Chenango County Industrial Development Agency

15 South Broad Street
Norwich, New York 13815
607-334-1400

Date: June 12, 2024

From: Brian Burton

To:  Stanley Foulds The Evening Sun
RC Woodford Shane Butler, Planning Department
Michael Khoury
Pete Raymond
Martha Ryan
Taylor Zieno

Subject: CCIDA Board of Directors Meeting

The June CCIDA Board meeting will begin at 8:00 a.m. on Wednesday June 26, 2024, at the
Commerce Chenango Office, 15 South Broad Street, Norwich NY.

The meeting is open to the public and will be streamed live on the Chenango County IDA
YouTube Channel. The link can be found on the Chenango County IDA website:
https://tinyurl.com/ChenCtyIDA

Please RSVP at your earliest convenience by e-mail at bknowles@chenangony.org and if you have
any questions, you may contact us at 607-334-1400.

Thank you.


https://tinyurl.com/ChenCtyIDA
mailto:bknowles@chenangony.org

Chenango County IDA Board

Regular Meeting Agenda

June 26, 2024 | 8:00 a.m.

Commerce Chenango, Community Room

VI.

VII.

VIII.

Roll Call (B. Burton)

Reading of IDA Mission Statement (B. Burton): “It is the mission of the Chenango County
Industrial Development Agency to advance the health, prosperity and welfare of the county’s
citizens by helping to retain, create and attract businesses through appropriate investments and

incentives.”

Approval of Minutes
a. May 15, 2024 Regular Meeting Minutes

Financial Report
a. May 31, 2024 Financial Statements

Bills & Invoices

Commerce Chenango: Copies, Postage, BST Services, Travel, Supplies $13,594.35
Bond, Schoeneck & King, PLLC 1,162.50
NBT Insurance Agency 2,350.00
Village of Bainbridge, Tax Collector 908.09
Total: $18,014.94

Shane Butler, Director of Dept. of Planning & Development, Presentation

Executive Director Report
a. Update on Woods Corner Facilities
b. Update on Economic Development strategy - RFP

PILOTs

a. Payne Solar Project
i. Public Hearing set for July 18, 2024, 6:30 pm Town of Bainbridge

b. NYS&W
i. Public Hearing set for July 29, 2024, 5:00pm Commerce Chenango

c. Norwich Pharma
i. Public Hearing set for July 31, 2024, 6:00pm Town of North Norwich

Old Business

a. Resolution: Environmental Easement — Lee Ave Railroad

b. Hotel PILOT

New Business




a. Update on Preferred Mutual Building
XI. Executive Session (as needed)

X1l Adjournment



Chenango County IDA
Board Meeting Minutes
May 15, 2024 | 8:00 a.m.

Present: B. Burton; R.C. Woodford; P. Raymond; M. Khoury; T Zieno; S. Foulds; M. Ryan
(8:03)

Absent: None

Staff: S. Testani; B. Knowles; B. Knowles; KathyJo Graves

Guest: J. Blanchard; S. Butler; S. Kman — Essential Home Inspection; R. King - Insero

1. B. Burton called the regular board meeting to order at 8:00 am.
2. Roll call.

3. Motion to go into Executive Session at 8:01 am to discuss contract negotiations made
by S. Foulds, seconded by P. Raymond. Ayes all. Approved.

4. Motion to exit Executive Session at 8:37 am made by S. Foulds, seconded by RC.
Woodford. Ayes all. Approved

5. R. King from Insero gave the 2023 audit report.

6. Upon review, motion to approve the April 17, 2024, regular meeting minutes made by
R.C. Woodford, seconded by M. Khoury. Abstained T. Zieno and P. Raymond Ayes
all. Approved.

7. Upon review, motion to approve the April 24, 2024, special meeting minutes made by
R.C. Woodford, seconded by M. Khoury. Abstained T. Zieno and P. Raymond Ayes
all. Approved.

8. KJ. Graves reviewed the April 30, 2024, Financial Statement.
a. Motion to approve the April 30, 2024, Financial Statement as presented made by
S. Foulds, seconded by M. Ryan. Ayes all. Approved.

9. Bills & Invoices were reviewed in detail:
a. Motion to approve the Bills & Invoices along with an additional invoice from
Essential Home Inspection LLC for $5,250 made by RC Woodford, seconded by
S. Foulds. Ayes all. Approved.

10. Executive Director Report: None
11. PILOTs

a. Bainbridge Solar: Public Hearings will be set up. Four separate meetings will be
needed and can be done at the same time.



b. Hotel: Steve Harris from Chenango County Real Property provided 3 samples of
similar PILOTs which are in the board packets for review.

12. Old Business:
a. Norwich Pharma: Motion to approve setting a public hearing for the lease
transfer made by P. Raymond, seconded by S. Foulds. Ayes all. Approved.

b. Railroad Lease: Motion to move forward with having our attorneys develop a
lease for approval at the June board meeting made by RC. Woodford, seconded
by M. Khoury. Ayes all. Approved.

i. Motion to approve the conflict waver from our attorneys to represent
both entities made by RC Woodford, seconded by M. Ryan. Ayes all.
Approved.

c. NYS&W Utica Main Line Rehab: Motion to sign the closeout of the railroad
project made by S. Foulds, seconded by M. Khoury. Ayes all. Approved

13. New Business:

a. Resolution 2024-7 Authorizing Signature Authority on Chenango County IDA
Accounts: RESOLVED, that the following shall have signature authority for
Chenango County IDA effective May 15, 2024. The Chairman shall have authority
to sign all checks under $5,000.00. All checks greater than $5,000.00 are required
to have a second signatory from either of the officers listed below:

e Executive Director, Salvatore Testani

e Chairman, Brian Burton

e Treasurer, Mike Khoury

Motion made by S. Foulds, seconded by P. Raymond. B. Burton abstained. Ayes
all. Approved.

14. Motion to adjourn made by S. Foulds, seconded by M. Khoury. Ayes all. Approved.
Meeting adjourned at 9:05 a.m.

Respectfully Submitted,
Barbara Knowles

Barbara Knowles
IDA Board Recorder



County of Chenango IDA
Statement of Financial Position

May 31, 2024
Note May 31, 2024 December 31, 2023
ASSETS
Current Assets
Checking #6274 13,927.17 23,886.88
Money Market #2574 157,054.88 185,085.26
RR Project Checking #6598 - -
IntraF| #7275 Q) 1,025,974.73 1,005,452.32
Accounts Receivable (2) 4,183,211.18 4,182,133.00
Financing Leases - Current 3)
Cascun Lease 24,423.18 24,423.18
Norwich Meadows Lease 13,767.54 13,767.54
Everything Bagelry Lease 15,330.34 15,330.34
Financing Leases - NonCurrent 3) 45,070.84 45,070.84
Prepaid Expense (4) 3,840.50 3,840.50
Total Current Assets 5,482,600.36 5,498,989.86
Property and Equipment
Land - Industrial Parks 238,000.00 238,000.00
Building - Industrial Parks 156,402.35 156,402.35
Less: Accumulated Depreciation (5) (5,213.64) (5,213.64)
Total Property and Equipment 389,188.71 389,188.71
Total Assets 5,871,789.07 5,888,178.57
LIABILITIES AND FUND BALANCE
Current Liabilities
Accounts Payable (6) 14,756.85 31,623.91
Prepaid Rental Income @) 1,500.00 1,500.00
Deferred Inflow of Resources (©) 74,166.21 74,166.21
Total Current Liabilities 90,423.06 107,290.12
Total Liabilities 90,423.06 107,290.12
Fund Balance
Fund Balance 5,780,888.45 5,628,028.40
Net Activity 477.56 152,860.05
Total Fund Balance 5,781,366.01 5,780,888.45
Total Liabilities & Fund Balance 5,871,789.07 5,888,178.57

Note

(1) Money moved from Money Market to IntraFI to earn more interest

(2) See Aged Receivable Listing with Auditor Adjustments

(3) Financing Leases: Cascun, Norwich Meadows & Everything Bagelry

(4) Prepaid Insurance as of 12/31/23

(5) Recorded Annual Depreciation thru 12/31/23 & Removed Incubator Building/Added 5 Walnut Ave

(6) See Aged Payables Listing
(7) Everything Bagelry Security Deposit

6/18/2024 at 9:13 AM

Unaudited - For Management Purposes Only

Page: 1



County of Chenango IDA
Aged Receivables
As of May 31, 2024

Customer 0-30 31-60 61-90 Over 90days Amount Due
Everything Bagelry Utilities Reimbursement (47.03) (47.03)
Norwich-Chenango Solar, LLC Annual PILOT Fee 1,125.21 1,125.21
High Bridge Wind LLC * Audit adjustments to PILOTS 3,578,247.00 3,578,247.00
Norbut Solar * Audit adjustments to PILOTS (3,000.00) (3,000.00)
Norwich Alvogen * Audit adjustments to PILOTS 126,000.00 126,000.00
Puckett Solar * Audit adjustments to PILOTS 480,886.00 480,886.00

- (47.03) - 4,183,258.21  4,183,211.18

(*) Auditor Adjustments - this will continue until PILOT terms are satisfied

6/18/2024 at 9:13 AM Page: 2



County of Chenango IDA
Aged Payables
As of May 31, 2024

Vendor 0-30 31-60 61-90 Over 90 days Amount Due
Bond, Schoeneck & King PLLC Legal Fees 1,162.50 1,162.50
Commerce Chenango Monthly Contract 13,594.35 13,594.35

14,756.85 - - - 14,756.85

6/18/2024 at 9:13 AM

Page: 3



County of Chenango IDA
Statement of Activities
As of May 31, 2024

May 2024 May 2024 Year to Date Year to Date Better (Worse) 2024
Note Actual Budget Actual Budget Budget Budget
Revenues
Clark Park Rent-Norwich Meadows $ 122700 $ 1,227.00 $ 6,135.00 $ 6,135.00 $ - 14,724.00
Everything Bagelry Rent 1,500.00 1,500.00 7,500.00 7,500.00 - 18,000.00
Everything Bagelry Utility Reimb 917.00 935.24 4,583.00 (3,647.76) 11,000.00
New Project Fees - - - -
BID Tax Reimbursement - 250.00 250.00 - 250.00
PILOT/Project Fees
NYS&W Project Fee - 1,500.00 1,500.00 - 1,500.00
Norwich Pharm Project Fees - 14,000.00 14,000.00 - 14,000.00
Norwich-Chenango Solar Project - 1,125.21 1,125.21 - 1,125.21
Puckett Solar Project - 24,758.00 24,758.00 - 24,758.00
Tiffany Solar Project - 1,510.00 1,510.00 - 1,510.00
Norbut Solar Coventry Project [sites 1 & 2] - 3,000.00 1,500.00 1,500.00 1,500.00
High Bridge Wind - Guilford Solar - - - - 94,233.05
Other Income - - - - -
Interest Income 4,616.31 4,417.00 22,482.03 22,083.00 399.03 53,000.00
Other Revenues
Total Revenues 7,343.31 8,061.00 83,195.48 84,944.21 (1,748.73) 235,600.26
Expenditures
Contracted Services 13,594.35 18,928.33 58,249.20 69,403.86 11,154.66 164,045.49
Project Fees to DCC - - - - 10,000.00
Advertising & Marketing 417.00 - 2,083.00 2,083.00 5,000.00
Office Supplies/Postage 42.00 139.99 208.00 68.01 500.00
Travel/Training - - - - -
Auditing Expense - 7,500.00 7,500.00 - 7,500.00
Insurance Expense - - - - 6,700.00
Professional Services - 5,000.00 - (5,000.00) -
Legal Expense 1,162.50 417.00 4,290.00 2,083.00 (2,207.00) 5,000.00
N. Norwich Road Tax - 2,000.00 2,000.00 2,000.00
BID Tax 250.00 250.00 - 250.00
5 Walnut St Bainbridge - Maintenance 1) 750.00 1,098.49 3,750.00 2,651.51 9,000.00

6/18/2024 at 9:13 AM

For Management Purposes Only

Page: 4



County of Chenango IDA
Statement of Activities
As of May 31, 2024

May 2024 May 2024 Year to Date Year to Date Better (Worse) 2024
Note Actual Budget Actual Budget Budget Budget
5 Walnut St Bainbridge - Utilities 917.00 935.24 4,583.00 3,647.76 11,000.00
Special Projects Fees Misc Exp (2) 5,250.00 - 5,250.00 - (5,250.00) -
Bank Fees 3) - 5.00 25.00 20.00 50.00
Misc Expense - - - - -
Depreciation Expense - - - - 1,303.35
Total Expenditures 20,006.85 21,471.33 82,717.92 91,885.86 9,167.94 222,348.84
Net revenues over expenditures (12,663.54)  (13,410.33) 477.56 (6,941.65) 7,419.21 13,251.42
Other Sources (Uses)
Net Activity $(12,663.54) $(13,410.33) $ 477.56 $ (6,941.65) $ 7,419.21 $ 13,251.42
Note

(1) Town of Bainbridge Taxes & Reimb from Fuel Oil in Tank
(2) Inspection Fee of Preferred Mutual Building - 23 East Main St Norwich

(3) Tiffany Energy wire fee

6/18/2024 at 9:13 AM

For Management Purposes Only

Page: 5
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IntraFi Cash Service™, or ICS®, Monthly Statement

The following information is a summary of activity in your account(s) for the month of May 2024 and the list of FDIC-insured institution(s) that
hold your deposits as of the date indicated. These deposits have been placed by us, as your agent and custodian, in deposit accounts through
IntraFi Cash Service. Funds in your deposit accounts at the FDIC-insured institutions at which your funds have been placed will be "deposits,” as
defined by federal law.

