 

Motion:  Richard Jones, seconded by Faye Michael Ham, moved to adjourn the meeting. 

Vote:  The motion was unanimously adopted (6‐0). 

The meeting was adjourned at 11:32 A.M. 

Respectfully submitted, 

Michael Ham, Secretary 
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 11:09 AM
 07/01/2020
 Accrual Basis

Ulster County Industrial Development Agency

Statement of Financial Activity

Budget vs. Actual
 June & January ‐ June 2020

June 2020 Jan-June 20 Budget $ Over Budget % of Budget

Ordinary Income/Expense

Income

4000 · Operating Revenues

4010 · Project Closing Fees 0.00 0.00 150,000.00 -150,000.00 0.0%

4020 · Project Admin Fees 500.00 55,500.00 5,000.00 50,500.00 1,110.0%

4030 · Application Fees 1,000.00 2,000.00 2,000.00 0.00 100.0%

Total 4000 · Operating Revenues 1,500.00 57,500.00 157,000.00 -99,500.00 36.62%

Total Income 1,500.00 57,500.00 157,000.00 -99,500.00 36.62%

Expense

6000 · Professional Fees

6010 · Administrative Staff Fees 14,200.00 57,575.00 97,000.00 -39,425.00 59.36%

6020 · CFO Fees 0.00 0.00 6,000.00 -6,000.00 0.0%

6030 · Legal Fees 3,795.00 17,985.00 20,000.00 -2,015.00 89.93%

6040 · Auditing Fees 0.00 9,089.10 10,000.00 -910.90 90.89%

6050 · Website & Marking 1,358.50 1,604.31 15,000.00 -13,395.69 10.7%

6060 · Contracts for Other Services 514.99 4,054.99 5,500.00 -1,445.01 73.73%

Total 6000 · Professional Fees 19,868.49 90,308.40 153,500.00 -63,191.60 58.83%

6100 · Project Admin Exp (Pass-Thru) 500.00 3,493.65 5,000.00 -1,506.35 69.87%

6200 · Other Expenses

6210 · Office Expense & Postage 95.70 585.02 1,000.00 -414.98 58.5%

6220 · Insurance 0.00 2,201.19 2,500.00 -298.81 88.05%

6230 · Dues & Fees 0.00 0.00 1,000.00 -1,000.00 0.0%

6240 · Meeting Room Rental 0.00 320.00 1,500.00 -1,180.00 21.33%

6250 · Seminars & Conferences 0.00 480.00 1,000.00 -520.00 48.0%

6260 · Travel/Meals 0.00 0.00 1,500.00 -1,500.00 0.0%

Total 6200 · Other Expenses 95.70 3,586.21 8,500.00 -4,913.79 42.19%

Total Expense 20,464.19 97,388.26 167,000.00 -69,611.74 58.32%

Net Ordinary Income -18,964.19 -39,888.26 -10,000.00 -29,888.26 398.88%

Other Income/Expense

Other Income

7010 · Interest Income 216.55 2,570.96 10,000.00 -7,429.04 25.71%

Total Other Income 216.55 2,570.96 10,000.00 -7,429.04 25.71%

Net Other Income 216.55 2,570.96 10,000.00 -7,429.04 25.71%

Net Income -18,747.64 -37,317.30 0.00 -37,317.30 100.0%

TOTAL
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Jun 30, 20

ASSETS
Current Assets

Checking/Savings
1010 · Cash, Checking (BOGC) 4,898.21
1050 · Cash, Savings (BOGC) 717,629.97
1080 · CD (BOGC) 15 mo, Opened 5/10/19 127,936.67

Total Checking/Savings 850,464.85

Accounts Receivable
1200 · Accounts Receivable 27,250.00

Total Accounts Receivable 27,250.00

Other Current Assets
1350 · Other Current Receivables 6.09

Total Other Current Assets 6.09

Total Current Assets 877,720.94

TOTAL ASSETS 877,720.94

LIABILITIES & EQUITY
Liabilities

Current Liabilities
Other Current Liabilities

2200 · Escrow 10,925.00

Total Other Current Liabilities 10,925.00

Total Current Liabilities 10,925.00

Total Liabilities 10,925.00

Equity
3000 · Unrestricted Net Assets 904,113.24
Net Income -37,317.30

Total Equity 866,795.94

TOTAL LIABILITIES & EQUITY 877,720.94

11:22 AM Ulster County Industrial Development Agency
07/01/20 Statement of Financial Position
Accrual Basis As of June 30, 2020

Page 1
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THE ERIOLE LAW FIRM 

WHITE PLAINS, N.Y. Phone: (845) 417-4267 
Facsimile: (845) 443-4010 

erioleesq@gmail.com 

KINGSTON, N.Y. 

____________________________________________________________________________________ 

July 1, 2020 INVOICE 20-06.1 

To:  
James Malcolm, UCIDA Chair 
Rose Woodworth, UCIDA Executive Director 

Billing Period: May 2020 

____________________________________________________________________________________ 

Date Service Hours @220 Due 

6-1 TC w/Special Counsel re deliverables for June meeting; tc Acting  Chair & 
Executive Director (ED) re status of outstanding matters, initiatives, follow up 
with County  

3.0 $660.00 

6-6 Prepare and attend tc w Chair, ED, and Lisa Berger re County synergies with IDA 
assistance and economic strategies 

1.5 $330.00 

6-9 Prepare and attend tc w Chair and ED re June meeting, agenda items, procedural 
requirements related to transition to new members, officers and Chair 

2.25 $495.00 

6-10 Initial research on open meetings law and communicate with JCOPE re same 2.25 $275.00 

6-12 TC CEO re preparation for June meeting and COVID relief working group meeting; 
review and consider comments and questions of Board re COVID relief issues; 
complete open meetings research re working groups, advise CEO and Chair 

2.5 $550.00 

6=15 Prepare and attend ZOOM call with COVID Relief Working Group; legal research 
re UTEP language, applicable law, rule, regulation and agency opinions 

(Courtesy Credit re COVID efforts) 

3.5 

(1.0) 

$770.00 

($220.00) 

6-25 Prepare and attend COVID Relief work group call 

(Courtesy Credit re COVID efforts) 

2.75 

(1.0) 

$605.00 

($220.00) 

6-26 Prepare and attend meeting with County Executive and team, Chair, CEO 1.5 $330.00 

6-29 Research clawback language triggers per law and policy in preparation for revised 
closing documents 

2.0 

6-30 TC CEO re meeting procedures re public comment given relevant Executive 
Orders 

0.25 $ 55.00 

Total 19. 5 $4,290.00 

Payment Due Upon Receipt 
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Pending Transaction List 

Deal Name Agency Action Status 

1. Wildberry Lodge LLC Public hearing resolution – 5.9.2018 Project applicant is completing SEQR process.  
UCIDA cannot take any action until SEQR 
process is complete. 

2. Ulster NH Realty LLC Application for Assignment of PILOT under 
consideration.  
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   PO Box 4265, Kingston, NY 12402 • ulstercountyida.com • 845-943-4600  

To: UCIDA/UCCRC Board 
 

From: Rose Woodworth, CEO 
Richard Jones, CFO 

 

Date: July 1, 2020 
 

Re: Economic Crisis Response 
 

Mini IDA Tax Inducements 
The group considered IDA tax  inducements for COVID mitigation related capital  improvement 
projects or general capital improvement projects under $1M with inducements of under $100K. 
It could not be used for normal operating expenses as  it would have to fall under the normal 
rules of the IDA. The advantage of this size project to the applicant is the statutory waiver of the 
Public Hearing. The Board would likely have to quickly set‐up a new matrix in recognition of the 
size of a project in this < $1M category.  All the other elements of inducements would still apply 
including the “but for”’ clause, added jobs, etc.  
 

After calculating the costs and incentives, the group determined that doing a mini inducement 
(at least right now) would not work: The “but for” would likely not be met, and the number of 
jobs added to the company as a result of the capital improvements was probably unrealistic or 
outweighed  savings we could provide.  In addition,  the waiving of  sales and/or mortgage  tax 
would not be a viable public policy given the extreme shortfall that Ulster County is facing.   
 

For now, this idea of mini IDA tax inducements was put aside.  
 

CRC/IDA Grants 
Grants from the IDA (now temporarily allowed under new  legislation) can be used for COVID‐
related PPE expenses or similarly explained uses  for businesses with  less than 50 employees. 
Grants  from  the CRC  can be  given  in accordance with  the best  interest of  the authority,  its 
mission, and the residents of Ulster County. 
 

The IDA currently has $840K in cash available and has anticipated annual expenses of $200K. The 
CRC currently has $640K and has anticipated annual expenses of $15K. Per NYS law, only the CRC 
is normally able to give grants, and this should be considered when deciding how much can be 
allocated towards this specific initiative. 
 

Of our 38 projects (and based on 2019 FTEs) ‐ Potentially, 15 would be able to get grants from 
the IDA, but only 8 are currently compliant; 23 would be able to get grants from the CRC, but 
only 14 are compliant. $5K grant per currently compliant project = $110K (leaving room for 76 
others at $2.5K each); $10K grant per currently compliant project = $220K (leaving room for 32 
others). 
 

Details for Board Consideration: 

 Ulster County companies only 

 Date of FTEs would be 2Q 2020. 

 Grants would be given after PPE is purchased. In cases of extreme hardship, the 

IDA/CRC could pay a business’s PPE vendor(s) directly. 

 Current projects in compliance (as determined by the 2019 annual reporting) would be 

eligible for $5K or $10K in grants. 

 Projects that are not in compliance AND all other businesses could receive up to $2.5K. 

 Maximum to be spent from IDA is $200K; Maximum to be spent from the CRC is $100K. 
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RESOLUTION AUTHORIZING ASSIGNMENT AND ASSUMPTION 
GOLDEN HILL ACQUISITION LLC PROJECT 

 
A regular meeting of Ulster County Industrial Development Agency (the “Agency”) was 

convened in public session at SUNY Ulster at Kingston located at 94 Marys Avenue in the City of 
Kingston, Ulster County, New York on June 10, 2020 at 9:00 o’clock a.m., local time. 
 

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

 
PRESENT: 
 

Faye Storms Vice Chair and Assistant Treasurer 
Richard O. Jones Treasurer 
Michael J. Ham Secretary 
James Malcolm Assistant Secretary 
Dr. Diane Eynon Member 
Orlando Reece Member 
Daniel Savona Member 

 
Each of the members present participated in the meeting telephonically pursuant to Executive Order No. 
202.1 issued by New York State Governor Andrew M. Cuomo, suspending provisions of Article 7 of the 
Public Officers Law that require public in-person access to public meetings and authorizing board 
members to participate in said meetings by conference call or similar service. 
 
ABSENT: 
 

  
 
AGENCY STAFF PRESENT INCLUDED THE FOLLOWING: 
 

Rose Woodworth Executive Director 
Joseph P. Eriole, Esq. Local Counsel 
A. Joseph Scott, III, Esq. Special Counsel 

 
The following resolution was offered by ________________, seconded by ________________, 

to wit: 
 

Resolution No. 0620-__ 
 

RESOLUTION CONSENTING TO AND AUTHORIZING THE EXECUTION AND 
DELIVERY OF CERTAIN DOCUMENTS WITH RESPECT TO THE ASSIGNMENT 
AND ASSUMPTION OF THE GOLDEN HILL ACQUISITION LLC PROJECT. 