As a reminder, a 'shadow' account is established for all IntraFi arrangements. This account, the ICS MM Shadow Account or ICS Checking
Shadow Account listed in your online banking portal, exists to provide insight into your balances within the IntraFi program from the NBT digital
banking portal. Therefore, it is a restricted account and should never be used for transfers, external ACH credits/debits, wires, checks, etc.
Instead, a core NBT account should be utilized and then a transfer to/from IntraFi is facilitated through the 'master' account we established as
part of the arrangement. Any external ACH debits/credits, wires or checks on a 'shadow' account will be returned and the transaction will need
to be originated again with an appropriate account number.

Summary of Accounts

Account ID Deposit Option Interest Rate Opening Balance Ending Balance
FREIENANO T Savings 4.85% $1,021,757.57 $1,025,974.73
TOTAL $1,021,757.57 $1,025,974.73

(18]

o

i Member

- IC

§ CONTAINS CONFIDENTIAL INFORMATION IntraFi and ICS are registered service marks, and IntraFi Cash Service is a service mark, of IntraFi Network LLC. FD

(e ]

meny
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Date
05/31/2024

Page
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DETAILED ACCOUNT OVERVIEW
Account ID: *hkhkdkkkTH
Account Title:

Account Summary - Savings

COUNTY OF CHENANGO INDUSTRIAL DEV AGENCY

Statement Period 5/1-5/31/2024  Average Daily Balance $1,021,893.61
Previous Period Ending Balance $1,021,757.57 Interest Rate at End of Statement Period 4.85%
Total Program Deposits 0.00 Annual Percentage Yield Earned 4.97%
Total Program Withdrawals (0.00) YTD Interest Paid 20,512.41
Interest Capitalized 4,217.16
Current Period Ending Balance $1,025,974.73
Account Transaction Detail
Date Activity Type Amount Balance
05/31/2024 Interest Capitalization $4,217.16 $1,025,974.73
Summary of Balances as of May 31, 2024
FDIC-Insured Institution City/State FDIC Cert No. Balance
BayCoast Bank Swansea, MA 90196 $248,019.46
First Dakota National Bank Yankton, SD 4028 34,238.02
MidFirst Bank Oklahoma City, OK 4063 248,019.46
Origin Bank Ruston, LA 12614 247,678.33
South State Bank, N.A. Winter Haven, FL 33555 248,019.46
Member

CONTAINS CONFIDENTIAL INFORMATION

IntraFi and ICS are registered service marks, and IntraFi Cash Service is a service mark, of IntraFi Network LLC.



RESOLUTION OF THE COUNTY OF CHENANGO
INDUSTRIAL DEVELOPMENT AGENCY AUTHORIZING
THE AGENCY TO EXECUTE AN AMENDMENT TO A
LEASE AND OPERATING AGREEMENT WITH THE NEW
YORK SUSQUEHANNA AND WESTERN RAILWAY
CORPORATION

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of
New York, as amended and Chapter 580 of the Laws of 1973 of the State of New York
(collectively, the “Act”), the County of Chenango Industrial Development Agency (the
“Agency”) was created with the authority and power among other things, to assist with
the acquisition of certain industrial development projects as authorized by the Act; and

WHEREAS, Sections 854 and 858 of the Act authorize and empower the Agency
to own a rail line and to contract for its operation for the primary purpose of other than
passenger service; and

WHEREAS, by virtue of a deed dated April 27, 1982, and recorded April 30, 1982
in the Office of the Chenango County Clerk in Book 608 of Deeds at page 167, a copy
of which is attached hereto as Exhibit “A”, the Agency is the owner of approximately
45.54 miles of railway line consisting of lands, bed, rails, ties, ballast, switching devices,
crossing gates and guards, bridges, culverts, sluices, buildings, signal devices and
other manner of apparatus appurtenant to the operation of said railway line. Said
railway line enters Chenango County in the Town of Greene at mile point 203.57 near
Chenango Forks and continues in a generally northeasterly direction through the Town
and Village of Greene, the Town and Village of Oxford, the Town of Norwich, the City of
Norwich, the Town of North Norwich, the Town and Village of Sherburne to mile point
244.11 where the line exits the northern boundary of Chenango County and enters the
Town of Hamilton, Madison County. All of the aforesaid hereinafter referred to as the
“FACILITY” or the “FACILITIES”; and

WHEREAS, The New York Susquehanna and Western Railway Corporation (the
“‘Company”) has a leasehold interest in the Facilities pursuant to a Lease and Operating
Agreement dated as of August 28, 2013, as the same may be amended from time to
time (the “Lease”); and

WHEREAS, the Parties desire to amend the Lease to extend its term; and

WHEREAS, no public hearing is required to confirm such action as no additional
financial assistance is required.

17931793.v1



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

Section 1. The Agency hereby finds and determines:

(@) By virtue of the Act, the Agency has been vested with all powers
necessary and convenient to carry out and effectuate the purposes and provisions of
the Act and to exercise all powers granted to it under the Act; and

(b) The Facility constitutes a “project”, as such term is defined in the Act; and

(c) The amendment to the Lease will promote and maintain job opportunities,
health, general prosperity and economic welfare of the citizens of Chenango County
and the State of New York, improve their recreation opportunities, prosperity, and
standard of living, and help prevent economic deterioration and thereby serve the public
purposes of the Act; and

(d) The amendment to the Lease is reasonably necessary to prevent the
abandonment of the Facility and will support the Company’s mission of “rail banking” the
Facility in order to preserve the rail line for potential rail use and/or potential near-term
rails to trails recreational usage; and

(e) It is desirable and in the public interest for the Agency to enter into an
amendment to the Lease.

Section 2. In consequence of the foregoing, the Agency is hereby authorized
to enter into an amendment to the Lease in substantially the form attached hereto as
Exhibit “B.”

Section 3. The form and substance of the amendment to the Lease, which is
attached hereto as Exhibit “B” is hereby approved, subject to review and approval by
Agency counsel and subject to receipt of current insurance certificates.

Section 4.

(&8 The Chairman, Vice Chairman, Secretary or any member of the
Agency are hereby authorized, on behalf of the Agency, to execute and deliver the
amendment to the Lease, in substantially the form attached hereto as Exhibit “B” to be
approved by Agency Counsel, with such changes, variations, omissions and insertions
as the Chairman, Vice Chairman, Secretary or any member of the Agency shall
approve, and such other related documents as may be, in the judgment of the Chairman
and Agency Counsel, necessary or appropriate to effect the transactions contemplated

2
17931793.v1



by this resolution (hereinafter collectively called the “Closing Documents”). The
execution thereof by the Chairman, Vice Chairman, or any member of the Agency shall
constitute conclusive evidence of such approval.

(b)  The Chairman, Vice Chairman, Secretary or member of the Agency
are further hereby authorized, on behalf of the Agency, to designate any additional
authorized representatives of the Agency.

Section 5. 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 amendment to the Lease,
and to execute and deliver all such additional certificates, instruments and documents,
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 Closing Documents
binding upon the Agency.

Section 6.  This resolution shall take effective immediately.

17931793.v1



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

I, the undersigned Secretary of the County of Chenango Industrial
Development Agency DO HEREBY CERTIFY THAT:

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

Such resolution was passed at a meeting of the Agency duly convened in
public session on June 26, 2024 at 8:00 a.m., local time, at Norwich, New York
which the following members were:

Members Present:

Staff Present:

Others Present:

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

Voting Aye Voting Nay

and, therefore, the resolution was declared duly adopted.

17931793.v1



The exhibits are in substantially the form presented to and approved at such
meeting.

| FURTHER CERTIFY that (i) all members of the Agency had due notice of
said meeting, (ii) the meeting was open for the public to attend and public notice of
the date, time and location for the meeting was duly given, (iii) the meeting in all
respects was duly held, and (iv) there was a quorum present throughout the
meeting.

IN WITNESS WHEREOF, | have hereunto set my hand this __ day of
, 2024.

Secretary

17931793.v1



EXHIBIT A

DEED DATED APRIL 27, 1982

(see attached)

17931793.v1



TEIS IMDENTURE, made the L7 day <f April, ninetsen hundred and

sighty-twa (1982),

BETWEEN WEW Y0AE, SUSCUEHANNA AND WESTERN RATLWAY CORFORATION, a
Corporation of the State of Hew Jersey, having its principal business
office at COne Failroad Avenue, Cocpersktown, New York 13376, hareinafter
referred to as the Grantor, and COUNTY OF CHENANGD INDOSTRIAL DEVELOFMENT
RGENCY, a public benefit corporation duly organized and existing under the
laws of the State of New York having its office at the County Office
Building, Worwich, Mew Tork 1381%, hereinafter referred to 25 the Grantea.

WITKESSETE: That the Grantor, for and in consideration of the sum of
COHE DOLLAR ($1.00) lawful money of the United States, and other good and
valuable consideration, unto it well and truly paid by the said Grantee, at
or before the sealing and delivery of these presents, the receipt whereof
is hereby acknowledged, does by these presenkts, remise, release and
guitclaim unte the =ald Grantee, the heirs or successors and

forever
title and int=crest of the Granzor

azzigns of the said Grantee, all right,
of, in arnd to the following:

Utica Branch

Chenange County, New York

ALL THAT LINE of railroad being Grantor's Utica Brench, identified as
Records of the United Etates Railway Associztion and
Erie Lackawanna's Otica BEranch also identified in the
S8B at page F05 and

Line Code §3%2 in the
alzso heing the former
Clerk's Office of Chenango County, N¥ew York iIin Liber
EXTZNDS from at the County Line between the Town of Earker in Brooms County
and Town of Greene in Chenango County, Wew York and continues in a general
noftheasterly direction through the Town of Greene and passes through
willards, crossing the Chenando River, passing throuegh EBErisben, Oxford,
Coventry and Horwich, and again cressing the Chenango River and passing

through the Town of Sherburne ta the County Line betwssen the Town of
Sherburne, Chenango County and Town of Hamilton,

Madison County, Wew York,

BEING a part cor portion of the same premises whick Thomas F. Fatton
and Ralph &. Tyler, Jr., as Trustees of the Property ©f the Erie Lackawanna
Failway Ccmpany, Debteor: by Conveyance Document Na, EL-CRC-RP-17 dated
March 31, 1976 and recorded on January 10, 1979 in the Clerk's Office of
Chenango County, Hew York in Liber 5856 at page 900&5c., granted and conveyed
unte Consclidated Rail Corporaticon, and thereazfter conveyed by said
Consoldiated Rail Corporation te the Grantor by Deed dated April 16, 1982,
and recorded on April 21, 1982 in the Clerk's Office of Chenango County,

Hew York.

INDER and SUBJECT, however, ta (1) whatever rights the public may have
to the wse of any roads, z2llevs, bridges or streets crossing the premises
herein described, (2) any streams, rivers and creeks passing under, across
or through the prenises herein described and (3 any easements or
agreements of record or otharwize affecting the land hereby conveyed, and
to the state of facks which a personal inspection or accurate survey would
disclose, and ta any other pipes, wires, poles, cables, culverts, drainage
courses or systems and their appurtenances now existing and cemaining inm,
acress and through the herein convevyed premises, together

on, under, over,
replace, use and remove same.

with the right te maintain, repair, renew,

TOGETEER with the appurtenances and 211 the estate and rights of the
Grantor in and to said premies, ONDER and SUBJECT as aforesaid.

T0 BAVE AND TO BOLD the premises herein remised, released and
guitelaimed vnte the Grantee, the heirs or successors and assigns of the
Grantee forever, UNRER and SUBJECT as aforesaid,

AND the Grantar, in compliance with Section 13 of the MNew York Lien
Law, covenants that it will recgeive the consideration for this conveyance
or an egqual sur ard will hold the right to receive such consideraticon as a
trust fund te be applied first for the purpose of paying the cost of the
improvements, if any, made by it upon said premises and that it will apply
the same first to the paywent of the cost of any such improvements before
using any part of the total of the same for any other purpose

17931793.v1



THE words "Grantor” and "Grantee™ used herein shall be construed as if
they read "Grantors" and "Grantees”, respectively, whenever the sense of
this instrument so reguires, and whether singular or plural, such words
shall be deemeq¢ to include in all cases the heirs or successors and assigas
of the respective parties.

IN WITNESS WHEREQOF, the Grantoréas causa this Indenture Lo be signed
in its name and behalf by {ts duly

authorized thereunto and has caused its corporate seal to be hereunto
affixed and attested by its + the day and year

first above written, /
. / I\er?CLJ
SEALED AND DELIVERED NEW YORK, SUSQUEEANNA AND L A \
in the presence of us: WESTERN RATILWAY CORPORATION \ - i
[
2

13
Attest:

STATE OF %«n—%‘&'
)
COUNTY OF 673-‘7"‘7

SS8.:

e day of April, 1982, before me personally cane

[‘ﬂﬁ 24@2 + to me known, who, bking me duly sworn, di
depose and say e-j,: he r si?;gat 22 o / 3 3
that he is the ]/u-aaé of NEW YORK, SUSQUSEANNA AND” WESTEaN

RAILWAY CORPORATION, the corporation described in, and which executed, the
foregoing instrument; that he knows the secal of said corporation; that the
seal affixed to said instrument is such corporate seal; that it was so
affixed by order of the Board of Directors of szaid corporation: and that he

signed his name thereto by like order. :

Notary Public

EDWARD L WILKIM=RON
NUTARY FUBLIC, State of Mew Yark
No. 4273633

Residos: Monigom® 4 Couaty
tasemisslon €rnitas © cho 2, 19&
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EXHIBIT B

AMENDMENT TO LEASE AND OPERATING AGREEMENT

(see attached)

17931793.v1



AMENDMENT TO LEASE AND OPERATING AGREEMENT

This Amendment to Lease (the "Amendment") is entered into as of the __ day of June,
2024 (the "Effective Date™) by and between the COUNTY OF CHENANGO INDUSTRIAL
DEVELOPMENT AGENCY, having an address of 15 South Broad Street, Norwich, New York
13815 (the "Agency") and THE NEW YORK SUSQUEHANNA AND WESTERN
RAILWAY CORPORATION, having an address of 1 Railroad Avenue, Cooperstown, NY
13326 (the “Company”). The Agency and the Company may be referred to herein each as a
"Party" or together as "Parties."

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of
New York, as amended and Chapter 580 of the Laws of 1973 of the State of New York, the
Agency is authorized and empowered to promote, develop, encourage and assist in the acquiring,
constructing, reconstructing, improving, maintaining, equipping and furnishing of, among others,
railroad facilities for the purpose of promoting, attracting and developing economically sound
commerce and industry in order to advance job opportunities, health, general prosperity and
economic welfare of the people of the County of Chenango and the State of New York, to
improve their prosperity and standard of living and to prevent unemployment and economic
deterioration; and

WHEREAS, Sections 854 and 858 authorize and empower the Agency to own a rail line
and to contract for its operation for the primary purpose of other than passenger service; and

WHEREAS, by virtue of a deed dated April 27, 1982, and recorded April 30, 1982 in the
Office of the Chenango County Clerk in Book 608 of Deeds at page 167, a copy of which is
attached hereto as Schedule “A”, the Agency is the owner of approximately 45.54 miles of
railway line consisting of lands, bed, rails, ties, ballast, switching devices, crossing gates and
guards, bridges, culverts, sluices, buildings, signal devices and other manner of apparatus
appurtenant to the operation of said railway line. Said railway line enters Chenango County in
the Town of Greene at mile point 203.57 near Chenango Forks and continues in a generally
northeasterly direction through the Town and Village of Greene, the Town and Village of
Oxford, the Town of Norwich, the City of Norwich, the Town of North Norwich, the Town and
Village of Sherburne to mile point 244.11 where the line exits the northern boundary of
Chenango County and enters the Town of Hamilton, Madison County. All of the aforesaid
hereinafter referred to as the “FACILITY” or the “FACILITIES”; and

WHEREAS, the Company has a leasehold interest in the Facilities pursuant to a Lease
and Operating Agreement dated as of August 28, 2013, as the same may be amended from time
to time (the “Lease”); and

WHEREAS, pursuant to Section 2.2 and Articles XII and XX of the Lease, the Parties
desire to amend and extend the term of the Lease.

NOW, THEREFORE, in consideration of the mutual covenants and agreements stated

below, and incorporating by reference the background recitals set forth above, and intending to
be legally bound hereby, the Parties to this Amendment agree as follows:
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1. Term. Section 2.1 is hereby amended to read as follows:

The term of this Agreement, including the leasehold estate created hereby as to the
Facility, shall terminate at 11:59 p.m. on June 30, 2029, unless otherwise extended or
renewed.

2. No Defaults. The Company hereby represents and warrants to the Agency that no defaults
currently exist under the Lease.

3. Counterparts. This Amendment may be signed in counterparts, all of which, taken
together, shall constitute one and the same instrument. Signatures on this Amendment
which are transmitted by facsimile or electronic delivery shall be valid for all purposes.

4. Integration. Except as expressly modified by this Amendment, in all other respects, the
rest and remainder of the Lease shall continue in full force and effect without
modification. In the event of an express conflict between the Lease and this Amendment,
this Amendment shall control.

5. Capitalized Terms. Capitalized terms not otherwise defined herein shall have the
meanings ascribed to such terms in the Lease.

6. Recitals. The recitals of this Amendment are incorporated herein as if fully set forth.

[Signatures to Follow]
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IN WITNESS WHEREOF, the Parties hereto have executed this Amendment, intending it to
be effective the day and year first above written.

AGENCY:

COUNTY OF CHENANGO INDUSTRIAL
DEVELOPMENT AGENCY

By:
Name: Brian Burton
Title: Chairman

COMPANY':

THE NEW YORK, SUSQUEHANNA AND
WESTERN RAILWAY CORPORATION

By:
Name: Nathan R. Feno
Title: President
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SCHEDULE A
DEED DATED APRIL 27,1982

(see attached)

A-1
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THEIS IMQENTURE, made the L7 day of April, ninetzen hundred ang
eighty-twa ([1982),

BETWEEN WEW YORE, SUSQUEHANNA AND WESTEEN FRATLWAY CORPORATION, a
Corporation of the State of Wew Jersey, having itz principal business
office at One FRailroad Avenue, Cocperstown, New York 13326, hereinafter
referred te as the Granter, and COUNTY OF CHENANGD INCUSTRIAL DEVELOFMENT
RGENCY, a publie benefit carporation duly organized and existing under the
laws of the State of NXew York having its office at the County Qffice
Building, Worwich, Mew York 13815, hereinafter referred to == the Grantea.

WITKESSETE: That the Grantor, for and in consideration of the sum of
CNE DOLLAR ($1.00) lawful money of the United States, and cther good and
valuable consideration, unto it well and truly paid by the said Grantee, at
or before the sealing and delivery of these presents, the receipt whereof
is hereby acknowledged, does bY these presents, remise, relezse and
forever guitclaim unto the =ald Grantee, the helrs or suggessors and
assigns of the said Grantee, all right, title and intsrest of the Grartor
af, in ard to the following:

Utica Branch

Chenango County, Mew York

ALL THAT LINE of railroad being Grantor's Utica Branch, igentified as
Line Code £252 in the Records of the United States Railway Asscciatien and
also baing the former Erlie Lackawanna's Utica 2ranch also identifisd in the
Clerk's Dffice of Chenango County, New York in Liber S86 at page 9035 anpd
EXTENDS from at the County Line between the Town of Earker in Broome County
and Town of Greene in Chenangoe County; ¥ew York and continues in a general
nogtheasterly direction thrcough the Town of Greene and passes through
Willards, czossing the Chenango River, passing through Brisben, Oxford,
Coventry and Horwich, and again cressing the Chenango River and passing
through the Town of Sherburne to the County Line betwsen the Town of
Sherburne, Chenanze County and Town of RBamilton, Madison County, New York.

BEING a part or poction of the same premises whick Thomas F. Fatton
and Ralph &, Tvler, Jr., as Trustees of the Property of the Erle Lackawaznna
Railway Ccnpany, Debtor: by Conveyance Document Nz, EL-CRC-RP-17 dated
March 31, 1976 and recorded on January 10, 1979 in the Clerk's Office of
Chenango County, Hew York in Liber 586 at page %00&c., granted and conveyed
unto Ceonsclidated Rail Corporatien, and therezfter conveyed by said
Consoldiated Rail Corporation to the Grantor By Deed dated April 16, 1982,
and recorded on April 21, 1982 ip the Clerk's Office of Chenango County,

Hew York.

IMUER and SUBJECT, however, to {1) whatever rights the public may have
to the use of any roads, zlleys, bridges or streets crossing the premises
herein described, (2) any streaxzs, rivers and creeks passing under, acrass
or through the premises herein described and (3) any easerents or
agreements of record or otherwize affecting the land hereby conveyed, and
to the state of facts which a personal inspection or accurate survey would
disclose, and to any cother pipes, wires, poles, cables, culverts, drainage
courses or systems and their appurtenances now existing and cemaining in,
on, under, over, across and through the herein conveyed premises, together
with the right to malntain, repair, renew, replace, uvse and remove same.

TOGETFER with the appurtenances and 211 the estate and rights af the
Granter in and to sald premies, ONDER and SUBJECT as aforesaid,

) HAVE AND TO AOLD the premises herein remised, released and
guitclaimed vnto the Grantee, the helrs or successors and assigns of the
Crantee forever, UNDER and SUBJECT as aforesaid.

END the Grantor, in cormpliance with Section 13 of the Hew York Lien
Law, covenants that it will regeive the consideration for this conveyance
or an equal sur and will held the right to receive such consideration as a
trust fund to be applied first for the purpose of paying the cost of the
improvements, if amy, made by it upcn said premises and that it will apply
the same first to the payment of the cost of any such improvements before
using any part of the total of the zame for any other purposes.
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THE words "Grantor”™ and "Grantes" used hereim shall be conskrued as if
they read "Grantors" and "Grantees®, respectively, whenever bhe sense of

this instrument so reguires, and whether singular or plural, such wocds
shall be deemeg ko include in all cases the heirs or successors and assigns

of the respective parties.

IN WITNESS WHEREOF, the Grantc:éas :nu:ﬁ this Indenture Lo be signed
in its name and behalf by its duly

authorized thereunto and has caused Lts corpecate seal to be hereunko
2 p—
Bffided and atkested by 1EE£I+4-1M..&MWF, the day and year

first above written, i _ J"LLJ{?E.{_,I
SERLED AND DELIVERED NEW YORE, SUSOUEEANHA AND . -t__:
in the presence of us: WESTERN RAILWAY CORPORATION FA _ :-“'.
7 AL £
':% By: _
{ ! . '

Attest:

4 f'l,“i'{r"-hll = ID:‘ _.ug.a M [ ":f;i‘:z..«"i.ﬂé'

STATE OF ,A"/’fuu-/ﬁ;q?,r
) B5.:
COUNTY OF %7”"}

_%iﬁzﬂ&day of April, 1982, before me persenally came
f/ﬁflfd I + to me known, who, being by me duly sworn, di

depose and say that he r ﬂi?" at f22 Afden Frtre 2D .ff&)f
that he is the _I_.d.-!d.mé of HEW YORK, SUSQUEHANNA AND WEETE=aN
RAILWAY CORFORATION, the corporation described in, znd which exscuted, the
foregoing instrument; that he knows the seal of £aid corporation; that the
seal affixed to sald instrument is such corporate seal; that it was so
affixed by order of the Board of Directors of said corporation: and tha: he
signed his name thereto by like order.

SINZ

Hotary Public

-

EDWAHD L WILKIM=RON
MUTARY FUBLIC, State of Mew Yark
Mo, 273633

Residoz Monigom: 4 Coualy
tamenistlon Erninas ©  ch 20, 1_55. }
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Inducement Resolution
New York, Susquehanna and Western Railway Corporation
PILOT

RESOLUTION OF THE COUNTY OF CHENANGO
INDUSTRIAL DEVELOPMENT  AGENCY TAKING
OFFICIAL ACTION TOWARD APPROVING FINANCIAL
ASSISTANCE AND AUTHORIZING THE EXECUTION AND
DELIVERY OF AN INDUCEMENT AGREEMENT,
AUTHORIZING THE AGENCY TO CONDUCT A PUBLIC
HEARING AND MAKING CERTAIN FINDINGS AND
DETERMINATIONS WITH RESPECT TO THE PROJECT.