 
WHEREAS, Ulster County Industrial Development Agency (the “Agency”) is authorized and 

empowered by the provisions of Chapter 1030 of the 1969 Laws of New York, constituting Title 1 of 
Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of New York, as 
amended (the “Enabling Act”) and Chapter 787 of the 1976 Laws of New York, as amended, (said 
Chapter and the Enabling Act being hereinafter collectively referred to as the “Act”) to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, equipping and 
furnishing of commercial, manufacturing, and warehousing facilities, among others, for the purpose of 
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promoting, attracting and developing economically sound commerce and industry to advance the job 
opportunities, health, general prosperity and economic welfare of the people of the State of New York, to 
improve their prosperity and standard of living, and to prevent unemployment and economic 
deterioration; and 

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

the Act to acquire, construct, reconstruct and install one or more “projects” (as defined in the Act) or to 
cause said projects to be acquired, constructed, reconstructed and installed, and to convey said projects or 
to lease said projects with the obligation to purchase; and  
 

WHEREAS, pursuant to a closing on June 26, 2013 (the “Closing”), the Agency entered into a 
lease agreement dated as of June 1, 2013 (the “Lease Agreement”) by and between the Agency and 
Golden Hill Acquisition, LLC (the “Current Company”) in connection with a project (the “Project”) 
consisting of the following: (A)(1) the acquisition of an interest in an approximately 20 acre parcel of 
land located at 99 Golden Hill Drive in the City of Kingston, Ulster County, New York (the “Land”), 
including the existing improvements located thereon consisting of a 3-story building containing 
approximately 155,000 square feet of space (the “Facility”), (2) the reconstruction and renovation of the 
Facility, and (3) the acquisition and installation therein and thereon of certain machinery and equipment 
(the “Equipment”) (the Land, the Facility and the Equipment being collectively referred to as the “Project 
Facility”), all of the foregoing to be owned by the Current Company and leased to Golden Hill Planning 
Corporation, an affiliate of the Current Company, and operated as an approximately 280-bed nursing care 
facility providing continual nursing care, including physical therapy, other rehabilitation services and 
certain clinical services and other directly and indirectly related activities; (B) the granting of certain 
“financial assistance” (within the meaning of Section 854(14) of the Act) with respect to the foregoing, 
including potential exemptions from sales taxes, real property transfer taxes, mortgage recording taxes 
and real estate taxes (collectively, the “Financial Assistance”); and (C) the lease of the Project Facility to 
the Current Company pursuant to the Lease Agreement; and 

 
WHEREAS, simultaneously with the execution and delivery of the Lease Agreement, (A) the 

Current Company executed and delivered to the Agency (1) a certain lease to agency dated as of June 1, 
2013 (the “Underlying Lease”) by and between the Current Company, as landlord and the Agency, as 
tenant, pursuant to which the Current Company leased to the Agency the Land and all improvements now 
or hereafter located on the land (collectively, the “Premises”) for a lease term ending on December 31, 
2039, and (2) a bill of sale dated as of June 1, 2013 (the “Bill of Sale to Agency”), which conveyed to the 
Agency all right, title and interest of the Current Company in the Equipment, (B) the Current Company 
and the Agency executed and delivered a payment in lieu of tax agreement dated as of June 1, 2013 (the 
“Payment in Lieu of Tax Agreement”) by and between the Agency and the Current Company, pursuant to 
which the Current Company agreed to pay certain payments in lieu of taxes with respect to the Project 
Facility, (C) the Agency filed with the assessor and mailed 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 Property Services Form 412-a (the form required to be filed by the Agency in 
order for the Agency to obtain a real property tax exemption with respect to the Project Facility under 
Section 412-a of the Real Property Tax Law) (the “Real Property Tax Exemption Form”) relating to the 
Project Facility and the Payment in Lieu of Tax Agreement, (D) the Agency executed and delivered to the 
Current 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 filed with 
the New York State Department 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”) (collectively, with the Lease Agreement, the “Basic 
Documents”); and 
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WHEREAS, pursuant to an application (the “Application”) submitted to the Agency by Ulster 
NH Realty LLC, a limited liability company organized and existing under the laws of the State of 
Delaware (the “New Company”), the Agency was notified that the Current Company desires to convey 
the Project Facility and its interests in the Basic Documents to the New Company and, in connection with 
such conveyance, provide for the assignment of the Basic Documents from the Current Company to the 
New Company, as described in the Application (the “Assignment”); and 

 
WHEREAS, the Lease Agreement provides that the Current Company is prohibited from selling, 

leasing, transferring or otherwise conveying any part of the Project Facility without the prior written 
consent of the Agency; and 
 

WHEREAS, in connection with the conveyance of the Project Facility, the Current Company and 
the New Company have requested (the “Request”) that the Agency execute documents providing for the 
following (the “Conveyance and Assignment Documents”): the consent by the Agency of the conveyance 
of the Project Facility and the assignment and assumption of the Basic Documents from the Current 
Company to the New Company; and 
 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B of the 
Consolidated Laws of New York, as amended (the “SEQR Act”) and the regulations adopted pursuant 
thereto by the Department of Environmental Conservation of the State of New York, being 6 NYCRR 
Part 617, as amended (the “Regulations” and collectively with the SEQR Act, “SEQRA”), the Agency 
must satisfy the requirements contained in SEQRA prior to making a final determination whether to 
proceed with the execution and delivery of the Conveyance and Assignment Documents; and 
 

WHEREAS, pursuant to SEQRA, the Agency has reviewed the Request and the Application in 
order to make a determination as to whether the execution and delivery of the Conveyance and 
Assignment Documents is subject to SEQRA, and it appears that the Request is not an “Action” under 
SEQRA; 

 
NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF ULSTER COUNTY 

INDUSTRIAL DEVELOPMENT AGENCY, AS FOLLOWS: 
 

Section 1. Based upon an examination of the Request, the Agency hereby makes the 
following determinations: 

 
(A) Pursuant to SEQRA, the approval of the Request is not an “Action” under 

SEQRA and therefore is not subject to SEQRA review by the Agency. 
 

(B) The Agency will not be granting any mortgage recording tax exemption relating 
to the Request. 

 
(C) That since compliance by the Agency with the Request will not result in the 

Agency providing more than $100,000 of “financial assistance” (as such quoted term is defined in 
the Act) to the Purchaser, Section 859-a of the Act does not require a public hearing to be held 
with respect to the Request. 
 
Section 2. The Agency hereby approves (A) the assignment to, and assumption by, the New 

Company of all of the Current Company’s interest in the Project Facility, and the Basic Documents, 
including but not limited to the benefits of the Lease Agreement and the Payment in Lieu of Tax 
Agreement, and (B) the assumption by the Current Company of all obligations of the Current Company 
under the Basic Documents pursuant to the Assignment and Assumption; subject in each case, however to 
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the following conditions: (1) receipt of confirmation that all real property taxes and payments in lieu of 
taxes required by the Project have been satisfied; (2) evidence of current certificates of insurance 
acceptable to the Agency; (3) receipt of confirmation from Agency counsel that no modifications shall 
result from the Request that result in any new tax relief for the Project (such as an extension of the term, 
increase in abatement or change in the Payment in Lieu of Tax Agreement); (4) approval by Special 
Counsel and Local Counsel to the Agency of the form of the Conveyance and Assignment Documents to 
be executed by the Agency in connection with the Request; (5) receipt by the Agency of its administrative 
fee relating to the Assignment, and all fees and expenses incurred by the Agency with respect to the 
Assignment, including the fees and expenses incurred by Agency Special Counsel and Local Counsel 
with respect thereto; (5) the execution and delivery of a Uniform Agency Project Agreement in form 
acceptable to the Agency (collectively, with the Conveyance and Assignment Documents, the “Assigned 
Documents”), and (6) the following additional conditions:  _____________________. 

 
Section 3. Subject to (A) satisfaction of the conditions contained in Section 2 hereof, 

including the condition that no modifications provide any new tax relief for the Project (such as an 
extension of the term, increase in abatement or change in the Payment in Lieu of Tax Agreement); and 
(B) the execution and delivery of the Assigned Documents by the other parties thereto, the Chairman (or 
Vice Chairman) of the Agency is hereby authorized, on behalf of the Agency, to execute and deliver the 
Assigned Documents, and, where appropriate, the Secretary (or Assistant Secretary) of the Agency is 
hereby authorized to affix the seal of the Agency thereto and to attest the same, all in substantially the 
forms thereof approved by Special Counsel and Local Counsel to the Agency, with such changes, 
variations, omissions and insertions as the Chairman (or Vice Chairman) shall approve, the execution 
thereof by the Chairman (or Vice Chairman) to constitute conclusive evidence of such approval. 

 
Section 4. The officers, employees and agents of the Agency are hereby authorized and 

directed for and in the name and on behalf of the Agency to do all acts and things required or provided for 
by the provisions of the Request and the Assignment, and to execute and deliver all such additional 
certificates, instruments and documents, to pay all such fees, charges and expenses and to do all such 
further acts and things as may be necessary or, in the opinion of the officer, employee or agent acting, 
desirable and proper to effect the purposes of the foregoing Resolution and to cause compliance by the 
Agency with all of the terms, covenants and provisions of the Request. 
 

Section 5. This Resolution shall take effect immediately. 
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The question of the adoption of the foregoing Resolution was duly put to a vote on roll call, 

which resulted as follows: 
 
Faye Storms VOTING __________ 
Richard O. Jones VOTING __________ 
Michael J. Ham VOTING __________ 
James Malcolm VOTING __________ 
Dr. Diane Eynon VOTING __________ 
Orlando Reece VOTING __________ 
Daniel Savona VOTING __________ 

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

I, the undersigned (Assistant) Secretary of Ulster County Industrial Development Agency (the 
“Agency”), DO HEREBY CERTIFY that I have compared the foregoing annexed extract of the minutes 
of the meeting of the members of the Agency, including the Resolution contained therein, held on June 
10, 2020 with the original thereof on file in my office, and that the same is a true and correct copy of said 
original and of such Resolution contained therein and of the whole of said original so far as the same 
relates to the subject matters therein referred to. 
 

I FURTHER CERTIFY that (A) all members of the Agency had due notice of said meeting; 
(B) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public Officers Law (the 
“Open Meetings Law”) except as modified by Executive Order 202.1, said meeting was open to the 
general public, and due notice of the time and place of said meeting was duly given in accordance with 
such Open Meetings Law; and (D) there was a quorum of the members of the Agency present, either in-
person or appearing telephonically in accordance with Executive Order 202.1, throughout said meeting. 
 

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

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the Agency this 
_____ day of June, 2020. 
 