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of
New York, as amended and Chapter 580 of the Laws of 1973 of the State of New York
(collectively, the “Act”), the County of Chenango Industrial Development Agency (the
“Agency”) was created with the authority and power among other things, to assist with
the acquisition of certain industrial development projects as authorized by the Act; and

WHEREAS, the Agency acquired fee title to a certain industrial development
facility consisting of a railway line of approximately 45.54 miles consisting of lands,
beds, rails, ties, ballast, switching devices, crossing gates and guards, bridges, culverts,
sluices, buildings, signal devices and other manner of apparatus appurtenant to the
operation of said railway line, which enters Chenango County in the Town of Greene at
mile point 203.57 near Chenango Forks and continues in a generally northeasterly
direction through the Town and Village of Greene, the Town and Village of Oxford, the
Town of Norwich, the City of Norwich, the Town of North Norwich, the Town and Village
of Sherburne to mile point 244.11 where the line exits the northern boundary of
Chenango County and enters the Town of Hamilton, Madison County, all to be used for
the purpose of preserving the railway line for potential rail use and/or potential near-
term rails to trails recreational usage (the “Facility”); and

WHEREAS, the Agency determined that the Facility will promote job
opportunities, health, general prosperity and the economic welfare of the inhabitants of
the County and the people of the State of New York and improve their recreation
opportunities, prosperity and standard of living, and help prevent economic deterioration
and thereby serve the public purposes of the Act and, as such, approved the same; and

WHEREAS, the Agency owns fee title to the Facility and leases the Facility to
New York, Susquehanna and Western Railway Corporation (the “Company”) for its
17823887.v2



operation pursuant to a Lease and Operating Agreement dated as of August 28, 2013
as the same may be further amended from time to time (collectively, the “Existing Lease
Agreement”); and

WHEREAS, the Facility is fully exempt from real property taxes pursuant to the
terms of the Existing Lease Agreement; and

WHEREAS, the Existing Lease Agreement contained a Payment-in-Lieu-of-Tax
Agreement that is set for expire in August, 2024; and

WHEREAS, the Company has requested the Agency execute a new Payment-In-
Lieu-of-Tax (“PILOT”) Agreement for five (5) years, to support the Company’s mission of
“rail banking” the Facility to preserve it for potential rail use and potential future rails to
trails recreational use; and

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

WHEREAS, the Agency is contemplating approving financial assistance in
furtherance of the continued operation and validity of the Facility by extending the
period of time during which the Facility will be fully exempt from real property taxes for a
period of five (5) additional years (the “Financial Assistance”), which Financial
Assistance is a deviation from the Agency’s Uniform Tax Exemption Policy (the
“Policy”), and which will be more particularly set forth in a final authorizing resolution;
and

WHEREAS, the Company estimates the value of the requested Financial
Assistance is approximately $123,954.95; and

WHEREAS, the Agency is contemplating deviating from its Policy for the
following reasons:

o The nature of the proposed project: The proposed project allows for the
preservation of the Facility, which is essential to preserve the ability of operating
it for potential rail use and potential future rails to trails recreational use. Failure
to abate real property taxes on the Facility would force the Company to move
forward with alternatives that would preclude the preservation of the Facility for
future rail service or rails to trails programs.

o The nature of the property before the project begins: The project has been under
a PILOT and an extension under the current terms is essential for the

17823887.v2




preservation and maintenance of the Facility. The Facility may be at risk of
abandonment and economic deterioration in the absence of the project.

o The economic condition of the area at the time of the application: The Facility is
at risk of abandonment and economic deterioration.

o The impact of the project and the proposed tax exemptions on affected tax
jurisdictions: It will have no material impact on affected tax jurisdictions insofar as
the project has been under a 100% PILOT since at least 2013.

o The extent to which the proposed project will provide a benefit (economic or
otherwise) not otherwise available within the County of Chenango: The
Company’s preservation of the Facility may result in services and/or programs
(i.e. rail service and/or a rails to trails program) that are not otherwise available in
the County of Chenango. In the absence of the Company undertaking the
proposed project, the Agency would not have any other viable or alternative uses
to accomplish the preservation of the Facility.

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

WHEREAS, notice of the Hearing will be given prior to the granting of any
Financial Assistance, and such notice (together with proof of publication) will be
substantially in the form annexed hereto as Exhibit A; and

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

WHEREAS, the Agency has given due consideration to the application of the
Company and to representations by the Company that the proposed financial
assistance is either an inducement to the Company to maintain and expand the Facility
in the County or is necessary to maintain the competitive position of the Company in its
industry; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law and the
regulations adopted pursuant thereto by the Department of Environmental Conservation
of the State of New York (collectively, the “SEQR Act’” or “SEQRA”), the Agency
constitutes a “State Agency”, and it must therefore satisfy the applicable requirements
set forth in SEQRA, as necessary, prior to making a final determination whether to
undertake the provision of financial assistance to the Facility; and
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NOW, THEREFORE, BE IT RESOLVED by the County of Chenango Industrial
Development Agency (a majority of the members thereof affirmatively concurring) that:

Section 1.

Section 2.

Section 3.
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(@)

(b)

(@)

The Agency’s Financial Assistance to the Facility, will promote job
opportunities, health, general prosperity and the economic welfare
of the inhabitants of the County and the people of the State of New
York and improve their recreation opportunities, prosperity, and
standard of living, and help permanent economic deterioration and
thereby serve the public purposes of the Act and the same is,
therefore, approved.

It is desirable and in the public interest for the Agency to grant the
Financial Assistance in support of the Facility for the purpose of
providing continued Financial Assistance for the Facility, as
reflected in the Company’s application to the Agency and as
amended from time to time prior to the grant of the aforementioned
financial assistance.

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

The Agency will provide the Financial Assistance with respect to
the Facility subject to (i) obtaining all necessary governmental
approvals, (ii) approval of the directors of Company, (iii) approval of
the members of the Agency, (iv) satisfactory completion of the
environmental review of the Facility by the Agency in compliance
with the State Environmental Quality Review Act, (v) agreement by
the Agency and Company upon mutually acceptable terms and
conditions for the PILOT and other documentation usual and
customary to transactions of this nature, (vi) the condition that there
are no changes in New York State Law which prohibit or limit the
Agency from fulfilling its obligation and commitment as herein set
forth to enter into the PILOT, and (vii) payment by Company of the
transaction fee and disbursements of the Agency and the fees and
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(b)

disbursements of transaction counsel, more particularly described
in the Inducement Agreement.

The Agency’s provision of Financial Assistance with respect to the
Facility is also subject to the following conditions:

The Company shall provide satisfactory evidence of compliance
with the insurance provisions contained in the EXxisting Lease
Agreement;

Due to the unique nature of the Facility being an infrastructure
project and to ensure public safety, the Company agrees to
regularly maintain the Facility and shall submit with its annual
report a summary of annual maintenance activity and
expenditures;

The following conditions in the Existing Lease Agreement shall
remain intact:

(@) The Company agrees not to unreasonably withhold or
unreasonably condition access or crossing or utility rights (the
“Rights”) to any municipality located in the County of Chenango,
and to charge no more for existing and future Rights than actual
and reasonable out-of-pocket costs incurred by the Company
attendant with the portion of tracks to which the Rights pertain.

(b) The Company agrees not to unreasonably withhold or
unreasonably condition easement or license agreements for
utilities or access to adjacent private property owners provided
however that the Company may charge such private property
owners the actual costs incurred by the Company for creating
and maintaining, and increased operating costs resulting from,
such easements and licenses and further provided that the
Company may charge private developers a market price for
easements and licenses where other access is available to such
private developers but access through and over the Facility is
financially and/or practically advantageous to such private
developers, and further provided that nothing contained herein
shall be deemed or construed to prevent the Company from
charging at all times and under all circumstances market prices
for easements and licenses for utility (gas, oil, water, electricity,
cable, telephone, Internet, etc.) transmission facilities to the
extent they do not serve adjoining private property.



Section 4.

Section 5.

Section 6.

Section 7.

Section 8.
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(c) The Company agrees to be responsible for regular
maintenance and cleanup of the Facility, provided however, that
nothing shall preclude the Company from requiring third parties
to maintain and keep clean the specific areas covered by their
easements or licenses.

The Agency is hereby authorized and directed to schedule the
Hearing, so that the Agency may receive comments from all
interested parties on the financial assistance contemplated by the
Agency and the Financial Assistance requested by Company.

The law firm of Bond, Schoeneck & King, PLLC is appointed
Transaction Counsel in connection with the Financial Assistance
and PILOT.

Counsel to the Agency and Transaction Counsel are hereby
authorized to work with counsel to Company and others to prepare,
for submission to the Agency, all documents necessary to effect the
Financial Assistance and PILOT.

The Chairman of the Agency is hereby authorized and directed
(i) to distribute copies of this resolution to Company; (ii) distribute
copies of this resolution (including the reasons for deviating from
Policy) and notice of the Hearing by certified mail, return receipt
requested, to all affected taxing jurisdictions and (iii) to do such
further things or perform such acts as may be necessary or
convenient to implement the provisions of this resolution.

This resolution shall take effect immediately.



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

I, the undersigned Secretary of the County of Chenango Industrial
Development Agency DO HEREBY CERTIFY THAT:

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

Such resolution was passed at a meeting of the Agency duly convened in
public session on June 26, 2024 at 8:00 a.m., local time, at Norwich, New York
which the following members were:

Members Present:

Staff Present:

Others Present:

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

Voting Aye Voting Nay

and, therefore, the resolution was declared duly adopted.
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The Agreement and the Application are in substantially the form presented to
and approved at such meeting.

| FURTHER CERTIFY that (i) all members of the Agency had due notice of
said meeting, (ii) the meeting was open for the public to attend and public notice of
the date, time and location for the meeting was duly given, (iii) the meeting in all
respects was duly held, and (iv) there was a quorum present throughout the
meeting.

IN WITNESS WHEREOF, | have hereunto set my hand this __ day of
, 2024.

Secretary
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EXHIBIT A

NOTICE OF PUBLIC HEARING

NOTICE IS HEREBY GIVEN that public hearings pursuant to Article 18-A of
the New York State General Municipal Law, will be held by the County of Chenango
Industrial Development Agency (the “Agency”) on the __ day of 2024 at

a.m., local time, at , Town of , New York
in connection with the following matters:

The Agency acquired fee title to a certain industrial development facility
consisting of a railway line consisting of approximately 45.54 miles of lands, beds,
rails, ties, ballast, switching devices, crossing gates and guards, bridges, culverts,
sluices, buildings, signal devices and other manner of apparatus appurtenant to the
operation of said railway line, which enters Chenango County in the Town of Greene
at mile point 203.57 near Chenango Forks and continues in a generally northeasterly
direction through the Town and Village of Greene, the Town and Village of Oxford,
the Town of Norwich, the City of Norwich, the Town of North Norwich, the Town and
Village of Sherburne to mile point 244.11 where the line exits the northern boundary
of Chenango County and enters the Town of Hamilton, Madison County, all to be
used for the purpose of preserving the railway line for potential rail use and potential
near-term rails to trails recreational usage (the “Facility”).

The Agency leases the Facility to New York, Susquehanna and Western
Railway Corporation (the “Company”) for its operation pursuant to a Lease and
Operating Agreement dated as of August 28, 2013, as the same may be further
amended from time to time (collectively, the “Existing Lease Agreement’). The
Facility is fully exempt from real property taxes pursuant to the terms of the Existing
Lease Agreement. The Company has requested the Agency execute a new
Payment-In-Lieu-of-Tax (“PILOT”) Agreement for an additional five (5) years, to
support the Company’s mission of “rail banking” the Facility to preserve it for
potential rail use and potential future rails to trails recreational use. The Facility will
be initially owned and/or operated by the Company.

The Agency is contemplating providing the above-described financial
assistance in connection with the Facility, which financial assistance is a deviation
from the Agency’s Uniform Tax Exemption Policy, which is more particularly
described in the Inducement Resolution adopted by the Agency on June 26, 2024
and to be confirmed in the final authorizing resolution to be adopted prior to the
closing of the transactions described herein.

A representative of the Agency will at the above-stated times and places hear
and accept written comments from all persons with views in favor of or opposed to
either the proposed financial assistance to Company or the location or nature of the
Facility. Comments may also be submitted to the Agency in writing or electronically.
Following the hearings, minutes of the Public Hearings will be transcribed and
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posted on the Agency’s website with video recordings. A copy of the Application for
Financial Assistance filed by the Company with the Agency is available for public
inspection at the offices of the Agency, 15 South Broad Street, Norwich, New York
13815 and on the Agency’s website.

COUNTY OF CHENANGO INDUSTRIAL
DEVELOPMENT AGENCY

Dated: _,2024

By:
Title: (Vice) Chairman
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EXHIBIT B

MINUTES OF PUBLIC HEARING _,2024

County of Chenango Industrial Development Agency
New York, Susquehanna and Western Railway Corporation

1. , (Vice) Chairman of the County of Chenango Industrial
Development Agency (the “Agency”), called the hearing to order.

2. The (Vice) Chairman then appointed , Secretary of the
IDA, to record the minutes of the hearing.

3. The (Vice) Chairman then described the proposed location and nature of
project and related financial assistance as follows:

The Agency acquired fee title to a certain industrial development
facility consisting of a railway line of approximately 45.54 miles
consisting of lands, beds, rails, ties, ballast, switching devices,
crossing gates and guards, bridges, culverts, sluices, buildings, signal
devices and other manner of apparatus appurtenant to the operation of
said railway line, which enters Chenango County in the Town of
Greene at mile point 203.57 near Chenango Forks and continues in a
generally northeasterly direction through the Town and Village of
Greene, the Town and Village of Oxford, the Town of Norwich, the City
of Norwich, the Town of North Norwich, the Town and Village of
Sherburne to mile point 244.11 where the line exits the northern
boundary of Chenango County and enters the Town of Hamilton,
Madison County, all to be used for the purpose of preserving the
railway line for potential rail use and/or potential near-term rails to trails
recreational usage (the “Facility”).

The Agency leases the Facility to New York, Susquehanna and
Western Railway Corporation (the “Company”) for its operation
pursuant to a Lease and Operating Agreement dated as of August 28,
2013, as the same may be further amended from time to time
(collectively, “Existing Lease Agreement”). The Facility is fully exempt
from real property taxes pursuant to the terms of the Existing Lease
Agreement. The Company has requested the Agency execute a new
Payment-In-Lieu-of-Tax (“PILOT”) Agreement for an additional five (5)
years, to support the Company’s mission of “rail banking” the Facility to
preserve it for potential rail use and potential future rails to trails
recreational use. The Facility will be initially owned and/or operated by
the Company.
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The Agency is contemplating providing the above-described financial
assistance in connection with the Facility, which financial assistance is
a deviation from the Agency’s Uniform Tax Exemption Policy, which is
more particularly described in the Inducement Resolution adopted by
the Agency on June 26, 2024 and to be confirmed in the final
authorizing resolution to be adopted prior to the closing of the
transactions described herein.

4. The (Vice) Chairman then opened up the hearing for comments from the floor
for or against the proposed financial assistance and the location and nature of
the Facility. The following is a listing of the persons heard and a summary of
their views:

5. The (Vice) Chairman then asked if there were any further comments, and,
there being none, the hearing was closed at

Secretary
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STATE OF NEW YORK )
1 SS.:
COUNTY OF CHENANGO )

I, the undersigned Secretary of the County of Chenango Industrial
Development Agency, DO HEREBY CERTIFY:

That | have compared the foregoing copy of the minutes of a public hearing
held by the County of Chenango Industrial Development Agency (the “Agency”) (a)
on __,2024 at local time, , with the original
thereof on file in the office of the Agency, and that the same are true and correct
copies of the minutes in connection with such matter.

| FURTHER CERTIFY that (i) the hearings were open for the public to attend
and public notice of the date, time and location for said hearings was duly given,
(i) the hearings in all respects were duly held, and (iii) members of the public had an
opportunity to be heard.

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

2024.

Secretary
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AMENDMENT TO LEASE AND OPERATING AGREEMENT

This Amendment to Lease (the "Amendment") is entered into as of the  day of June,
2024 (the "Effective Date") by and between the COUNTY OF CHENANGO INDUSTRIAL
DEVELOPMENT AGENCY, having an address of 15 South Broad Street, Norwich, New York
13815 (the "Agency") and THE NEW YORK SUSQUEHANNA AND WESTERN RAILWAY
CORPORATION, having an address of 1 Railroad Avenue, Cooperstown, NY 13326 (the
“Company”). The Agency and the Company may be referred to herein each as a "Party" or together
as "Parties."

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of New
York, as amended and Chapter 580 of the Laws of 1973 of the State of New York, the Agency is
authorized and empowered to promote, develop, encourage and assist in the acquiring,
constructing, reconstructing, improving, maintaining, equipping and furnishing of, among others,
railroad facilities for the purpose of promoting, attracting and developing economically sound
commerce and industry in order to advance job opportunities, health, general prosperity and
economic welfare of the people of the County of Chenango and the State of New York, to improve
their prosperity and standard of living and to prevent unemployment and economic deterioration;
and

WHEREAS, Sections 854 and 858 authorize and empower the Agency to own a rail line
and to contract for its operation for the primary purpose of other than passenger service; and

WHEREAS, by virtue of a deed dated April 27, 1982, and recorded April 30, 1982 in the
Office of the Chenango County Clerk in Book 608 of Deeds at page 167, a copy of which is
attached hereto as Schedule “A”, the Agency is the owner of approximately 45.54 miles of railway
line consisting of lands, bed, rails, ties, ballast, switching devices, crossing gates and guards,
bridges, culverts, sluices, buildings, signal devices and other manner of apparatus appurtenant to
the operation of said railway line. Said railway line enters Chenango County in the Town of
Greene at mile point 203.57 near Chenango Forks and continues in a generally northeasterly
direction through the Town and Village of Greene, the Town and Village of Oxford, the Town of
Norwich, the City of Norwich, the Town of North Norwich, the Town and Village of Sherburne to
mile point 244.11 where the line exits the northern boundary of Chenango County and enters the
Town of Hamilton, Madison County. All of the aforesaid hereinafter referred to as the
“FACILITY” or the “FACILITIES”; and

WHEREAS, the Company has a leasehold interest in the Facilities pursuant to a Lease and
Operating Agreement dated as of August 28, 2013, as the same may be amended from time to time
(the “Lease”); and

WHEREAS, pursuant to Section 2.2 and Articles XII and XX of the Lease, the Parties
desire to amend and extend the term of the Lease.
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NOW, THEREFORE, in consideration of the mutual covenants and agreements stated

below, and incorporating by reference the background recitals set forth above, and intending to be
legally bound hereby, the Parties to this Amendment agree as follows:

1.

Term. Section 2.1 is hereby amended to read as follows:

The term of this Agreement, including the leasehold estate created hereby as to the Facility,
shall terminate at 11:59 p.m. on June 30, 2029, unless otherwise extended or renewed.

No Defaults. The Company hereby represents and warrants to the Agency that no defaults
currently exist under the Lease.

Counterparts. This Amendment may be signed in counterparts, all of which, taken together,
shall constitute one and the same instrument. Signatures on this Amendment which are
transmitted by facsimile or electronic delivery shall be valid for all purposes.

Integration. Except as expressly modified by this Amendment, in all other respects, the rest
and remainder of the Lease shall continue in full force and effect without modification. In
the event of an express conflict between the Lease and this Amendment, this Amendment
shall control.

Capitalized Terms. Capitalized terms not otherwise defined herein shall have the meanings
ascribed to such terms in the Lease.

Recitals. The recitals of this Amendment are incorporated herein as if fully set forth.

[Signatures to Follow]
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IN WITNESS WHEREOF, the Parties hereto have executed this Amendment, intending it to
be effective the day and year first above written.

AGENCY:

COUNTY OF CHENANGO INDUSTRIAL
DEVELOPMENT AGENCY

By:
Name: Brian Burton
Title: Chairman

COMPANY':

THE NEW YORK, SUSQUEHANNA AND
WESTERN RAILWAY CORPORATION

By:
Name: Nathan R. Feno
Title: President
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SCHEDULE A
DEED DATED APRIL 27,1982

(see attached)
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TEIS IMDEWTURE, made the _Ja?_ day <f April, ninetesn hundred ang
eighty-twa (1982),

BETWEEN NEW YORE, SUSCUEHANNA AND WESTERN RATLWAY CORFURATION, a
Corporation of the State of Hew Jersey, having its principal business
office at One FRailroad Avenue, Cooperstown, New York 13326, hereinafter
referred to as the Grantor, and COUNTY OF CHENANGD INCUSTRIAL DEVELOFMENT
RGENCY, a public benefit corporation duly organized and existing under the
laws of the State of New York having its office at ths County Qffice
Building, Worwich, Hew York 13815, hereinafter referred to 25 the Grantee.

WITNESSETE: That the Grantor, for and in consideration of the sum of
CONE DOLLAE ($1.00) lawful money of the United States, and other good and
valuable consideration, unto it well and truly paid by the said Grantee, at
or before the sealing and delivery of these presents, the receipt whereof
is hereby acknowledged, does by these presents, remise, release and
fecrever guitclaim unte the =aid Grantee, the heirs or successors and
aszigrs of the said Grantee, all right, title znd intsrest of the Grartor
of, in arnd to the following:

Utica Eranch

Chenango County, Mew York

ALL THAT LINE of railrocad being Grantor's Utica Branch, identified as
Line Code 6%%2 in the Records of the United States Railway Associaticn and
alszo being the former Erlie Lackawanna's Utica 2ranch also idenzifisd in the
Clerk's Dffice of Chenango County, New York in Liber 586 at page 905 and
EXTZNDS from at the County Line between the Town of Earker in Broome County
and Town of Greene in Chenango County, Wew York and coantinues in a general
northeasterly direction through the Town of Greene and passes through
Willards, czossing the Chenango River, passing through Brisben, Oxferd,
Coventry and Norwich, and again cressing the Chenango River and passing
through the Town of Sherburne to the County Line betwsen the Town of
Sherburne, Chenanzo Ceunty and Town of Hamilton, Madison County, New York.

BEING a part or poction of the same premises which Thomas F. Fatton
and Falph 5, Tvyler, Jr., as Trustees aof the Preperty of the Erie Lackawznna
Railway Ccmpany, Debtor, by Conveyance Document Mo, EL-CRC-EP-17 dated
March 31, 1976 and recorded on January 10, 15979 in the Clerk's Office of
Chenango County, New York in Liber 586 at page %00sc., granted and canveyed
unta Censolidated Rail Corporatien, and theresfter conveyed by said
Consoldiated Rail Corporation to the Grantor by Deed dated April 16, 1982,
and recorded on April 21, 1582 in the Clerk's Office of Chenango County,

Hew York.

UHNDER and SUBJECT, however, to (1) whatever rights the public may have
to the use of any roads, zlleys, bridoes or streets crossing the premises

{Z) any strea=ms, rivers and creeks passing under, acrass

herein descrihed,
or

or through the premnises herein described and (3) any ezsements
agreemenks of record or otherwize affecting the land hereby conveyed, and
to the state of facts which a personal inspection or accurate survey would
disclose, and to any other pipes, wires, peles, cables, culverts, drainage
courses or systems and their appurtenances now existing and remaining in,
ona, under, over, acrosz and through the herein conveyed premises; together
with the right to maintain, repair, renew, teplace, use and remove same.

TOCETEER with the appurtenances and a2ll the estate and rights aof the
Granter in and to said premies, UNDER and SUBJECT as afcresaid.

0 HAVE AND TO BOLD the premises herein remised, released and
guitclaimed unte the Grantee, the heirs or successors and assigns of the
Grantee forever, UNDER and SUBJECT as aforesaid,

AND the Grantor, in compliance with Section 13 of the New York Lien
Law, covenants that it will receive the consideration for this conveyance
er an egqual zuor and will held the right to receive such consideration as a
trust fund to be applied first for the purpose of paying the cost of the
improvements, if any, made by it upon said premises and that it will apply
the sate f£irst to the payment of the cost af any such imprc:v'c:cnts mefore
using any part of the total of the same for any other purposes.

A-2
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THE words "Grantor™ and "Grantee” used herein shall be construed ac if
they read "Grantors" and "Grantees", respectively, whenever the sense of

this instrument so reguires, and whether singular or plural, such words
shall be daemed to include in all cases the heirs or successors and assigns
of the respective parties.

IK WITHNESE WHEREOF, the Grantﬂ:é&& :nu:ﬁ this Indenture Lo be signed
in its name and behalf by its duly

authorized thereunkto and has caused Llts corporate seal o be hereunto

affised and atkested by ltsélt-eaadh il Mg.m,’_-_'_' the day and year
first above written,

- Y&
SEALED AND DELIVERED HEW YORE, SUSQUEEANHA AND i t_:
in the presence of us: WESTERN KAILWAY CORPORATION P\ ;_‘1,‘
7 <AL
lﬂ% By:
¢ Vet : '
Attesks: y

_( fl“F'{:U-*l = Pﬂ e M & '?;-’:Lz..«’i,;ﬁ'

STATE OF ﬁm/g;q?*
) 58.:
COUNTY OF 5}7537—";

%_ e day of April, 1982, before me personally cams
LAz £ ﬁﬂ « E& me kn

! _ own, who, hqﬂag me duly sworn, di
depose and say t‘-.:.’ut he ¢ gjffut . G e i gy A D .
that he is the E.-t.wzé of HEW YORK, SUSQUSHANNA AND WESTEZRN

FAILWAY CORFORATION, the corporation described in, and which execukted, the
foregoing instrument; that he knows the seal of £aid carporation; that the
seal affixed to sald instrument is such corporate seal: that it was =&
affixed by order of the Board of Directors of zaid corporation: and tha* he
signed his name thereto by like order.

SN2

Hotary Public

-

EDWAKD L WILKIM=ON
MUTARY PUBLIE, Sfate &l Mew Yark
Mo, 4273633

Residos Monigom- ¢ Coualy
tammizilon €nites ©  eho 20, 1_55. }
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INDUCEMENT AGREEMENT

This INDUCEMENT AGREEMENT (the “Agreement”), dated as of the _ day of

, 2024, is made between the COUNTY OF CHENANGO INDUSTRIAL

DEVELOPMENT AGENCY (the “Agency”), a public benefit corporation of the State of New

York, having its offices at 15 South Broad Street, Norwich, New York 13815 and NEW YORK,

SUSQUEHANNA AND WESTERN RAILWAY CORPORATION (the “Company”), a

corporation duly formed and existing pursuant to the laws of the State of New Jersey, having a
business address at 1 Railroad Avenue, Cooperstown, New York 13326.

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

1.01 The Agency is authorized and empowered by the provisions of Article 18-
A of the General Municipal Law of the State of New York as amended, and Chapter 580 of the
Laws of 1973 of the State of New York (collectively, the “Act”) to provide financial assistance to
“Projects” (as defined in the Act), to acquire facilities or properties, and to lease same to the
Company upon such terms and conditions as the Agency may deem advisable.

1.02 The purposes of the Act are to promote industry and develop trade by
inducing manufacturing, industrial, warehousing, research, recreation and commercial enterprises
to locate or remain in the State. The Act vests the Agency with all powers necessary to enable it
to accomplish such purposes, including the power to provide financial assistance, therein defined.

1.03 () The Agency acquired fee title to a certain industrial development
facility consisting of a railway line consisting of approximately 45.54 miles consisting of lands,
beds, rails, ties, ballast, switching devices, crossing gates and guards, bridges, culverts, sluices,
buildings, signal devices and other manner of apparatus appurtenant to the operation of said
railway line, which enters Chenango County in the Town of Greene at mile point 203.57 near
Chenango Forks and continues in a generally northeasterly direction through the Town and Village
of Greene, the Town and Village of Oxford, the Town of Norwich, the City of Norwich, the Town
of North Norwich, the Town and Village of Sherburne to mile point 244.11 where the line exists
the northern boundary of Chenango County and enters the Town of Hamilton, Madison County,
all to be used for the purpose of preserving the railway line for potential rail use and potential
future rails to trails use (the “Facility”).