 
 

_____________________________________ 
(Assistant) Secretary 

 
 
 
(SEAL) 
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DRAFT FOR DISCUSSION PURPOSES ONLY 
DATED:  MAY 29, 2020 
 
 
  
 
 
 

ULSTER COUNTY INDUSTRIAL DEVELOPMENT AGENCY 
 
 

AND 
 
 

ULSTER NH REALTY LLC 
 
 

_________________________________________________ 
 
 

UNIFORM AGENCY PROJECT AGREEMENT 
 

_________________________________________________ 
 
 

DATED AS OF JUNE 1, 2020 
 

_________________________________________________ 
 
 
 

RELATING TO FINANCIAL ASSISTANCE GRANTED BY THE 
AGENCY WITH RESPECT TO A CERTAIN PROJECT LOCATED 
AT 99 GOLDEN HILL DRIVE IN THE CITY OF KINGSTON, 
ULSTER COUNTY, NEW YORK. 
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UNIFORM AGENCY PROJECT AGREEMENT  
 
 

THIS UNIFORM AGENCY PROJECT AGREEMENT dated as of June 1, 2020 (the “Uniform 
Agency Project Agreement”) by and between ULSTER COUNTY INDUSTRIAL DEVELOPMENT 
AGENCY, a public benefit corporation organized and existing under the laws of the State of New York 
(the “State”) having an office for the transaction of business located at P.O. Box 4265, Kingston, New 
York (the “Agency”) and ULSTER NH REALTY LLC, a limited liability company organized and 
existing under the laws of the State of Delaware having an office for the transaction of business located at 
97 Morton Street, Brooklyn, New York (the “Company”); 
 

WITNESSETH: 
 

WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New York (the 
“Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969 of the 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 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 properties, 
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 opportunities, 
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 787 of the Laws of 1976 of the State (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 opportunities, health, general prosperity and economic welfare of the people of the State 
and improve their standard of living; and 

 
WHEREAS, pursuant to a closing on June 26, 2013 (the “Closing”), the Agency entered into a 

lease agreement dated as of June 1, 2013 (the “Lease Agreement”) by and between the Agency and the 
Golden Hill Acquisition LLC (the “Original Company”) in connection with a project (the “Project”) 
consisting of the following: (A)(1) the acquisition of an interest in an approximately 20 acre parcel of 
land located at 99 Golden Hill Drive in the City of Kingston, Ulster County, New York (the “Land”), 
including the existing improvements located thereon consisting of a 3-story building containing 
approximately 155,000 square feet of space (the “Facility”), (2) the reconstruction and renovation of the 
Facility, and (3) the acquisition and installation therein and thereon of certain machinery and equipment 
(the “Equipment”) (the Land, the Facility and the Equipment being collectively referred to as the “Project 
Facility”), all of the foregoing to be owned by the Original Company and leased to Golden Hill Planning 
Corporation, an affiliate of the Original Company, and operated as an approximately 280-bed nursing care 
facility providing continual nursing care, including physical therapy, other rehabilitation services and 
certain clinical services and other directly and indirectly related activities; (B) the granting of certain 
“financial assistance” (within the meaning of Section 854(14) of the Act) with respect to the foregoing, 
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including potential exemptions from sales taxes, real property transfer taxes, mortgage recording taxes 
and real estate taxes (collectively, the “Financial Assistance”); and (C) the lease of the Project Facility to 
the Original Company pursuant to the Lease Agreement; and 

 
WHEREAS, simultaneously with the execution and delivery of the Lease Agreement, (A) the 

Original Company executed and delivered to the Agency (1) a certain lease to agency dated as of June 1, 
2013 (the “Underlying Lease”) by and between the Original Company, as landlord and the Agency, as 
tenant, pursuant to which the Original Company leased to the Agency the Land and all improvements 
now or hereafter located on the land (collectively, the “Premises”) for a lease term ending on December 
31, 2039, and (2) a bill of sale dated as of June 1, 2013 (the “Bill of Sale to Agency”), which conveyed to 
the Agency all right, title and interest of the Original Company in the Equipment, (B) the Original 
Company and the Agency executed and delivered a payment in lieu of tax agreement dated as of June 1, 
2013 (the “Payment in Lieu of Tax Agreement”) by and between the Agency and the Current Company, 
pursuant to which the Original Company agreed to pay certain payments in lieu of taxes with respect to 
the Project Facility, (C) the Agency filed with the assessor and mailed 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 Property Services Form 412-a (the form required to be filed by 
the Agency in order for the Agency to obtain a real property tax exemption with respect to the Project 
Facility under Section 412-a of the Real Property Tax Law) (the “Real Property Tax Exemption Form”) 
relating to the Project Facility and the Payment in Lieu of Tax Agreement, (D) the Agency executed and 
delivered to the Original 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 filed with the New York State Department 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”) (collectively, with the Lease 
Agreement, the “Basic Documents”); and 

 
WHEREAS, on or about June ___, 2020, the Agency, the Original Company and the Company 

entered into an assignment and assumption agreement dated as of June 1, 2020 (the “Assignment and 
Assumption Agreement”), whereby the Original Company assigned the Project Facility and the interests 
of the Original Company in the Basic Documents to the Company; and 

 
WHEREAS, (A) the Agency has established certain policies allowing denial of Financial 

Assistance to any project which does not deliver the public benefits promised at the time said project was 
approved by the Agency (the “Public Benefits”), (B) the Agency is unwilling to grant Financial 
Assistance to a project unless the beneficiary of such project agrees that the amount of Financial 
Assistance to be received by such beneficiary with respect to such project shall be contingent upon, and 
shall bear a direct relationship to, the success or lack of success of such project in delivering the promised 
Public Benefits, and (C) the Agency has created this Uniform Agency Project Agreement in order to 
establish the conditions under which the Agency will be entitled to recapture some or all of the Financial 
Assistance that has been granted to the Company under the Basic Documents if the Project is 
unsuccessful in whole or in part in delivering the promised Public Benefits; and 
 

WHEREAS, the Company desires to receive certain 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 parties 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; 
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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 forth in the Lease Agreement. The following words and terms used in this 
Uniform Agency Project Agreement shall have the respective meanings set forth below unless the context 
or use indicates another or different meaning or intent. 
 

“Application” means the application submitted by the Company to the Agency in May, 2020, 
with respect to the Project, a copy of which is attached as Schedule D, in which the Company 
(A) described the Project, (B) requested that the Agency grant certain Financial Assistance with respect to 
the Project, and (C) indicated the Public Benefits that would result from approval of the Project by the 
Agency. 
 

“Basic Documents” shall have the meaning set forth in the Lease Agreement, and includes this 
Uniform Agency Project Agreement. 
 

“Completion Date” means the earlier to occur of (A)  such date as shall be certified by the 
Company to the Agency as the date of completion of the Project pursuant to Section 4.2 of the Lease 
Agreement, or (B) such earlier date as shall be designated by written communication from the Company 
to the Agency as the date of completion of the Project. 
 

“Contract Employee” means (A) a full-time, private-sector employee (or self-employed 
individual) that is not on the Company’s payroll but who has worked for the Company at the Project 
Facility for a minimum of 35 hours per week for not less than 4 consecutive weeks providing services that 
are similar to services that would otherwise be performed by a Full Time Equivalent Employee, or 
(B) 2 part-time, private-sector employees (or self-employed individuals) that are not on the Company’s 
payroll but who have worked for the Company at the Project Facility for a combined minimum of 35 
hours per week for not less than 4 consecutive weeks providing services that are similar to services that 
would otherwise be performed by a Full Time Equivalent Employee. 
 

“Conveyance Documents” shall have the meaning set forth in the Lease Agreement. 
 

“Equipment” shall have the meaning set forth in the Lease Agreement. 
 

“Facility” shall have the meaning set forth in the Lease Agreement. 
 

“Financial Assistance” means exemptions from certain real property taxes, as more particularly 
described in the Basic Documents. 
 

“Full Time Equivalent Employee” means (A) a full-time, permanent, private-sector employee on 
the Company’s payroll, who has worked at the Project Facility for a minimum of 35 hours per week for 
not less than 4 consecutive weeks and who is entitled to receive the usual and customary fringe benefits 
extended by the Company to other employees with comparable rank and duties; or (B) two part-time, 
permanent, private-sector employees on Company’s payroll, who have worked at the Project Facility for a 
combined minimum of 35 hours per week for not less than 4 consecutive weeks and who are entitled to 
receive the usual and customary fringe benefits extended by the Company to other employees with 
comparable rank and duties; or (C) a Contract Employee.  
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“Land” means an approximately 20 acre parcel of land located at 99 Golden Hill Drive in the City 
of Kingston, Ulster County, New York. 
 

“Lease Agreement” means the lease agreement dated as of June 1, 2013 by and between the 
Agency, as landlord, and the Original Company, as tenant, pursuant to which, among other things, the 
Agency leased the Project Facility to the Original Company, as said lease agreement may be amended or 
supplemented from time to time. 
 

“Payment in Lieu of Tax Agreement” means the payment in lieu of tax agreement dated as of 
June 1, 2013 by and between the Agency and the Original Company, pursuant to which the Original 
Company 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. 
 

“Project” shall have the meaning set forth in the Lease Agreement. 
 

“Project Facility” means, collectively, the Land, the Facility, and the Equipment. 
 

“Recapture Events” shall mean the following: 
 

(1) [RESERVED]; 
 

(2) failure by the Company to meet at least eighty percent (80%) of the Employment 
Level requirements contained in Section 3.02(E) hereof and in the Application; 

 
(3) liquidation of substantially all of the Company’s operating assets and/or cessation 

of substantially all of the Company’s operations; 
 

(4) relocation of all or substantially all of Company’s operations at the Project 
Facility to another site, or the sale, lease or other disposition of all or substantially all of the 
Project Facility; 

 
(5) transfer of jobs equal to at least fifteen percent (15%) of the Company’s 

Employment Level out of Ulster County, New York; 
 
(6) failure by the Company to comply with the annual reporting requirements or to 

provide the Agency with requested information; 
 

(7) sublease of all or part of the Project Facility in violation of the Basic Documents; 
 

(8) a change in the use of the Project Facility, other than as an outpatient radiation 
cancer treatment center and support areas and any directly or indirectly related activities and other 
directly and indirectly related uses;  

 
(9) [RESERVED]; or 
 
(10) any representation or warranty made by the Company in this Uniform Agency 

Project Agreement or in any other Basic Document proves to have been false at the time it was 
made. 

 
“Recapture Period” means an approximately twenty (20) year period ending on December 31, 

2039. 
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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 Articles 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 part of this Uniform Agency Project 
Agreement nor affect its meaning, construction or effect; and 
 

(E) any certificates, 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, 
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, warrant, 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 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 part 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 carry out all the covenants and obligations on its 
part to be performed under and pursuant to this Uniform Agency Project Agreement. By proper corporate 
action on the part of its members, the Agency 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 Agency is not prohibited from entering into this Uniform Agency Project 
Agreement and discharging and performing all covenants and obligations on its part 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 court or other agency or authority 
of government, or any agreement or instrument to which the Agency is a party 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 Delaware, is duly authorized to do business in the State 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 carry out the transactions contemplated hereby and to perform and carry out all covenants 
and obligations on its part to be performed under and pursuant to this Uniform Agency Project 
Agreement, and by proper action of its Members has been duly authorized to execute, deliver and perform 
this Uniform Agency Project Agreement. 
 

(B) Authorization. The Company is authorized and has the power under its Articles 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 part to be performed under and pursuant to this Uniform Agency Project 
Agreement. By proper action of its Members, 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 part 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 

33 of 120

DRAFT



 

 
- 8 - 

000161.00410 Business 19768492v1 

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, 
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, mortgage, loan agreement, other evidence of 
indebtedness or any other agreement or instrument to which the Company is a party or by which it or any 
of its property 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 part 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 property 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 part 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 
certified to the Agency employment information with respect to the Project Facility, and the operations of 
the Company. In reliance on the certifications 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:   N/A 
 
(2)  a mortgage recording tax exemption:  N/A 
 
(3)  a real property tax exemption:   $__________ 

 
(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: 

 
(1) That the Project is described as follows:  (a) the acquisition of an interest in an 

approximately 20 acre parcel of land located at 99 Golden Hill Drive in the City of Kingston, 
Ulster County, New York (the “Land”), including the existing improvements located thereon 
consisting of a 3-story building containing approximately 155,000 square feet of space (the 
“Facility”), (b) the reconstruction and renovation of the Facility, and (c) the acquisition and 
installation therein and thereon of certain machinery and equipment (the “Equipment”) (the Land, 
the Facility and the Equipment being collectively referred to as the “Project Facility”), all of the 
foregoing to be owned by the Current Company and leased to Golden Hill Planning Corporation, 
an affiliate of the Current Company, and operated as an approximately 280-bed nursing care 
facility providing continual nursing care, including physical therapy, other rehabilitation services 
and certain clinical services and other directly and indirectly related activities. 
 

(2) That the Project will furnish the following benefits to the residents of Ulster 
County, New York (the “Public Benefits”): the provision of nursing care services to the residents 
of Ulster County. 

 
(C) Payment in Lieu of Tax Agreement. A copy of the Payment in Lieu of Tax Agreement is 

attached as Schedule C. The attached Payment in Lieu of Tax Agreement describes the dates the 
payments in lieu of taxes 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. 

 
(E) Application. The Company represents and warrants that the information contained in the 

Application is true and correct. 
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SECTION 3.02. COMPANY AGREEMENTS. The Company hereby agrees as follows: 
 

(A) Filing – Closing Date. To file with the Agency, prior to the execution of this Uniform 
Agency Project Agreement, an employment plan, based on the employment projections contained in the 
Application, regarding the number of people expected to be employed at the Project Facility and certain 
other matters, in substantially the form attached as Exhibit F to the Lease Agreement. 

 
(B) Filing – Annual. To file with the Agency, on an annual basis, within sixty (60) days after 

the end of each calendar year, a report regarding the number of people employed at the Project Facility 
and certain other matters as required under Applicable Law, an annual status report (the “Annual Status 
Report,” in substantially the form attached hereto as Schedule E). 

 
(C) Employment Listing. To list new employment opportunities created as a result of the 

Project with the following entities (hereinafter, the “OET Entities”): (1) the New York State Department 
of Labor Community Services Division and (2) the Ulster County Office of Employment and Training, 
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 Partnership Act was repealed effective June 1, 2000, and has been 
supplanted by the Workplace Investment Act of 1998 (P.L. No. 105-220)).   

 
(D) Employment Consideration. Except as otherwise provided by collective bargaining 

agreement, the Company agrees, where practicable, to first consider for such new employment 
opportunities persons eligible to participate in federal job training partnership programs who shall be 
referred by the OET Entities.  
  

(E) Employment Level. (1)  To maintain, or cause to be maintained, as described in the 
Application, the following employment level (the “Employment Level”) during the term of the Uniform 
Agency Project Agreement: 

 
Year Total Employees 

2020 and thereafter 276 Full Time Equivalent Employees 
 
(2) (a) To verify that the Employment Level is being achieved at the Project 

Facility and the information contained in the Annual Status Report, the Company is required to 
submit, or cause to be submitted, within sixty (60) days after the end of each calendar year: a 
form NYS-45 as of the last payroll date in the month of December (the “Quarterly Report,” a 
copy of which is attached hereto as Schedule A and, together with the Annual Status Report 
described in Section 3.02(B) above, being collectively referred to as the “Employment 
Affidavits”) or some other form that is explicitly approved by the Agency.  Full Time Equivalent 
Employees for each calendar year during the term of this Uniform Agency Project Agreement 
shall be the number reported in the Employment Affidavits delivered by the Company pursuant 
to Section 3.02(B) and this Section 3.02(E)(2). 

 
(b) In the event that some or all of the Full Time Equivalent Employees 

employed at the Project Facility constitute Contract Employees, it shall be the 
responsibility of the Company to deliver, or cause to be delivered, the Quarterly Reports 
of the employers relating to such Contract Employees. The Company hereby agrees to 
provide such Quarterly Reports in accordance with the terms contained in Section 
3.02(E)(2)(a) above. 
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(F) Non-Discrimination. (1) At all times during the term of this Uniform Agency Project 

Agreement, the Company shall not discriminate against any employee or applicant for employment 
because of race, color, creed, age, sex or national origin. The Company shall use its best efforts to ensure 
that employees and applicants for employment with the Company or any subtenant of the Project Facility 
are treated without regard to their race, color, creed, age, sex, or national origin. As used herein, the term 
“treated” shall mean and include, without limitation, the following:  recruited, whether by advertising or 
other means; compensated, whether in the form of rates of pay or other forms of compensation; selected 
for training, including apprenticeship; promoted; upgraded; downgraded; demoted; transferred; laid off; 
and terminated. 
 

(2) The Company agrees that, in all solicitations or advertisements for employees 
placed by or on behalf of the Company during the term of this Uniform Agency Project 
Agreement, the Company will state in substance that all qualified applicants will be considered 
for employment without regard to race, color, creed or national origin, age or sex. 

 
(G) PILOT Reporting. Within sixty (60) days after the end of each calendar year, the 

Company shall furnish to the Agency a certificate of an Authorized Representative of the Company 
stating that all payment in lieu of tax payments for the prior calendar year have been paid on time.  In the 
event that such payments have not been paid on time, the Company shall certify as to the nature and 
period of non-payment and what action the Company has taken or proposes to take with respect 
compliance with future payment requirements. 

 
(H) Access to the Project Facility. As provided in Section 8.3 of the Lease Agreement, the 

Company agrees that the Agency and its duly authorized agents shall have the right at all reasonable 
times, upon at least twenty-four (24) hours prior written notice, except in the case of an emergency, to 
enter upon and to examine and inspect the Project Facility for the purpose of confirming the information 
and certificates provided by the Company pursuant to this Uniform Agency Project Agreement. 

 
(I) Annual Administrative Fee.   To pay, on January 1 of each year during the term of this 

Uniform Agency Project Agreement, an amount equal to $___________ as the Agency annual 
administrative fee. 
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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 of the covenants, conditions or 
agreements on the part of the Company in this Uniform Agency Project Agreement and the 
continuance thereof for a period of thirty (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 thirty (30) day period, the failure of the Company to commence to cure within such 
thirty (30) day period and to prosecute the same with due diligence. 

 
(2) The occurrence of an “Event of Default” under any other Basic Document. 

 
(3) Any representation or warranty made by the Company herein or in any other 

Basic Document proves to have been materially 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 5.3 of the Lease Agreement, and (b) all other payments due under this Uniform 
Agency Project Agreement or any of the other Basic 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 the 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. RECAPTURE OF FINANCIAL ASSISTANCE. (A) General. Upon the occurrence of a 
Recapture Event that occurs during the Recapture Period, the Agency may require the Company to 
provide for the recapture of the project financial assistance provided as of the date of determination (the 
“Project Financial Assistance”), all in accordance with the terms of this Section 4.03. The Company 
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hereby agrees, if requested by the Agency, to pay within thirty (30) days to the Agency the recapture of 
the Project Financial Assistance, as provided in this Section 4.03. 
 

(B) Project Financial Assistance to be Recaptured. The Project Financial Assistance to be 
recaptured, as adjusted by the provisions of Section 4.03(C) below, by the Agency  from the Company 
upon the occurrence of a Recapture Event during a Recapture Period shall be an amount equal to a 
percentage (as provided in subsection (C) below) multiplied by the sum of the following: 
 

(1) [RESERVED]; 
 

(2) [RESERVED]; and 
 

(3) the difference between the amount of the payment in lieu of tax payments paid by 
the Company under the Payment in Lieu of Tax Agreement and the amount of the general real 
property ad valorem taxes that would have been payable by the Company to the Taxing Entities if 
the Project Facility was privately owned by the Company and not deemed owned or under the 
jurisdiction and control of the Agency. 

 
(C) Amount of Project Financial Assistance to be Recaptured. Upon the occurrence of a 

Recapture Event, the Company shall pay to the Agency the following amounts as recapture:  
 

Year Amount of Recapture 
2020 2025 100% of the Project Financial Assistance 
2026-2030 50% of the Project Financial Assistance 
2031-2035 25% of the Project Financial Assistance 
2036-2039 10% of the Project Financial Assistance 

 
(D) Redistribution of Project Financial Assistance to be Recaptured. Upon the receipt by the 

Agency of any amount of Project Financial Assistance pursuant to this Section 4.03, the Agency shall 
redistribute such amount within thirty (30) days of such receipt to the Taxing Entity that would have 
received such amount but for the granting by the Agency of the Project Financial Assistance. 

 
(E) Survival of Obligations. The Company acknowledges that the obligations of the 

Company in this Section 4.03 shall survive the conveyance of the Project Facility to the Company and the 
termination of the Lease Agreement. 

 
(F) Agency Review of Recapture Determination. The Agency’s determination to recapture 

all or a portion of the Project Financial Assistance shall be made by the Agency after an evaluation of the 
criteria for recapture set forth in the Agency’s “Enforcement of Agency Projects Policy” as in effect as of 
the Closing Date (a copy of which policy is attached hereto as Schedule B). If the Agency determines that 
a Recapture Event has occurred, it shall give notice of such determination to the Company. The Company 
shall have thirty (30) days from the date the notice is deemed given to submit a written response to the 
Agency's determination and to request a written and/or oral presentation to the Agency why the proposed 
recapture amount should not be paid to the Agency. The Company may make its presentation at a meeting 
of the Agency. The Agency shall then vote on a resolution recommending (i) a termination of Financial 
Assistance, (ii) a recapture of Financial Assistance, (iii) both a termination and a recapture of Finance 
Assistance, (iv) a modification of the Financial Assistance or (v) no action. 
 
SECTION 4.04. LATE PAYMENTS. (A) One Month. If the Company shall fail to make any payment 
required by this Uniform Agency Project Agreement within thirty days of the date that written notice of 
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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 thirty days after 
such notice, the Company’s obligation to make the payment so in default shall continue as an obligation 
of the 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 (1%) 
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 4.05. 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 part 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 exercising 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 necessary 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 party 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. 

40 of 120

DRAFT



 

 
- 15 - 

000161.00410 Business 19768492v1 

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 
December 31, 2039. 
 
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 
parties 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 (1) 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 certified mail, postage prepaid, return 
receipt requested, property addressed), or (4) when delivered by such other means as shall provide the 
sender with documentary 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, certificates and other communications 
hereunder shall be delivered are as follows: 
 

IF TO THE COMPANY: 
 

Ulster NH Realty LLC 
97 Morton Street 
Brooklyn, New York 11249 
Attention:  Solomon Klein, Manager 

 
WITH A COPY TO: 
 
Novack Burnbaum Crystal LLP 
675 Third Avenue, Floor 8 
New York, New York 10017 
Attention:  Elliot Lee, Esq. 
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IF TO THE AGENCY: 

 
Ulster County Industrial Development Agency 
P.O. Box 4265 
Kingston, New York 12402 
Attention:  Chairman 

 
WITH A COPY TO: 

 
Eriole Law Firm 
P.O. Box 7281 
Albany, New York 12224 
Attention:  Joseph P. Eriole, Esq. 
 
and 
 
Hodgson Russ LLP 
677 Broadway, Suite 301 
Albany, New York 12207 
Attention: A. Joseph Scott, III, Esq. 

 
(C) Change of Address. The Agency and the Company may, by notice given hereunder, 

designate any further 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 court of competent jurisdiction, such article, 
section, subdivision, paragraph, sentence, clause, phrase, provision or portion 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 of the State. 
 
SECTION 5.10.  SURVIVAL OF OBLIGATIONS.  The obligations of the 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 reports after such termination shall be made upon demand of the party 
to whom such filings and reports are due. 
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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. 
 

ULSTER COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

 
 

BY: _________________________________________  
(Vice) Chairman 

 
 

ULSTER NH REALTY LLC 
 
 

 
BY: _________________________________________  

Authorized Officer 
 
 

 
 

SPECIAL PROJECT CERTIFICATION 
 

As required under Section 859-a(6) of the Act, the Company hereby certifies, under penalty of 
perjury, that the Company is in substantial compliance with all local, state and federal tax, worker 
protection and environmental laws, rules and regulations. 
 