(b) The Agency leases the Facility to the Company for its operation pursuant to a Lease
and Operating Agreement dated as of August 28, 2013, as the same may be further amended from
time to time (the “Existing Lease Agreement”). Under a Payment-in-Lieu-of-Tax Agreement
contained in the original terms of the Existing Lease Agreement, the Facility was fully exempt
from real property taxes through August, 2024.

(©) The Company has submitted to the Agency an Application for Financial Assistance
dated May 6, 2024, which Application may be amended from time to time prior to the closing of
the transaction described below (the “Application”) requesting that the Agency execute a new
Payment-In-Lieu-of-Tax (“PILOT”) Agreement for an additional five (5) years, to support the
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Company’s mission of “rail banking” the Facility to preserve it for potential rail use and/or
potential near-term rails to trails recreational usage.

1.04 The Company hereby represents to the Agency that the PILOT will not
result in the removal of an industrial or manufacturing plant from one area of the State to another
area of the State or an abandonment of one or more plants of the Company located in the State. To
the extent the PILOT will result in the removal of an industrial or manufacturing plant from one
area of the State to another area of the State or an abandonment of one or more plants of the
Company located in the State, the PILOT (a) is reasonably necessary to discourage the Company
from removing such other plant or facility to a location outside the State, or (b) is reasonably
necessary to preserve the competitive position of the Company in its industry.

1.05 The Agency has determined that the PILOT, as described in the Application,
will promote and further the purposes of the Act.

1.06 On June 26, 2024, the Agency adopted a Resolution agreeing to undertake
to assist the Company and to effectuate the purposes of the Act and, subject to the happening of
all acts, conditions and things required precedent to such assistance.

1.07 (a) In the Resolution, the Agency contemplates that it will provide
financial assistance to the Company by extending the period of time during which the Facility will
be fully exempt from real property taxes for a period of five (5) additional years (the “Financial
Assistance”), which Financial Assistance is a deviation from the Agency’s Uniform Tax
Exemption Policy (the “Policy”), and which will be more particularly set forth in a final
authorizing resolution. The reasons the Agency is contemplating deviating from Policy are
described in the Resolution.

(b) Based upon representations made by the Company in the Application, the value of
the Financial Assistance currently authorized by the Agency is as follows:

e Exemptions from real property taxes in excess of $100,000 over the five-year
PILOT period.

1.08. It is understood and agreed by the parties that the purpose of the Agency’s
provision of Financial Assistance with respect to the Facility is to promote, develop, encourage
and assist in the acquiring, constructing, reconstructing, improving, maintaining, equipping and
furnishing of the Facility to advance job opportunities, health, general prosperity and economic
welfare of the people of Oneida County and to otherwise accomplish the public purpose of the
Act.

Article 2. Undertakings on the Part of the Agency. Based upon the statements,
representations and undertakings of the Company regarding the Facility and the PILOT and subject
to the conditions set forth herein, the Agency confirms and acknowledges:

2.01  Upon satisfactory completion of the conditions precedent set forth herein
and in the Resolution and the satisfactory completion of such additional acts and reviews as the
Agency may deem appropriate, the Agency will adopt, or cause to be adopted, such proceedings
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and authorize the execution of such documents as may be necessary or advisable for the continued
leasing of the Facility to the Company pursuant to the Existing Lease Agreement and the extension
of a PILOT agreement with respect thereto, all as shall be authorized by law and be mutually
satisfactory to the Agency and the Company.

2.02  The parties shall enter into a new PILOT Agreement on terms substantially
similar to those contained in the Existing Lease Agreement for an additional five (5) years. The
PILOT Agreement shall contain all provisions required by law and such other provisions as shall
be mutually acceptable to the Agency and the Company.

2.03 The Agency will take or cause to be taken such other acts and adopt such
further proceedings as may be required to implement the aforesaid undertakings or as it may deem
appropriate in pursuance thereof.

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

3.01 The Company will enter into the PILOT Agreement with the Agency
containing, among other things, the terms and conditions described in Section 2.02 hereof, such
other financing agreements, indentures, guaranties, and related agreements as shall be necessary
or appropriate so that the Company will be obligated to pay to or for the account of the Agency
sums sufficient to pay the amounts due and owing pursuant thereto.

3.02 (a) The Company shall not permit to stand, and will, at its own expense,
take all steps reasonably necessary to remove (or bond the same if acceptable to the Agency and
its counsel), any mechanics’ or other liens against the Facility for labor or materials furnished in
connection with the PILOT. The Company shall forever defend, indemnify and hold the Agency,
its members, officers, employees and agents, and anyone for whose acts or omissions the Agency
or any of them may be liable, harmless from and against any costs, losses, expenses, claims,
damages and liabilities of whatever kind or nature arising, directly or indirectly, out of or based on
labor, services, materials and supplies, including equipment, ordered or used in connection with
the Facility or arising out of any contract or other arrangement therefor (and including any
expenses incurred by the Agency in defending any claims, suits or actions which may arise as a
result of any of the foregoing), whether such claims or liabilities arise as a result of the Company
acting as agent for the Agency pursuant to this Agreement or otherwise. The foregoing indemnities
shall apply notwithstanding the fault or negligence on the part of the Agency, or any of its
respective members, directors, officers, agents or employees and irrespective of the breach of a
statutory obligation or the application of any rule of comparative or apportioned liability, except
that such indemnities will not be applicable with respect to intentional wrongdoing on the part of
the Agency or any other person or entity to be indemnified, or actions of the persons to be
indemnified that are outside of the scope of their duties on behalf of the Agency.

(b) The Company shall forever defend, indemnify and hold harmless
the Agency, its members, officers, employees and agents, and anyone for whose acts or omissions
the Agency or any of them may be liable, from and against all claims, causes of action, liabilities
and expenses howsoever arising for loss or damage to property or any injury to or death of any
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person (including, without limitation, death of or injury to any employee of the Company) that
may occur subsequent to the date hereof by any cause whatsoever in relation to the Facility,
including the failure to comply with the provisions of Article 3.04 hereof, or arising, directly or
indirectly, out of the Facility or the ownership, construction, acquisition, operation, maintenance,
repair or financing of the Facility, and including, without limitation, any expenses incurred by the
Agency in defending any claims, suits or actions which may arise as a result of the foregoing.

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

(d) The Company shall provide and carry worker’s compensation and
disability insurance as required by the Existing Lease Agreement.

3.03 The Company agrees that it will comply with all the requirements of all
federal, state and local laws, rules and regulations of whatever kind and howsoever denominated
applicable to the Agency and/or the Company with respect to the Facility, the PILOT, the operation
and maintenance of the Facility and the financing thereof. Every provision required by law to be
inserted herein shall be deemed to be set forth herein as if set forth in full; and upon the request of
either party, this Agreement shall be amended to specifically set forth any such provision or
provisions. The Company certifies, under penalty of perjury, that it is in substantial compliance
with all local, state and federal tax, worker protection and environmental laws, rules and
regulations.

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

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

3.06 If the Facility is leased to another party by the Agency and subleased to the

Company, then in such event, the Company guarantees all of the covenants, undertakings and
indemnities of such other party as set forth in this Article 3.
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3.07 The Company will take such further action and adopt such further
proceedings as may be required to implement their aforesaid undertakings or as they may deem
appropriate in pursuance thereof.

3.08 In accordance with the policies of the Agency, and the Resolution, the
Company covenants and agrees that it may be subject to recapture of any and all Financial
Assistance if it is determined by the Agency that the Company has knowingly made a material
false or misleading statement or knowingly omitted any information which, if included, would
have rendered any information in the Application or supporting documentation false or misleading
in any material respect, on its Application. If the Agency determines to recapture any Financial
Assistance, the Company agrees and covenants that it will (i) cooperate with the Agency in its
efforts to recover or recapture any or all Financial Assistance obtained by the Company and (ii)
promptly pay over any or all such amounts to the Agency that the Agency demands in connection
therewith. Upon receipt of such amounts, the Agency shall then redistribute such amounts to the
appropriate affected tax jurisdiction(s), unless agreed to otherwise by any tax jurisdiction(s).

3.09 The Company hereby acknowledges and agrees that the Agency’s Financial
Assistance constitutes "public funds™ unless otherwise excluded under Section 224-a(3) of the
New York Labor Law, and by executing this Agreement, (i) confirms that it has received notice
from the Agency pursuant to Section 224-a(8)(d) of the New York Labor Law and (ii)
acknowledges its obligations pursuant to Section 224-a(8)(a) of the New York Labor Law. Other
than the Financial Assistance estimates provided herein and disclosed to the Company, the Agency
makes no representations or covenants with respect to the total sources of "public funds" received
by the Company in connection with the Facility and the PILOT. If and to the extent that the
Company determines that it is necessary and desirable to reduce the overall amount of "public
funds" to be received by the Company in connection with the Facility and the PILOT, the Agency
agrees to work cooperatively with the Company to adjust the total amount of Financial Assistance
to be provided to the Company, which will include, but may not be limited to amending this
Agreement and/or the PILOT Agreement (and if the term of the PILOT Agreement is modified,
the corresponding terms of the Existing Lease Agreement shall be modified accordingly).

Article 4. General Provisions.

4.01 This Agreement sets forth the terms and conditions under which Financial
Assistance shall be provided to the Company; no Financial Assistance shall be provided to the
Company prior to the effective date of this Agreement. This Agreement shall remain in effect until
the PILOT Agreement becomes effective. It is the intent of the Agency and the Company that this
Agreement be superseded in its entirety by the PILOT Agreement, except for the indemnities and
guarantee of indemnities contained herein, which shall survive.

4.02 (a) It is understood and agreed by the Agency, the Company that
entering into the PILOT Agreement and the execution of the PILOT Agreement and related
documents are subject to (i) obtaining all necessary governmental approvals, (ii) approval of the
directors of the Company, (iii) approval of the members of the Agency, (iv) satisfactory
completion of the environmental review of the Facility by the Agency in compliance with the State
Environmental Quality Review Act, (v) agreement by the Agency and the Company upon mutually
acceptable terms and conditions for the PILOT Agreement and other documentation usual and
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customary to transactions of this nature, (vi) the condition that there are no changes in New York
State Law which prohibit or limit the Agency from fulfilling its obligation and commitment as
herein set forth to enter into the aforementioned transaction and (vii) payment by the Company of
the Agency's transaction fee and the fees and disbursements of transaction counsel. The Agency’s
transaction fee is calculated based upon the project costs relating to the PILOT; based upon the
requested Financial Assistance in the Company’s Application, the transaction fee for the PILOT
is estimated at $] | which will be payable in full at closing.

(b)

In the Resolution, the Agency identified the following additional conditions to the

provision of Financial Assistance:
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The Existing Lease Agreement shall include insurance provisions
containing such limits and terms to be recommended by the Agency’s
insurance agent;

Due to the unique nature of the Facility being an infrastructure project and
to ensure public safety, the Company agrees to regularly maintain the
Facility and shall submit with its annual report a summary of annual
maintenance activity and expenditures;

The following conditions in the Existing Lease Agreement shall remain
intact:

(a) The Company agrees not to unreasonably withhold or unreasonably
condition access or crossing or utility rights (the “Rights”) to any
municipality located in the County of Chenango, and to charge no more
for existing and future Rights than actual and reasonable out-of-pocket
costs incurred by the Company attendant with the portion of tracks to
which the Rights pertain.

(b) The Company agrees not to unreasonably withhold or unreasonably
condition easement or license agreements for utilities or access to
adjacent private property owners provided however that the Company
may charge such private property owners the actual costs incurred by
the Company for creating and maintaining, and increased operating
costs resulting from, such easements and licenses and further provided
that the Company may charge private developers a market price for
easements and licenses where other access is available to such private
developers but access through and over the Facility is financially and/or
practically advantageous to such private developers, and further
provided that nothing contained herein shall be deemed or construed to
prevent the Company from charging at all times and under all
circumstances market prices for easements and licenses for utility (gas,
oil, water, electricity, cable, telephone, Internet, etc.) transmission
facilities to the extent they do not serve adjoining private property.



(c) The Company agrees to be responsible for regular maintenance and
cleanup of the Facility, provided however, that nothing shall preclude
the Company from requiring third parties to maintain and keep clean the
specific areas covered by their easements or licenses.

4.03 The Company agrees that they will reimburse the Agency for all reasonable
and necessary direct out-of-pocket expenses which the Agency may incur as a consequence of the
execution of this Agreement or performing its obligations hereunder.

4.04 The Company agrees to execute with the Agency a payment-in-lieu-of tax
agreement in accordance with the request of the Company submitted to the Agency and agreed to
by the Agency in the Resolution and a certain Agency Project Agreement between the Agency and
the Company executed in connection therewith.

4.05 This Agreement and the Financial Assistance contemplated by the Agency
hereunder shall be valid for a period of twelve (12) months from the date hereof. If for any reason
the PILOT Agreement does not close on or before twelve (12) months from the date hereof, the
Company shall submit a written request to the Agency describing the reasons for the delay and
requesting this Agreement be extended for a period of twelve (12) months under the same terms
and conditions contained herein.