ULSTER NH REALTY LLC 
 

 
 

BY:_______________________________ 
 Authorized Officer 
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STATE OF NEW YORK ) 
 ) ss.: 
COUNTY OF ULSTER ) 

On the ____ day of June, in the year 2020, before me, the undersigned, 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 upon behalf of which the individual acted, executed the instrument. 
 

 
_____________________________________ 

Notary Public 
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STATE OF NEW YORK ) 
 ) ss.: 
COUNTY OF _________ ) 

On the _____ day of June, in the year 2020, before me, the undersigned, 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 upon behalf of which the individual acted, executed the instrument. 
 
 

____________________________________ 
Notary Public 
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SCHEDULE A 
 

NYS-45 
QUARTERLY REPORT 
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SCHEDULE B 
 

POLICY RESPECTING UNIFORM CRITERIA FOR THE 
EVALUATION OF PROJECTS 

 
 
SECTION 1. PURPOSE AND JUSTIFICATION. (A) The purpose of this Policy is to provide the 
uniform criteria to be utilized by Ulster County Industrial Development Agency (the “Agency”) to 
evaluate and select projects from each category of eligible projects for which the Agency can provide 
financial assistance.  
 

(B) The Agency was created pursuant to Section 923 of Title 2 of Article 18-A of the General 
Municipal Law and Title 1 of Article 18-A the General Municipal Law (collectively, the “Act”) for the 
purpose of promoting employment opportunities for, and the general prosperity and economic welfare of, 
residents of Ulster County, New York (the “County”) and the State of New York (the “State”). Under the 
Act, the Agency was created in order to advance the job opportunities, health, general prosperity, and 
economic welfare of the residents of the County and of the State. 
 

(C) Chapter 563 of the Laws of 2015, effective June 15, 2016 (the “Reform Legislation”), 
requires each industrial development agency to adopt an assessment of all material information included 
in connection with an application for financial assistance, as necessary to afford a reasonable basis for the 
decision by an industrial development agency to provide financial assistance for a project. 
 
SECTION 2. ELIGIBLE PROJECT CATEGORIES. The Agency may provide financial assistance to any 
“project,” as defined in Section 854 of the Act. 
 
SECTION 3. UNIFORM CRITERIA. (A) The following general uniform criteria will apply to all 
categories of eligible projects: (1) Extent to which a project will create or retain jobs; (2) Estimated value 
of tax exemptions; (3) Amount of private sector investment; (4) Likelihood of project being accomplished 
in a timely fashion; (5) Extent of new revenue provided to local taxing jurisdictions; (6) Any additional 
public benefits; and (7) Local labor construction jobs. 
 

(B)  The following additional criteria may apply to warehousing and research projects: 
(1) wage rates (above median for County); (2) in County purchases (% of purchases from local vendors); 
(3) supports local businesses or clusters; (4) retention or flight risk; and (5) provides capacity to meet 
County demand or shortage. 
 

(C) The following additional criteria may apply to commercial projects: (1) regional wealth 
creation (% of sales/customers outside of the County); (2) located in a highly distressed census tract; 
(3) alignment with local planning and development efforts; (4) promotes walkable community areas; 
(5) elimination or reduction in blight; (6) proximity/support of regional tourism attractions/facilities; 
(7) local or County official support; (8) building or site has historic designation; and (9) provides 
brownfield remediation. 

 
SECTION 4: REMOVAL OR ABANDONMENT. If the proposed project involves the removal or 
abandonment of a facility or plant within the state, the Agency will notify the chief executive officer or 
officers of the municipality or municipalities in which the facility or plant was located. 
 
SECTION 5. EFFECTIVE DATE. This policy shall be effective with respect to any project undertaken 
by the Agency after the date of approval of this Policy. 
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SCHEDULE C 
 

COPY OF PAYMENT IN LIEU OF TAX AGREEMENT 
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SCHEDULE D 
 

COPY OF APPLICATION 
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SCHEDULE E 
 

ANNUAL STATUS REPORT 
 
 

February __, 20__ 
 
 
Re: New Project Verification  
 
Dear: 
 
Ulster County Industrial Development Agency (the “Agency”) is currently providing assistance in 
connection with your project in the City of Kingston, Ulster County, New York. 
 
The Agency is required to file an annual report with the New York State Comptroller providing 
information on its activities, and the activities of projects that are assisted by the Agency. In order for the 
Agency to compile that report, it is necessary that we obtain information relating to assistance provided 
and benefits derived from all entities that receive such assistance. Failure by the Agency to file the report 
information required by New York State could result in the Agency losing its ability to provide future 
assistance or the entity suffering claw-back provisions and forfeiting benefits previously received. 
Therefore, it is important that this information be provided in an accurate and timely manner. 
 
Attached please find a questionnaire to be completed and returned to the Agency by 
__________________________. If you have any questions regarding the required information, please do 
not hesitate to call our office. 
 
We appreciate your assistance in this matter. A self-addressed stamped envelope is enclosed for your 
convenience. 
 

Very truly yours, 
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Company name and address:  
 
Project Name: 
 
Company contact: 
Contact phone number: 
(Please-correct any information above)  
 
Financing Information 
 
Has the Agency provided project financing assistance through issuance of a bond or note? 

Yes No 
 
If financing assistance was provided, please provide: 
 

 Original principal balance of bond or note issued ________________ 
 

 Outstanding principal balance of such bond or note   
at December 31, 20__ ________________ 
 

 Principal paid during 20__ ________________ 
 

 Outstanding principal balance of such bond or note  
at December 31, 20__ ________________ 
 

Interest rate on mortgage as of December 31, 20__ ________________ 
 
Final maturity date of the bond or note ________________ 
 
Is the Company a not-for-profit?  ________________ 
 
Sales Tax Abatement Information 
 
Did your company receive Sales Tax Abatement on your Project during 20__? 

Yes No 
 
If so, please provide the amount of sales tax savings received for each year ___________________ 
 
(A copy of the ST-340 sales tax report submitted to New York State for the reporting period is 
required to be attached with this report) 
 
Mortgage Recording Tax Information 
 
Did your company receive Mortgage Tax Abatement on your Project during 20__?  

Yes No 
 

The amount of the mortgage recording tax that was abated during 20__:  _________________ 
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Job Information 
 
Number of full time equivalent employees (“FTE”) existing jobs by category before IDA status: 
 

 Professional Skilled Semi-Skilled Un-Skilled Total 
Full Time      
Part Time      
Seasonal      
Independent 
Contractors 

     

Employees of 
Independent 
Contractors 

     

 

Current number of FTE employees for 20__ by category: 

 Professional Skilled Semi-Skilled Un-Skilled Total 
Full Time      
Part Time      
Seasonal      
Independent 
Contractors 

     

Employees of 
Independent 
Contractors 

     

 

Number of FTE jobs created during 20__ as a result of the assistance received through the IDA by 
category: 
 

 Professional Skilled Semi-Skilled Un-Skilled Total 
Full Time      
Part Time      
Seasonal      
Independent 
Contractors 

     

Employees of 
Independent 
Contractors 
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Number of FTE jobs retained during 20__ by category: 
 

 Professional Skilled Semi-Skilled Un-Skilled Total 
Full Time      
Part Time      
Seasonal      
Independent 
Contractors 

     

Employees of 
Independent 
Contractors 

     

 

 
A copy of the NYS 45 form for the project location is required to be submitted with this report. If 
the NYS 45 form is not available for the specific project location or the form does not accurately 
reflect the full time jobs created an internal report verifying the total jobs by employment 
category as outlined above at the location is required with this submission. 
 
Number of FTE construction jobs created during 20__ ___________________ 

Number of FTE construction jobs during 20__ ___________________ 

Salary and Fringe Benefits 

Is the salary and fringe benefit averages or ranges for categories of jobs retained and jobs created 
described in the Application still complete, true, and accurate:   Yes  No 
 
If not, please provide the revised amounts using the table below: 
 

   RELATED EMPLOYMENT INFORMATION 

 
Professional or 

M anagerial 
Skilled Semi-Skilled Un-Skilled 

Estimated Salary and 
Fringe Benefit Averages 
or Ranges 

    

Estimated Number of 
Employees Residing in 
the Mid-Hudson 
Economic Development 
Region1 

    

 

 
1 The Mid-Hudson Economic Development Region consists of the following counties:  Dutchess, Orange, Putnam, 

Rockland, Sullivan, Ulster, Westchester. 
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Capital Investment Information 

20__ Capital Investment ___________________ 

Real Estate ___________________ 

Construction ___________________ 

Machinery and Equipment  ___________________ 

Other Taxable Expenses ___________________ 

Other Non-Taxable Expenses ___________________ 

Total Capital Investment ___________________ 

 
 

Officer’s Certification 
 
I certify that to the best of my knowledge and belief all of the information on this form is correct. I also 
understand that failure to report completely and accurately may result in enforcement of provisions of the 
Uniform Agency Project Agreement dated as of June 1, 2020 by and between the Company and Ulster 
County Industrial Development Agency (the “Project Agreement”), including but not limited to the 
suspension, discontinuance, and potential claw back of financial assistance provided for the project. 

 
 
Signed: __________________________________ 
 (Authorized Company Representative) 
 
Date: ___________________________ 
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A. Joseph Scott, III 
Partner 
Phone: 518.465.2333 
ascott@hodgsonruss.com 

May __, 2020 
 
 
 
Ulster NH Realty LLC 
97 Morton Street 
Brooklyn, New York 11249 
Attention: Solomon Klein, Manager 
 
Re: Legal Services 
 Ulster County Industrial Development Agency 
 Proposed Golden Hill Acquisition LLC Project 
 Assignment to and Assumption by Ulster NH Realty LLC 

Dear Mr. Klein: 

I am writing to describe the scope of services we would provide as Special Agency Counsel to 
Ulster County Industrial Development Agency (the “Agency”) in connection with completing the above 
referenced assignment and assumption transaction (the “Matter”) with Golden Hill Acquisition LLC (the 
“Original Company) and Ulster NH Realty LLC (the “Company”). 

 
Although we are representing the Agency with respect to this Project, the Company is responsible 

for paying the Agency’s legal fees and expenses whether or not this Project closes with the Agency.  
Therefore, the purpose of this letter is to outline the services which we would provide as Special Agency 
Counsel, the general nature of the transaction, the probable timetable of events, our fees, and other similar 
matters.  In addition, Part 1215 of the Joint Rules of the Appellate Division requires that a letter of 
engagement be sent to any person or entity that is responsible for the payment of attorney’s fees. 

 
We understand that the Matter consists of the assignment from the Original Company and 

assumption by the Company of the Golden Hill Acquisition LLC Project (the “Project”) of all of the 
Original Company’s interest with respect to the Project.  Under the documents entered into in connection 
with the Project, certain consents and opinions may be required to complete the Matter.  As Special 
Agency Counsel, we will assist the Agency in adopting the necessary resolutions to authorize and 
complete the Matter. 

 
In addition, we typically draft all of the documents required in connection with the Matter, as 

well as other documents which are customary and appropriate.  Further, we assume responsibility for 
certain administrative matters, such as coordinating meetings, making arrangements for the closing and 
coordinating with counsel to the other parties to the transaction. 

 
If the Matter involves additional financing, we do not anticipate participating in negotiations 

between you and your lender (for convenience hereinafter referred to as the “Bank”).  Special covenants, 
warranties and the like must be agreed upon by the Company and the Bank and are subject to approval by 
us only as they may affect the interest or powers of the Agency and other matters which are passed upon 
by Special Agency Counsel. 
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Any title, real estate, zoning, environmental and similar matters affecting the Matter or the 

operation of the Project are the sole responsibility of the Company and its counsel. 
 
Depending on the complexity of the Matter, there may be need for multiple drafts of the 

documents. 
 
Once the parties have signed off on the documents, a final form of the documents would be 

prepared for execution and the closing would occur. 
 
Upon closing and delivery of the executed documents, and, if applicable, our opinion on issues 

relating to the Matter, our responsibilities as Special Agency Counsel will be concluded with respect to 
the Matter; specifically, but without implied limitation, we do not undertake (unless separately engaged) 
to provide continuing advice to the Agency or any other party to the transaction. 

 
Fees for our legal services are based in part on the time which we devote to the transaction, but 

also take into account the nature of the contribution we are able to make to the success of the matter, time 
pressures and other relevant factors, including the size and complexity of the transaction.  My hourly rate 
is $490.00.  The hourly rates of other attorneys primarily involved in this transaction range from $290.00 
to $400.00.  Paralegal rates average $200.00 per hour.  You will be charged at the current hourly rate for 
any attorney or paralegal working on this Matter, which will be disclosed to you at your request.  We will 
utilize paralegals and associate attorneys where appropriate. 

 
Based on our discussions with you, the anticipated timing of the closing, our normal hourly rates 

and our opinion as to the amount of time it will take us to consummate this transaction, we estimate that 
our fee for acting as Special Agency Counsel on this transaction will be in the range of $10,000 to 
$15,000, plus expenses.  If the structure of the transaction changes significantly or the transaction does 
not close by the end of the third quarter of calendar year 2020 (through no fault of Hodgson Russ LLP), 
we reserve the right to re-negotiate our fee.  Our fee assumes that there will be no extraordinary questions 
of law and that the structure of the transaction does not change significantly once the initial draft of the 
documents are prepared.  It also assumes that our firm will not be called upon to perform extraordinary 
services with regard to the real estate or other aspects of the transaction falling outside the responsibilities 
of Special Agency Counsel outlined above.  In the event the facts do not bear out the foregoing 
assumptions, we expect to charge for our extraordinary services on an hourly basis.  In any event, we will 
discuss with you any extraordinary services to be performed by us prior to our performing them. 

 
In the event that the transaction does not close or the closing date is delayed beyond the end of 

the fourth quarter of calendar year 2020, we expect to charge for services rendered to such date on an 
hourly basis.  The obligation of the Company to pay for our services will arise once you direct us to 
commence drafting the documents.  An adjournment of a scheduled closing caused by a party other than 
us would, in most cases, result in an increase of our fee based upon the additional time incurred. 

 
In connection with completing the Matter, we typically incur expenses such as photocopying, 

shipping of documents, travel, long distance telephone calls and filing fees.  Such expenses are not 
included as part of our fee for professional legal services, and periodic statements showing the amount of 
such disbursements will be rendered to you at your request.  Our disbursements for your Matter are 
estimated to be between $500 to $750.  The actual amount of the disbursements may be minimized by 
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shipping documents first class mail or transmitting them by e-mail, rather than by overnight courier, and 
by limiting the number of drafts of documents.  At your request, we will discuss with you in more detail 
the steps we can take to minimize disbursements.  Attached to this letter as Appendix A is a copy of our 
disbursement policy. 

 
In the event that a dispute arises between us relating to our fees, you may have the right to 

arbitration of the dispute pursuant to Part 137 of the Rules of the Chief Administrator of the Courts, a 
copy of which will be provided to you upon request. 

 
I hope that the information set forth above is helpful to you.  Once you have reviewed this letter 

and find its terms satisfactory, please execute the acknowledgement.  An original copy of this letter, 
acknowledged by you, should be returned to the undersigned. 

  
Please do not hesitate to call me if you have any questions regarding the content of this letter or 

otherwise.  We look forward to working with you. 
 
Once again, thank you for the opportunity to participate on the Matter.  We look forward to 

working with you. 
 

Very truly yours, 
 

HODGSON RUSS LLP 
 
 
 

BY:______________________________________ 
A. Joseph Scott, III 

 
 
 
Agreed and Accepted this 
_____ day of ______________, 2020 
 
ULSTER NH REALTY LLC 
 
 
 
BY:______________________________ 

Authorized Officer 
 

cc:  Joseph P. Eriole, Esq. 
 Elliot Lee, Esq. 
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APPENDIX A 

Description of Expenses and Billing Schedule 

In connection with this matter, we will incur expenses, such as photocopying, shipping of 
documents, travel, long distance telephone charges, filing fees and other expenditures which may be 
appropriate in handling your work.  Such expenses are not included as part of our fee for professional 
legal services, and periodic statements showing the amount of such disbursements will be rendered to you 
at your request. 

Set forth below are summary descriptions of the categories of disbursements commonly incurred 
on behalf of the Company. This list is by no means exhaustive, and other charges not described below 
will be invoiced to the Company in an appropriate manner. Furthermore, the charges for certain of the 
items described below are imposed by third parties and may be increased without notice to us or to our 
clients: 

1. BINDING:  The entire cost of binding transcripts for circulation to various financing 
participants is invoiced to the Company. The total cost is a function on the number and size of the 
transcripts to be bound and the charges for photocopies (see below). 

2. COMPUTER TIME SHARING:  The actual cost of computer time sharing for access to 
legal and other data bases will be passed through to the Company. These charges are generally incurred in 
the course of performing legal research. 

3. FILING AND RECORDING FEES AND CERTIFICATE CHARGES:  The cost of 
various filings and recordings with federal, state and local agencies is borne by the Company. Charges for 
obtaining certified copies of documents from federal, state and local agencies are also invoiced to the 
Company. Occasionally, due to the nature and timing of the transaction involved, filings or requests for 
certified copies will be handled through service companies which may charge a premium rate. 

4. PUBLICATION:  Certain transactions require the publication of legal notices. The 
charges for such publication are established by the respective newspaper or periodical, and it is our policy 
to forward invoices to the Company for direct payment to the vendor. 

5. STAFF OVERTIME:  When secretarial or other support staff is required to work 
overtime with respect to the Transaction, the cost is invoiced to the Company at the rate of $32.00 per 
hour. In addition, all employees who work 10.5 consecutive hours or more are entitled to receive either 
lunch or dinner. These meal costs will be charged to the Company. 

6. PHOTOCOPIES:  Photocopies are charged at a rate of 10 cents per page. For large 
quantities of photocopying which do not require immediate turnaround, we will use a local photocopying 
service if it can provide copies at a lower rate. 

7. SHIPPING AND LOCAL DELIVERY:  The cost of shipment by Federal Express, 
United Parcel Service, Express Mail, U.S. Mail or other delivery service at the retail price charged for 
such service is invoiced directly to the Company. The actual amount of the charges will depend upon the 
number, weight, and carrier of packages and letters sent. The Company will also be charged for local 
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delivery by outside couriers at their normal rates, and for our in house courier ($7.50 per delivery or 
package). 

8. TELEPHONE:  The Firm’s telephone system allows for the attribution of long distance 
charges to the appropriate client and file. These charges include long distance charges for telecopies, as 
well as conference calls arranged through Soundpath Conferencing Services. Most of our long distance 
calls are placed through RCI Long Distance Service at rates approximately the same as AT&T rates. 

9. TELECOPY:  Telecopies are charged at 50 cents per page. The charge is designed to 
amortize the cost of acquiring and maintaining our telecopiers, as well as to cover the cost of 
administrative expenses associated with telecopy charges, the cost of collection and the time value of 
money. 

10. TRAVEL:  The actual cost of travel, including charges for mileage for firm-owned or 
attorney-owned automobiles at 57.5 cents per mile, parking, plane or train fares, taxi, hotel, meals, etc., 
will be invoiced to the Company. 

We will send you bills periodically.  Our normal billing cycle is monthly, but in certain cases, 
such as a real estate transaction where we expect the closing to occur soon, we may not bill you until the 
project is complete.  Nevertheless, we reserve the right to send periodic bills if things take longer than we 
expect. 

We expect our bills to be paid within 15 days after they are rendered and we regard them as past 
due 30 days after they are rendered.  We might bill for disbursements, which involve out of pocket 
expenses that tie up our funds, more frequently than for fees.  For large disbursements, we avoid our 
accounting process altogether -- we will send you a copy of the bill, asking that you pay it directly and 
send us a copy of the check so we can keep track of the account. 
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DRAFT FOR DISCUSSION PURPOSES ONLY 
DATED:  MAY 29, 2020 

 
____________________________________________________________________________ 

 
 
 

ULSTER COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

 
AND 

 
GOLDEN HILL ACQUISITION LLC 

 
AND 

 
ULSTER NH REALTY LLC 

______________________________________ 
 
 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

_____________________________________ 
 
 

DATED AS OF JUNE 1, 2020 
 

______________________________________ 
 

 
 
 

___________________________________________________________________________ 

 

RESPECTING PREMISES LOCATED AT 99 GOLDEN HILL DRIVE 
IN THE CITY OF KINGSTON, ULSTER COUNTY, NEW YORK. 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT dated as of June 1, 2020 (the 
“Assignment and Assumption Agreement”) by and among ULSTER COUNTY 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 P.O. Box 4265, Kingston, 
New York (the “Agency”), GOLDEN HILL ACQUISITION LLC, a limited liability company organized 
and existing under the laws of the State of New York having an office for the transaction of business 
located at 99 Golden Hill Drive, Kingston, New York (the “Current Company”) and ULSTER NH 
REALTY LLC, a limited liability company organized and existing under the laws of the State of 
Delaware having an office for the transaction of business located at 97 Morton Street, Brooklyn, New 
York (the “New Company”).  
 

WITNESSETH: 
 

WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New York (the 
“Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969 of the State of New 
York; 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 properties, 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 
opportunities, 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 to lease or sell any or all of its 
facilities for the purpose of carrying out any of its corporate purposes to mortgage and pledge any or all of 
its facilities, whether then owned or thereafter acquired, and to pledge the revenues and receipts from the 
lease or sale thereof; and 
 

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions of the 
Enabling Act, by Chapter 787 of the 1976 Laws of New York, as amended, constituting Section 923 of 
said General Municipal Law (said Chapter and the Enabling Act being hereinafter collectively referred to 
as the “Act”) and is empowered under the Act to undertake the Project (as hereinafter defined) in order to 
so advance the job opportunities, health, general prosperity and economic welfare of the people of the 
State and improve their standard of living; and 

 
WHEREAS, pursuant to a closing on June 26, 2013 (the “Closing”), the Agency entered into a 

lease agreement dated as of June 1, 2013 (the “Lease Agreement”) by and between the Agency and the 
Current Company in connection with a project (the “Project”) consisting of the following: (A)(1) the 
acquisition of an interest in an approximately 20 acre parcel of land located at 99 Golden Hill Drive in the 
City of Kingston, Ulster County, New York (the “Land”), including the existing improvements located 
thereon consisting of a 3-story building containing approximately 155,000 square feet of space (the 
“Facility”), (2) the reconstruction and renovation of the Facility, and (3) the acquisition and installation 
therein and thereon of certain machinery and equipment (the “Equipment”) (the Land, the Facility and the 
Equipment being collectively referred to as the “Project Facility”), all of the foregoing to be owned by the 
Current Company and leased to Golden Hill Planning Corporation, an affiliate of the Current Company, 
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and operated as an approximately 280-bed nursing care facility providing continual nursing care, 
including physical therapy, other rehabilitation services and certain clinical services and other directly and 
indirectly related activities; (B) the granting of certain “financial assistance” (within the meaning of 
Section 854(14) of the Act) with respect to the foregoing, including potential exemptions from sales 
taxes, real property transfer taxes, mortgage recording taxes and real estate taxes (collectively, the 
“Financial Assistance”); and (C) the lease of the Project Facility to the Current Company pursuant to the 
Lease Agreement; and 