4.06 If for any reason the PILOT Agreement is not executed and delivered on or
before twelve (12) months from the date hereof, the provisions of this Agreement (other than the
provisions of Articles 3.02, 3.03, 3.04, and 3.05, which shall survive) shall, unless extended by
agreement of the Agency and the Company, terminate and be of no further force or effect, and
following such termination neither party shall have any rights against the other party except:

@ the Company shall pay the Agency for all expenses which were
incurred by the Agency in connection with the Company’s Application and request for Financial
Assistance

(b) the Company will pay the direct out-of-pocket expenses of members
of the Agency, counsel for the Agency and Transaction Counsel incurred in connection with the
PILOT and will pay the reasonable fees of counsel for the Agency for legal services relating to the
PILOT or the proposed provision thereof.

4.07 The Company agrees to be bound by the terms of the County of Chenango
Industrial Development Agency Recapture Policy incorporated herein by reference.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the
day of , 2024.

COUNTY OF CHENANGO INDUSTRIAL  NEW YORK, SUSQUEHANNA AND

DEVELOPMENT AGENCY WESTERN RAILWAY CORPORATION
By: By:

Name: Brian Burton Name:

Title: Chairman Title:

STATE OF NEW YORK )
COUNTY OF CHENANGO ) ss.:

Onthe ___ dayof , In the year 2024, before me, the undersigned, a Notary Public
in and for said State, personally appeared BRIAN BURTON, 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 on behalf of whom the
individual acted, executed the instrument.

Notary Public

STATE OF )
COUNTY OF ) ss.:

On the day of , in the year 2024, 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 on
behalf of whom the individual acted, executed the instrument.

Notary Public

[signature page to Inducement Agreement]
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[date]

VIA CERTIFIED MAIL

RETURN RECEIPT REQUESTED

Jeffrey Blanchard

Chairman, Board of Supervisors
5 Court Street

Norwich, NY 13815

Charles Mastro, Town Supervisor
Town of Sherburne

1 Canal Street

Sherburne, NY 13460

William Acee, Mayor
Village of Sherburne
15 West State Street
Sherburne, NY 13460

Robert Wansor, Town Supervisor
Town of North Norwich

6578 State Hwy 12

Norwich, NY 13815

Brian Doliver, Mayor
City of Norwich

One City Plaza
Norwich, NY 13815

Scott Ryan, Superintendent
Norwich City School District
89 Midland Drive

Norwich, NY 13815

Alan D. Davis, Town Supervisor
Town of Oxford

P.O. Box 271

Oxford, NY 13830
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Robert Berson, Superintendent
Sherburne-Earlville Central School District
15 School Street

Sherburne, NY 13460

Debra Kurtz, President

Board of Education

Sherburne-Earlville Central School District
15 School Street

Sherburne, NY 13460

Jennifer Griffin, Clerk

Sherburne-Earlville Central School District
15 School Street

Sherburne, NY 13460

Stanley D. Foulds, Town Supervisor
Town of Norwich

157 County Rd 32A

Norwich, NY 13815

Lauren Van Beers, Clerk
Norwich City School District
89 Midland Drive

Norwich, NY 13815

Brian Reid, President

Board of Education

Norwich City School District
89 Midland Drive

Norwich, NY 13815

Terry M. Stark, Mayor
Village of Oxford

PO Box 866

Oxford, NY 13830-0866



Dr. Terrance Doughtery

Interim Superintendent

Oxford Academy & Central School District
PO Box 192

Oxford, NY 13830

Julie Gates, President

Board of Education

Oxford Academy & Central School District
PO Box 192

Oxford, NY 13830

Jessup DuMond, Mayor
Village of Greene

P.O. Box 207

Greene, NY 13778

Shiela Walker, Clerk

Greene Central School District
40 South Canal Street

Greene, NY 13778

Michele Rice, Clerk

Oxford Academy & Central School District
PO Box 192

Oxford, NY 13830

Bernie McDermott, Town Supervisor
Town of Greene

PO Box 129

Greene, NY 13778

David Daniels, Interim Superintendent
Greene Central School District

40 South Canal Street

Greene, NY 13778

Douglas Markham, President
Board of Education

Greene Central School District
40 South Canal Street

Greene, NY 13778

Re:  New York, Susquehanna and Western Railway Corporation PILOT

Ladies and Gentlemen:

On June 26, 2024, the Chenango County Industrial Development Agency (the “Agency”’) adopted
an inducement resolution granting preliminary approval for financial assistance in support of the
above-referenced project. Enclosed is a copy of the inducement resolution that describes the
project and the proposed financial assistance, which financial assistance is a deviation from the
Agency’s Uniform Tax Exemption Policy.

On [PUBLIC HEARING DATE] at [TIME], at

New York, the Agency will conduct a public hearing regarding this project. Enclosed is a copy of

the Notice of Public Hearing, which has been submitted to ,
, New York for publication.

You are welcome to attend such hearing at which time you will have an opportunity, both orally
and in writing, to present your views with respect to the project and the proposed financial
assistance. You are also welcome to submit your written comments prior to the public hearing.

We are providing this notice to you, pursuant to Chapters 356 and 357 of the Laws of 1993, as the
chief executive officer of an affected tax jurisdiction within which the project is located.
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Should you desire to discuss this matter or if you have any questions concerning this notice, please
feel free to contact Barbara Knowles at the Agency at 607-334-1400 or by e-mail at
bknowles@chenangony.org.

Very truly yours,

CHENANGO COUNTY INDUSTRIAL DEVELOPMENT AGENCY

By:
Salvatore Testani, President & CEO
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RESOLUTION AUTHORIZING THE TRANSFER AND
ASSIGNMENT BY AGNL RX, L.L.C. OF ITS LEASE AND
PILOT AGREEMENT WITH THE COUNTY OF CHENANGO
INDUSTRIAL DEVELOPMENT AGENCY TO W.P. CAREY
INC.

At a meeting of the County of Chenango Industrial Development Agency (the
“Agency”) held on the day of , 2024, at a.m., at 15 South
Broad Street, Norwich, New York and due and proper prior public notice of said meeting
having been given and said meeting having been publicly held at which a quorum was
present in attendance and participating thereat throughout, there were:

PRESENT:

ABSENT:

moved the following resolution for adoption:

WHEREAS, the Agency is authorized and empowered by Title 1 of Article 18-A of
the General Municipal Law of the State of New York (the “State”), as amended, together
with Chapter 580 of the Laws of 1973 of the State of New York, as amended from time to
time (collectively, the “Act”) to promote, develop, encourage and assist in the acquiring,
constructing, reconstructing, improving, maintaining, equipping and furnishing of
industrial, manufacturing, warehousing, commercial, research and recreation facilities,
including industrial pollution control facilities, railroad facilities and certain horse racing
facilities, for the purpose of promoting, attracting, encouraging and developing recreation
and economically sound commerce and industry to advance the job opportunities, health,
general prosperity and economic welfare of the people of the State, to improve their
recreation opportunities, prosperity and standard of living, and to prevent unemployment
and economic deterioration; and

WHEREAS, Norwich Pharmaceuticals, Inc. (“Tenant”) is engaged in the business
of packaging and manufacturing pharmaceutical and other products at its principal office
and place of doing business located at 6826 State Highway 12, Town of North Norwich,
Chenango County, New York (the “Property”); and

WHEREAS, the Agency is the title holder to the Property, which it has leased to
AGNL RX, L.L.C., or its predecessors in interest (the “Company”) pursuant to lease
agreements dated July 1, 1976, as amended and extended from time to time, most
recently pursuant to an Agreement to Extend and Modify Leases dated February 28, 2017
(collectively, the “Lease”); and

WHEREAS, the Tenant has leased the property from the Company pursuant to a
certain Lease Agreement dated as of December 21, 2016, as amended and extended
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from time to time, most recently pursuant to a Second Amendment to Lease Agreement
dated as of May 31, 2023 (collectively, the “Sublease”); and

WHEREAS, the Property is also subject to an Agreement for Payment in Lieu of
Taxes effective February 28, 2017 (the “PILOT”); and

WHEREAS, the Company is selling its ownership interest in the Property to W.P.
Carey Inc. (“WPC”) and the Property will continue to be subleased by WPC to the Tenant
pursuant to the Sublease, as the same may be assigned, amended and extended from
time to time; and

WHEREAS, the Company has requested that the Agency consent to the transfer
and assignment (the “Assignment”) by the Company of its Lease and PILOT with the
Agency to WPC; and

WHEREAS, subject to the Agency’s approval of the Assignment of the Lease and
PILOT to WPC, the Tenant will continue to lease the Property from WPC and continue to
operate and manage the Property as currently operated and managed; and

WHEREAS, the Lease and PILOT require the Agency to consent to the
Assignment of the Lease and PILOT following a public hearing; and

WHEREAS, a notice of said public hearing was published once in The Evening
Sun, a daily newspaper having general circulation in the Town of North Norwich and the
County of Chenango; and

WHEREAS, on , 2024, the Agency did hold a public hearing on
said proposed Assignment at the Town of North Norwich Town Hall building located at
188 County Road 23, and did hear all persons interested both for and against said
proposed Assignment; and

WHEREAS, a written summary of said public hearing has been prepared by
Agency staff and submitted to the Agency membership for their review, discussion and
deliberation; and

WHEREAS, the Agency has given due consideration to the Company’s request
and finds that, based upon the representations of, and information submitted by the
Company, that WPC has the ability to hold an ownership interest in the Property and the
Tenant will continue to manage and operate the Property in a manner substantially similar
to the Tenant’s current operation and WPC and the Tenant will continue to meet the
obligations under the Lease and PILOT; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the
State of New York, as amended, and the regulations of the Department of Environmental
Conservation of the State of New York promulgated thereunder (collectively referred to
hereinafter as “SEQRA”), the action proposed herein constitutes a Type Il action and is
therefore not subject to further review.
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NOW, THEREFORE, BE IT RESOLVED by the members of the County of
Chenango Industrial Development Agency, as follows:

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

A. The request to the Assignment is a Type Il action under SEQRA and not
subject to further review.

B. WPC has the ability to hold an ownership interest in the Property and the
Tenant will continue to manage and operate the Property in a manner
substantially similar to its current operations and WPC and the Tenant are
able to meet the obligations owed under the Lease and PILOT.

C. The Agency consents to and authorizes the Assignment to WPC pursuant
to the terms of this Resolution and the Lease and PILOT.

D. As a condition precedent to the actual Assignment, the Company shall
agree to cause all jobs created or retained at the Property, whether such
employees are employed by the Company or WPC, to be reported to the
Agency annually as required under the Act.

2. The Executive Director and/or (Vice) Chairperson of the Agency, upon
advice of counsel, is hereby authorized and directed to negotiate, execute and deliver, on
behalf of the Agency, the necessary documents to effectuate the Assignment, including
but not limited to any necessary amendments to the Lease and PILOT, and to do such
further things or perform such acts as may be necessary or convenient to implement the
provisions of this Resolution; provided however, that as a condition precedent to the
Assignment, the Company and WPC shall execute and deliver any and all necessary
documents required by the Agency to effectuate the Assignment; and the Company shall
pay the Agency’s related fees and costs associated with the Assignment, including but
not limited to its legal fees.

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

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

5. This Resolution shall take effect immediately, but is subject to execution by
the Agency of the necessary documents, if any, to effectuate the Assignment.
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6. A copy of this Resolution shall be placed on file in the office of the Agency
where the same shall be available for public inspection during business hours.

Seconded by and following discussion was put to a vote with
the following results:

AYES:

NOES:

ABSTENTIONS:

The above resolution, having received at least a majority affirmative vote, was
declared by the Chairperson to be adopted.

CERTIFICATION

| hereby certify that the foregoing is a true and correct transcript of a resolution
duly adopted by the County of Chenango Industrial Development Agency on the
day of , 2024, and the whole thereof, at a meeting, publicly noticed and
publicly held, at which a quorum of the membership was present and participating thereat
throughout.

Norwich, New York
, 2024

Secretary/Assistant Secretary
County of Chenango
Industrial Development Agency
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NOTICE OF PUBLIC HEARING

PLEASE TAKE NOTICE that the County of Chenango Industrial Development Agency
("Agency") shall hold a public hearing on the day of , 2024, at

p.m., at the Town Hall, Town of North Norwich, New York, located at 188 County Road
23, in the hamlet of North Norwich, for the purpose of hearing all interested parties, both
pro and con, regarding the issue whether the Agency should consent to the transfer and
assignment by AGNL RX, L.L.C. (the “Company”) of its Lease and PILOT (both as defined
below) with the Agency to W.P. Carey Inc. (the “WPC”).

The Company leases certain property located at 6826 State Highway 12, Town of North
Norwich, Chenango County, New York (the “Property”) to Norwich Pharmaceuticals Inc.
(the “Tenant”) pursuant to a lease agreement dated as of December 21, 2016, as
amended. The Tenant is engaged in the business of packaging and manufacturing
pharmaceutical and other products at its principal office and place of doing business
located at the Property. The Agency is the title holder to the Property, which it has leased
to the Company, or its predecessors in interest, pursuant to lease agreements dated
July 1, 1976, as amended and extended from time to time, most recently pursuant to an
Agreement to Extend and Modify Leases dated February 28, 2017 (collectively, the
“Lease”). The Property is also subject to an Agreement for Payment in Lieu of Taxes
effective February 28, 2017 (the “PILOT").

The Company has proposed to transfer and assign its interest in the Lease and the PILOT
to WPC. WPC will then continue to lease the Property to the Tenant and Tenant will
continue to operate and manage the Property. The Lease and PILOT require the Agency
to consent to the transfer and assignment of the Lease and the PILOT following a public
hearing.