 
WHEREAS, simultaneously with the execution and delivery of the Lease Agreement, (A) the 

Current Company executed and delivered to the Agency (1) a certain lease to agency dated as of June 1, 
2013 (the “Underlying Lease”) by and between the Current Company, as landlord and the Agency, as 
tenant, pursuant to which the Current Company leased to the Agency the Land and all improvements now 
or hereafter located on the land (collectively, the “Premises”) for a lease term ending on December 31, 
2039, and (2) a bill of sale dated as of June 1, 2013 (the “Bill of Sale to Agency”), which conveyed to the 
Agency all right, title and interest of the Current Company in the Equipment, (B) the Current Company 
and the Agency executed and delivered a payment in lieu of tax agreement dated as of June 1, 2013 (the 
“Payment in Lieu of Tax Agreement”) by and between the Agency and the Current Company, pursuant to 
which the Current Company agreed to pay certain payments in lieu of taxes with respect to the Project 
Facility, (C) the Agency filed with the assessor and mailed 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 Property Services Form 412-a (the form required to be filed by the Agency in 
order for the Agency to obtain a real property tax exemption with respect to the Project Facility under 
Section 412-a of the Real Property Tax Law) (the “Real Property Tax Exemption Form”) relating to the 
Project Facility and the Payment in Lieu of Tax Agreement, (D) the Agency executed and delivered to the 
Current 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 filed with 
the New York State Department 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”) (collectively, with the Lease Agreement, the “Basic 
Documents”); and 
 

WHEREAS, the Current Company has agreed to sell all of its right, title and interest in and to the 
Project Facility to the New Company and in connection with such sale to assign to the New Company the 
Basic Documents (collectively, the “Assigned Documents”); and 
 

WHEREAS, the Assigned Documents may be assigned by the Current Company to the New 
Company upon the prior consent of the Agency; and  

 
WHEREAS, pursuant to a resolution duly adopted by the members of the Agency on June 10, 

2020 (the “Resolution Authorizing Assignment and Assumption”), the Agency authorized the execution 
and delivery of this Assignment and Assumption Agreement; 
 
NOW, THEREFORE, for good and valuable consideration, the parties hereto hereby agree as follows:  
 
SECTION 1.  ASSIGNMENT.  The Current Company hereby assigns to the New Company, and its 
successors and assigns, all of its rights, title and interest, and delegates all of its obligations and liabilities, 
under the Assigned Documents. 
 
SECTION 2.  ASSUMPTION.  (A) The New Company hereby assumes and will pay, or cause to be paid 
all payments, judgments, or sums hereafter owing by the Current Company under the Assigned 
Documents.  
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(B) The New Company hereby assumes and will perform and observe all covenants, claims, 

actions, liabilities, agreements, and other obligations to be performed or observed by the Current 
Company under the Assigned Documents. 
 
SECTION 3.  NEW COMPANY REPRESENTATIONS.  (A) The New Company is qualified to transact 
business in the State of New York. 
 

(B) The New Company shall take no action that would cause the Project Facility to fail to 
continue to constitute a “project” under the Act (as defined under the Lease Agreement). 
 
SECTION 4.  CURRENT COMPANY REPRESENTATIONS AND WARRANTIES.  The Current 
Company hereby represents and warrants to the Agency and the New Company that as of the date of this 
Assignment and Assumption Agreement (A) there exists no covenants and obligations to be performed by 
the Current Company to the Agency pursuant to the Assigned Documents and (B) there are no payments 
or sums owed to the Agency pursuant to the Assigned Documents.  
 
SECTION 5.  CONSENT AND RELEASE.  The Agency hereby consents to the (A) assignment by the 
Current Company to the New Company of the Assigned Documents, (B) conveyance of the Project 
Facility from the Current Company to the New Company, and (C) assumption by the New Company of 
the Current Company’s obligations under the Assigned Documents as contemplated by this Assignment 
and Assumption Agreement.  The Agency hereby releases the Current Company from all of its respective 
covenants, agreements, obligations, liability, claims, actions, and judgments under the Assigned 
Documents. 
 
SECTION 6.  NO DEFAULTS.  (A) The Current Company hereby represents and warrants to the Agency 
and the New Company that as of the date of this Assignment and Assumption Agreement the Assigned 
Documents are in full force and effect and there exists no event of default under the Assigned Documents 
and no event exists which, with the giving of notice or passage of time or both, would become an event of 
default under the Assigned Documents.  
 

(B) The New Company hereby represents and warrants to the Agency that to the actual 
knowledge of the New Company, based solely on the representations and warranties made by the Current 
Company to the New Company pursuant to Section 4 hereof, immediately after giving effect to this 
Assignment and Assumption Agreement, there exists no event of default under the Assigned Documents 
and no event exists which, with the giving of notice or passage of time or both, would become an event of 
default under the Assigned Documents. 

 
(C) Based on representations made to it by the Current Company and to the best of its 

knowledge, the Agency hereby represents and warrants to the New Company that as of the date of this 
Assignment and Assumption Agreement there exists no event of default under the Assigned Documents 
and no event exists which, with the giving of notice or passage of time or both, would become an event of 
default under the Assigned Documents. The Agency holds no security deposit pursuant to the Assigned 
Documents.  The New Company and its members and its lenders may rely on the truth of the matters set 
forth in this Section 6. 
 
SECTION 7.  AMENDMENTS.  This Assignment and Assumption Agreement may not be effectively 
amended, changed, modified, altered, or terminated unless such amendment, change, modification, 
alteration, or termination is in a writing intended for such purpose and executed and delivered by the 
parties intended to be bound by such amendment. 
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SECTION 8.  SEVERABILITY.  If any article, section, subdivision, paragraph, sentence, clause, phrase, 
provision or portion of this Assignment and Assumption Agreement shall for any reason be finally held or 
adjudged to be invalid or illegal or unenforceable by any court of competent jurisdiction, such article, 
section, subdivision, paragraph, sentence, clause, phrase, provision or portion so adjudged invalid, illegal, 
or unenforceable shall be deemed separate, distinct and independent, and the remainder of this 
Assignment and Assumption Agreement shall be and remain in full force and effect and shall not be 
invalidated or rendered illegal or enforceable or otherwise affected by any such holding or adjudication. 
 
SECTION 9.  MISCELLANEOUS.  (A) This Assignment and Assumption Agreement shall be binding 
upon and inure to the benefit of the Agency, the Current Company, and the New Company and their 
respective successors and assigns. 
 

(B) This Assignment and Assumption Agreement shall be governed by and construed in 
accordance with the law of the State of New York. 
 

(C) All notices to the New Company shall be delivered to the following address:  
 

Ulster NH Realty LLC 
97 Morton Street 
Brooklyn, New York 11249 
Attention:  Solomon Klein, Manager 

With a copy to:  
 
Novack Burnbaum Crystal LLP 
675 Third Avenue, Floor 8 
New York, New York 10017 
Attention:  Elliot Lee, Esq. 
 

(D) This Assignment and Assumption Agreement is being recorded against the Land more 
fully described in Exhibit A attached hereto and made a part hereof. 
 

(E) This Assignment and Assumption Agreement may be executed in several counterparts, 
each of which shall be an original and all of which shall constitute but one and the same instrument. 
 
SECTION 10.  INDEMNITY.  The Current Company shall indemnify, defend, and hold the New 
Company harmless from and against all liabilities, loss, damage, cost, and expense that may be claimed 
against, imposed upon, or incurred by the New Company under the Assigned Documents, to the extent 
arising or accruing on or before the date of this Assignment and Assumption Agreement. The New 
Company shall indemnify and hold the Current Company harmless from and against all loss, damage, 
cost and expense that may be claimed against, imposed upon or incurred by the Current Company by 
reason of the New Company’s failure to perform any of the obligations under the Assigned Documents 
arising or accruing on or after the date of this Assignment and Assumption Agreement. 
 
SECTION 11.  LIMITATION ON LIABILITY OF THE AGENCY.  (A) The obligations and agreements 
of the Agency contained herein and any Assigned Document, and any other instrument or document 
supplemental thereto or hereto, shall be deemed the obligations and agreements of the Agency, and not of 
any member, officer, agent (other than the New Company as assignee of the Current Company) or 
employee of the Agency in his individual capacity, and the members, officers, agents (other than the New 
Company as assignee of the Current Company) and employees of the Agency, shall not be liable 
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personally hereon or thereon or be subject to any personal liability or accountability based upon or in 
respect hereof or thereof or of any transaction contemplated hereby or thereby. 
 

(B) The obligations and agreements of the Agency contained herein and therein shall not 
constitute or give rise to an obligation of the State of New York or Ulster County, New York, and neither 
the State of New York nor Ulster County, New York, shall be liable hereon or thereon, and, further, 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, as defined in the Lease 
Agreement). 
 

(C) No order or decree of specific performance with respect to any of the obligations of the 
Agency hereunder shall be sought or enforced against the Agency unless (i) the party seeking such order 
or decree shall first have requested the Agency in writing to take the action sought in such order or decree 
of specific performance, and ten (10) days shall have elapsed from the date of receipt of such request, and 
the Agency shall have refused to comply with such request (or, if compliance therewith would reasonably 
be expected to take longer than ten days, shall have failed to institute and diligently pursue action to cause 
compliance with such request within such ten day period) or failed to respond within such notice period, 
(ii) if the Agency refuses to comply with such request and the Agency’s refusal to comply is based on its 
reasonable expectation that it will incur fees and expenses, the party seeking such order or decree shall 
have placed in an account with the Agency an amount of undertaking sufficient to cover such reasonable 
fees and expenses and (iii) if the Agency refuses to comply with such request and the Agency’s refusal to 
comply is based on its reasonable expectation that it or any of its members, officers, agents (other than the 
New Company as assignee of the Current Company) or employees shall be subject to potential liability, 
the party seeking such order or decree shall (A) agree to indemnify, defend and hold harmless the Agency 
and its members, officers, agents (other than the New Company as assignee of the Current Company) and 
employees against any liability incurred as a result of its compliance with such demand, and (B) if 
requested by the Agency, furnish to the Agency satisfactory security to protect the Agency and its 
members, officers, agents (other than the New Company as assignee of the Current Company) and 
employees against all liability expected to be incurred as a result of compliance with such request.  

 
 

[Remainder of Page Intentionally Left Blank] 
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[Execution Page of the Assignment and Assumption Agreement] 
 

IN WITNESS WHEREOF, the Current Company, the New Company and the Agency have 
executed this Assignment and Assumption Agreement this ____ day of June, 2020, which Assignment 
and Assumption Agreement is effective this date. 
 

NEW COMPANY: 
 
ULSTER NH REALTY LLC 
 
 
By:____________________________________ 

Authorized Officer 
 
AGENCY: 
 
ULSTER COUNTY INDUSTRIAL DEVELOPMENT 
AGENCY 
 
 
By:        

(Vice) Chairman 
 
CURRENT COMPANY: 
 
GOLDEN HILL ACQUISITION LLC 

 
 

BY:_________________________________ 
Authorized Officer 
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STATE OF NEW YORK ) 
 
COUNTY OF   ) 
 

On the ____ day of June in the year 2020, 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/she executed the same in his/her capacity, and that by his/her 
signature on the instrument, the individual, or the person upon behalf of which the individual acted, 
executed the instrument. 
 
 

_____________________________ 
 Notary Public 

 

STATE OF NEW YORK ) 
 
COUNTY OF ULSTER  ) 
 

On the _____day of June in the year 2020, 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/she executed the same in his/her capacity, and that by his/her signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 
 
 

_____________________________ 
 Notary Public 

 

STATE OF NEW YORK ) 
 
COUNTY OF   ) 
 

On the ____ day of June in the year 2020, 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/she executed the same in his/her capacity, and that by his/her 
signature on the instrument, the individual, or the person upon behalf of which the individual acted, 
executed the instrument. 
 
 

_____________________________ 
 Notary Public 
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EXHIBIT A 
 

LAND DESCRIPTION 
 

- SEE ATTACHED - 
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RESOLUTION AUTHORIZING AMENDMENT OF BY-LAWS 

A regular meeting of Ulster County Industrial Development Agency (the “Agency”) was 
convened in public session via videoconference as authorized by, and in compliance with, the 
Executive Order or Orders of the Governor of the State of New York sanctioning and prescribing 
the format of such meetings, on June 10, 2020, at 9:00 o’clock a.m., local time. 

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

PRESENT: 

Faye Storms Vice Chair/Assistant Treasurer 
Richard O. Jones Treasurer 
Michael J. Ham Secretary 
James Malcolm Assistant Secretary 
Daniel Savona Member 
Diane Eynon Member 
Orlando Reece Member 

ABSENT: 

AGENCY STAFF PRESENT INCLUDED THE FOLLOWING: 

Rose Woodworth Executive Director 
Joseph P. Eriole, Esq. Board Counsel 

The following resolution was offered by _____________, seconded by ___________, to 
wit: 

Resolution No. 0620- 

WHEREAS, Ulster County Industrial Development Agency (the “Agency”) is a corporate 
governmental agency, constituting a public benefit corporation as set forth and enabled in General 
Municipal Law 856(2) and authorized and empowered by the provisions of General Municipal 
Law 859(5) to make By-Laws; and 

WHEREAS, to accomplish its stated purposes, the Agency has determined to modify its 
By-Laws and at least seven days’ notice of the meeting at which this resolution was considered 
was given to all members as required by the Agency’s By-Laws Section V.1; 

NOW THEREFORE, BE IT RESOLVED BY THE MEMBERS OF ULSTER COUNTY 
INDUSTRIAL DEVELOPMENT AGENCY, AS FOLLOWS: 
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Section 1. Article II.3 of the Agency’s By-Laws is hereby amended by deleting the 
present language therein and replacing same as follows: “The address of the Agency’s offices shall 
be c/o Christopher J. O’Connor, C.P.A, 130 N. Front Street, Suite 4, Kingston, NY 12401 as of 
the date of the amendment of these By-Laws establishing such address, and thereafter at such place 
or places as by resolution the Agency establishes. The By-Laws need not be amended to establish 
or modify the address of the Agency.” 

Section 2.  This Resolution shall take effect immediately. 

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

Faye Storms VOTING _________ 
Richard O. Jones VOTING ________ 
Michael J. Ham VOTING ________ 
James Malcolm VOTING _________ 
Daniel Savona VOTING _________ 
Diane Eynon VOTING _________ 
Orlando Reece ABSENT _________ 

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

I, the undersigned (Assistant) Secretary of Ulster County Industrial Development Agency 
(the “Agency”), DO HEREBY CERTIFY that I have compared the foregoing annexed extract of 
the minutes of the meeting of the members of the Agency, including the Resolution contained 
therein, held on March 11, 2020 with the original thereof on file in my office, and that the same is 
a true and correct copy of said original and of such Resolution contained therein and of the whole 
of said original so far as the same relates to the subject matters therein referred to. 
 

I FURTHER CERTIFY that (A) all members of the Agency had due notice of said meeting; 
(B) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public Officers Law 
(the “Open Meetings Law”), said meeting was open to the general public, and due notice of the 
time and place of said meeting was duly given in accordance with such Open Meetings Law; and 
(D) there was a quorum of the members of the Agency present throughout said meeting. 
 

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

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the Agency 
this 11th day of March, 2020. 
 
 
 

_____________________________________ 
(Assistant) Secretary 

 
 
 
(SEAL) 
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THIS IS BASED ON OUR OLD MATRIX. THE APPLICANT IS AWARE OF THE CHANGES.
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PUBLIC HEARING RESOLUTION
KINGSTONIAN DEVELOPMENT, LLC PROJECT

A regular meeting of Ulster County Industrial Development Agency (the “Agency”) was convened 
in public session at the Ulster County Office Building, Legislative Chambers, 6th floor located at 244 Fair 
Street in the City of Kingston, Ulster County, New York on July 8, 2020 at 9:00 o’clock a.m., local time.

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

PRESENT:

James Malcolm Chair
Faye Storms Vice Chair/Assistant Treasurer
Dr. Diane Eynon Treasurer
Michael J. Ham Secretary
Orlando Reece Assistant Secretary
Daniel Savona Assistant Secretary
Richard O. Jones Chief Financial Officer

ABSENT:

AGENCY STAFF PRESENT INCLUDED THE FOLLOWING:

Rose Woodworth Chief Executive Officer
Joseph P. Eriole, Esq. Local Counsel
A. Joseph Scott, III, Esq. Special Counsel

The following resolution was offered by _____________, seconded by ___________, to wit:

Resolution No. 0720-

RESOLUTION AUTHORIZING THE CHIEF EXECUTIVE OFFICER OF ULSTER 
COUNTY INDUSTRIAL DEVELOPMENT AGENCY TO HOLD A PUBLIC 
HEARING REGARDING A PROPOSED PROJECT TO BE UNDERTAKEN FOR THE 
BENEFIT OF KINGSTONIAN DEVELOPMENT, LLC.

WHEREAS, Ulster County Industrial Development Agency (the “Agency”) is authorized and 
empowered by the provisions of Chapter 1030 of the 1969 Laws of New York, constituting Title 1 of Article 
18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of New York, as amended (the 
“Enabling Act”) and Chapter 787 of the 1976 Laws of New York, as amended, constituting Section 923 of 
said General Municipal Law (said Chapter and the Enabling Act being hereinafter collectively referred to 
as the “Act”) to promote, develop, encourage and assist in the acquiring, constructing, reconstructing, 
improving, maintaining, equipping and furnishing of manufacturing, warehousing, research, commercial 
and industrial facilities, among others, for the purpose of promoting, attracting and developing 
economically sound commerce and industry to advance the job opportunities, health, general prosperity and 
economic welfare of the people of the State of New York, to improve their prosperity and standard of living, 
and to prevent unemployment and economic deterioration; and
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WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered under the 
Act to acquire, construct, reconstruct and install one or more “projects” (as defined in the Act), or to cause 
said projects to be acquired, constructed, reconstructed and installed, and to convey said projects or to lease 
said projects with the obligation to purchase; and

WHEREAS, Kingstonian Development, LLC, a New York limited liability company (the 
“Company”), has submitted an application (the “Application”) to the Agency, a copy of which Application 
is on file at the office of the Agency, which Application requested that the Agency consider undertaking a 
project (the “Project”) for the benefit of Company, said Project consisting of the following: (A) (1) the 
acquisition of an interest in certain parcels of land containing in the aggregate approximately 2.72 acres and 
located on Fair and North Front Streets in the City of Kingston, Ulster County, New York (collectively, the 
“Land”), together with the existing improvements located thereon (collectively, the “Existing Facility”); 
(2) the demolition of the Existing Facility; (3) the construction on the Land of various improvements to 
contain in the aggregate approximately 375,000 square feet of space (collectively, the “Facility”); (4) the 
construction of a public access pedestrian plaza on the Land (the “Plaza Improvements”); (5) the 
construction of an approximately 420 car parking garage (the “Parking Facility”) and (6) the acquisition 
and installation therein and thereon of certain machinery, equipment and other personal property 
(collectively, the “Equipment”), (the Land, the Facility, the Plaza Improvements, the Parking Facility and 
the Equipment being collectively referred to as the “Project Facility”), all of the foregoing to be owned by 
the Company and operated as a mixed used residential, commercial, hotel, parking and retail facility, and 
any other directly and indirectly related activities; (B) the granting of certain “financial assistance” (within 
the meaning of Section 854(14) of the Act) with respect to the foregoing, including potential exemptions 
from certain sales and use taxes, real property taxes, real estate transfer taxes and mortgage recording 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; and

WHEREAS, pursuant to Section 859-a of the Act, prior to the Agency providing any “financial 
assistance” (as defined in the Act) of more than $100,000 to any project, the Agency, among other things, 
must hold a public hearing pursuant to Section 859-a of the Act with respect to said project; and

WHEREAS, the Agency desires to provide for compliance with the provisions of Section 859-a of 
the Act with respect to the Project;

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

Section 1. The Agency hereby authorizes the Chief Executive Officer of the Agency, after 
consultation with the members of the Agency, Agency Counsel and Agency Special Counsel, (A) to 
establish the time, date and place for a public hearing of the Agency to hear all persons interested in the 
Project (the “Public Hearing”); (B) to cause the Public Hearing to be held in a city, town or village where 
the Project Facility is or is to be located, and to cause notice of such Public Hearing to be given to the public 
by publishing a notice or notices of such Public Hearing in a newspaper of general circulation available to 
the residents of the governmental units where the Project Facility is or is to be located, such notice or notices 
to comply with the requirements of Section 859-a of the Act; (C) to cause notice of the Public Hearing to 
be given to the chief executive officer of the county and of each city, town, village and school district in 
which the Project Facility is or is to be located to comply with the requirements of Section 859-a of the Act; 
(D) to conduct such Public Hearing; (E) to cause a report of the Public Hearing fairly summarizing the 
views presented at such Public Hearing (the “Report”) to be prepared; and (F) to cause a copy of the Report 
to be made available to the members of the Agency.
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Section 2. The Chair, Vice Chair and/or Chief Executive Officer of the Agency is hereby 
authorized and directed to distribute copies of this Resolution to the Company and to do such further things 
or perform such acts as may be necessary or convenient to implement the provisions of this Resolution.

Section 3. All action taken by the Chief Executive Officer of the Agency in connection with 
the Public Hearing with respect to the Project prior to the date of this Resolution is hereby ratified and 
confirmed.

Section 4. This Resolution shall take effect immediately.

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

James Malcolm VOTING
Faye Storms VOTING
Dr. Diane Eynon VOTING
Michael J. Ham VOTING
Orlando Reece VOTING
Daniel Savona VOTING
Richard O. Jones VOTING

The resolution was thereupon declared duly adopted.
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STATE OF NEW YORK )
) SS.:

COUNTY OF ULSTER )

I, the undersigned (Assistant) Secretary of Ulster County Industrial Development Agency (the 
“Agency”), DO HEREBY CERTIFY that I have compared the foregoing annexed extract of the minutes of 
the meeting of the members of the Agency, including the Resolution contained therein, held on July 8, 2020 
with the original thereof on file in my office, and that the same is a true and correct copy of said original 
and of such Resolution contained therein and of the whole of said original so far as the same relates to the 
subject matters therein referred to.

I FURTHER CERTIFY that (A) all members of the Agency had due notice of said meeting; (B) 
said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public Officers Law (the “Open 
Meetings Law”), said meeting was open to the general public, and due notice of the time and place of said 
meeting was duly given in accordance with such Open Meetings Law; and (D) there was a quorum of the 
members of the Agency present throughout said meeting.

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

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the Agency this 
_____ day of July, 2020.

_____________________________________
(Assistant) Secretary

(SEAL)
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