Interested persons are invited to submit comments and input regarding the proposed
assignment and whether the Agency should grant the Company's request for consent to
the transfer and assignment of the Lease and the PILOT as follows: written comments
prior to the public hearing, addressed and mailed to CCIDA, Sal Testani, Executive
Director, 15 South Broad Street, Norwich, New York, 13815; phone Sal Testani, (607)
334-1404, Monday through Friday, 9:00 AM to 430 PM; email
bknowles@chenangony.org; in person: all persons in attendance at the public hearing
shall be afforded the opportunity to address the board.

All interested persons are invited to attend.

Dated: May , 2024 COUNTY OF CHENANGO INDUSTRIAL
DEVELOPMENT AGENCY
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[CCIDA LETTERHEAD]
[date]

VIA CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Jeffrey Blanchard Scott Ryan, Superintendent
Chairman, Board of Supervisors Norwich City School District
5 Court Street 89 Midland Drive

Norwich, NY 13815 Norwich, NY 13815

Robert Wansor, Town Supervisor Brian Reid, President

Town of North Norwich Board of Education

6578 State Hwy 12 Norwich City School District
Norwich, NY 13815 89 Midland Drive

Norwich, NY 13815

Lauren Van Beers, District Clerk
Norwich City School District

89 Midland Drive

Norwich, NY 13815

Re:  AGNL RX, L.L.C. - Consent to transfer and assignment of Lease and PILOT
Ladies and Gentlemen:

The Chenango County Industrial Development Agency (the “Agency”) is the title holder to
property located at 6826 State Highway 12, Town of North Norwich, Chenango County, New
York (the “Property”), which it has leased to AGNL RX, L.L.C., or its predecessors in interest (the
“Company”) pursuant to lease agreements dated July 1, 1976, as amended and extended from time
to time, most recently pursuant to an Agreement to Extend and Modify Leases dated February 28,
2017 (collectively, the “Lease”). Norwich Pharmaceuticals, Inc. (the “Tenant”) has leased the
property from the Company pursuant to a certain Lease Agreement dated as of December 21, 2016,
as amended and extended from time to time, most recently pursuant to a Second Amendment to
Lease Agreement dated as of May 31, 2023. The Property is also subject to an Agreement for
Payment in Lieu of Taxes effective February 28, 2017 (the “PILOT”).

The Company is selling its ownership interest in the Property to W.P. Carey Inc. (“WPC”), and
has requested that the Agency consent to the transfer and assignment by the Company of its Lease
and PILOT with the Agency to WPC.

On [PUBLIC HEARING DATE] at [TIME], at
New York, the Agency will conduct a public hearing regarding the proposed transfer and
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assignment of the Lease and PILOT. Enclosed is a copy of the Notice of Public Hearing, which
has been submitted to , , New York for publication.

You are welcome to attend such hearing at which time you will have an opportunity, both orally
and in writing, to present your views with respect to the proposed transfer and assignment of the
Lease and PILOT. You are also welcome to submit your written comments prior to the public
hearing.

We are providing this notice to you, pursuant to Chapters 356 and 357 of the Laws of 1993, as the
chief executive officer of an affected tax jurisdiction within which the project is located.

Should you desire to discuss this matter or if you have any questions concerning this notice, please
feel free to contact Barbara Knowles at the Agency at 607-334-1400 or by e-mail at
bknowles@chenangony.org.

Very truly yours,

CHENANGO COUNTY INDUSTRIAL DEVELOPMENT AGENCY

By:

Salvatore Testani, President & CEO
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RESOLUTION OF THE COUNTY OF CHENANGO
INDUSTRIAL DEVELOPMENT AGENCY AUTHORIZING
THE EXECUTION OF AN ENVIRONMENTAL EASEMENT

WHEREAS, the Legislature of the State of New York has declared that it is in the
public interest to encourage the remediation of abandoned and likely contaminated
properties (“sites”) that threaten the health and vitality of the communities they burden
while at the same time ensuring the protecting of public health and the environment;

WHEREAS, the Legislature of the State of New York has declared that it is in the
public interest to establish within the New York State Department of Environmental
Conservation (“NYSDEC”) a statutory environmental remediation program that includes
the use of “Environmental Easements” as an enforceable means of ensuring the
performance of operation, maintenance, and/or monitoring requirements and the
restriction of future uses of the land, when an environmental remediation project leaves
residual contamination at levels that have been determined to be safe for a specific use,
but not all uses, or which includes engineered structures that must be maintained or
protected against damage to perform properly and be effective, or which requires
groundwater use or soil management restrictions; and

WHEREAS, the Legislature of the State of New York has declared that
Environmental Easement shall mean an interest in real property, created under and
subject to the provisions of Article 71, Title 36 of the New York State Environmental
Conservation Law (“ECL”) which contains a use restriction and/or prohibition on the use
of land in a manner inconsistent with engineering controls which are intended to ensure
the long term effectiveness of a site remedial program or eliminate potential exposure
pathways to hazardous waste or petroleum; and

WHEREAS, the Agency is the fee owner of real property located at the address
of Lee Avenue/Route 23, known as the Lee Avenue Railroad Area, in the City of
Norwich, County of Chenango and State of New York, known and designated on the tax
map of the County Clerk of Chenango as tax map parcel numbers: Section 136.65
Block 6 Lot 37.1, being a portion of the property conveyed to the Agency by deed dated
April 27, 1982 and recorded in the Chenango County Clerk’s Office in Liber and Page
608/167. The property subject to this Environmental Easement (the “Controlled
Property”) comprises approximately 1.478 acres +/- acres, and is hereinafter more fully
described as the North and South Parcel in the Land Title Survey dated October 18,
2017 prepared by Ammon A. Bush, L.L.S., which will be attached to the Site
Management Plan; and
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WHEREAS, The New York Susquehanna and Western Railway Corporation has
a 10-year leasehold interest in a portion of the Controlled Property by means of a Lease
and Operating Agreement dated as of August 28, 2013; and

WHEREAS, the Agency desires to convey to The People of the State of New
York (the “Grantee”), acting through their Commissioner of the NYSDEC, an
Environmental Easement with respect to the Controlled Property pursuant to Article 71,
Title 36 of the New York State Environmental Conservation Law and to take all steps
necessary in connection therewith.

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

Section1. The Agency is hereby authorized to convey to the Grantee and/or
NYSDEC an Environmental Easement with respect to the Controlled Property and to
enter into the Environmental Easement Agreement (the “Agreement”) in substantially
the form attached hereto as Exhibit “A.”

Section 2.  The Chief Executive Officer of the Agency is hereby authorized and
directed to execute and deliver any agreements, documents, or instruments required by
the Grantee and/or NYSDEC in connection with the conveyance of the Environmental
Easement, including, but not limited to, the Agreement (in substantially the form
attached hereto as Exhibit A), and to take all actions necessary to comply with the terms
of the Agreement, and that all actions of the Chief Executive Officer and other officers
heretofore taken in connection with the Agreement and the conveyance of the
Environmental Easement are hereby ratified and approved.

Section 3.  This resolution shall take effective immediately.
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STATE OF NEW YORK )
. SS..
COUNTY OF CHENANGO)

I, the undersigned Secretary of the County of Chenango Industrial
Development Agency DO HEREBY CERTIFY THAT:

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

Such resolution was passed at a meeting of the Agency duly convened in
public session on June 26, 2024 at 8:00 a.m., local time, at Norwich, New York
which the following members were:

Members Present:

Staff Present:

Others Present:

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

Voting Aye Voting Nay

and, therefore, the resolution was declared duly adopted.
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The Agreement is in substantially the form presented to and approved at such
meeting.

| FURTHER CERTIFY that (i) all members of the Agency had due notice of
said meeting, (ii) the meeting was open for the public to attend and public notice of
the date, time and location for the meeting was duly given, (iii) the meeting in all
respects was duly held, and (iv) there was a quorum present throughout the
meeting.

IN WITNESS WHEREOF, | have hereunto set my hand this __ day of
, 2024.

Secretary
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EXHIBIT A

ENVIRONMENTAL EASEMENT AGREEMENT

(see attached)
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County: Chenango Site No: 709014 Document Type: Order on Consent Index : R7-0787-12-06

ENVIRONMENTAL EASEMENT GRANTED PURSUANT TO ARTICLE 71, TITLE 36
OF THE NEW YORK STATE ENVIRONMENTAL CONSERVATION LAW

THIS INDENTURE made this day of , 20__, between Owner(s)
Chenango Industrial Development Agency, (the “Fee Owner”) having an office at 15 South
Broad Street, Norwich, New York 13815, and The New York Susquehanna and Western
Railway Corporation, (the “Tenant”), having an office at 1 Railroad Avenue, Cooperstown, New
York 13326 (and together with Fee Owner, the "Grantor"), and The People of the State of New
York (the "Grantee."), acting through their Commissioner of the Department of Environmental
Conservation (the "Commissioner", or "NYSDEC" or "Department” as the context requires) with
its headquarters located at 625 Broadway, Albany, New York 12233,

WHEREAS, the Legislature of the State of New York has declared that it is in the public
interest to encourage the remediation of abandoned and likely contaminated properties (*'sites")
that threaten the health and vitality of the communities they burden while at the same time ensuring
the protection of public health and the environment; and

WHEREAS, the Legislature of the State of New York has declared that it is in the public
interest to establish within the Department a statutory environmental remediation program that
includes the use of Environmental Easements as an enforceable means of ensuring the performance
of operation, maintenance, and/or monitoring requirements and the restriction of future uses of the
land, when an environmental remediation project leaves residual contamination at levels that have
been determined to be safe for a specific use, but not all uses, or which includes engineered
structures that must be maintained or protected against damage to perform properly and be
effective, or which requires groundwater use or soil management restrictions; and

WHEREAS, the Legislature of the State of New York has declared that Environmental
Easement shall mean an interest in real property, created under and subject to the provisions of
Article 71, Title 36 of the New York State Environmental Conservation Law ("ECL") which
contains a use restriction and/or a prohibition on the use of land in a manner inconsistent with
engineering controls which are intended to ensure the long term effectiveness of a site remedial
program or eliminate potential exposure pathways to hazardous waste or petroleum; and

WHEREAS, Grantor, is the owner of real property located at the address of Lee
Avenue/Route 23 known as the Lee Avenue Railroad Area in the City of Norwich, County of
Chenango and State of New York, known and designated on the tax map of the County Clerk of
Chenango as tax map parcel numbers: Section 136.65 Block 6 Lot 37.1, being a portion of the
property conveyed to Grantor by deed dated April 27, 1982 and recorded in the Chenango County
Clerk's Office in Liber and Page 608/167. The property subject to this Environmental Easement
(the "Controlled Property") comprises approximately 1.478 acres +/- acres, and is hereinafter more
fully described as the North and South Parcel in the Land Title Survey dated October 18, 2017
prepared by Ammon A. Bush, L.L.S., which will be attached to the Site Management Plan. The
Controlled Property description is set forth in and attached hereto as Schedule A; and
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County: Chenango Site No: 709014 Document Type: Order on Consent Index : R7-0787-12-06

WHEREAS, Tenant, has a 10-year leasehold interest in a portion of the Controlled
Property by means of a Lease and Operating Agreement dated effective as of August 28, 2013;
and

WHEREAS, the Remedial Party is Hercules LLC, located at the address of 1979 Atlas
Street, Columbus, Ohio 43228. Hercules LLC is the successor by conversion and name change
from Hercules Incorporated, which was identified as the Respondent in the Order on Consent Index
Number R7-0787-12-06; and

WHEREAS, the Department accepts this Environmental Easement in order to ensure the
protection of public health and the environment and to achieve the requirements for remediation
established for the Controlled Property until such time as this Environmental Easement is
extinguished pursuant to ECL Article 71, Title 36; and

NOW THEREFORE, in consideration of the mutual covenants contained herein and the
terms and conditions of Order on Consent Index Number: R7-0787-12-06, Grantor conveys to
Grantee a permanent Environmental Easement pursuant to ECL Article 71, Title 36 in, on, over,
under, and upon the Controlled Property as more fully described herein (“"Environmental
Easement").

1 Purposes. Grantor and Grantee acknowledge that the Purposes of this Environmental
Easement are: to convey to Grantee real property rights and interests that will run with the land in
perpetuity in order to provide an effective and enforceable means of encouraging the reuse and
redevelopment of this Controlled Property at a level that has been determined to be safe for a
specific use while ensuring the performance of operation, maintenance, and/or monitoring
requirements; and to ensure the restriction of future uses of the land that are inconsistent with the
above-stated purpose.

2 Institutional and Engineering Controls. The controls and requirements listed in the
Department approved Site Management Plan ("SMP") including any and all Department approved
amendments to the SMP are incorporated into and made part of this Environmental Easement.
These controls and requirements apply to the use of the Controlled Property, run with the land, are
binding on the Grantor and the Grantor's successors and assigns, and are enforceable in law or
equity against any owner of the Controlled Property, any lessees and any person using the
Controlled Property.

A. (1) The Controlled Property may be used for:
Industrial as described in 6 NYCRR Part 375-1.8(g)(2)(iv)

(2)  All Engineering Controls must be operated and maintained as specified
in the Site Management Plan (SMP);

(3)  All Engineering Controls must be inspected at a frequency and in a
manner defined in the SMP;

4) The use of groundwater underlying the property is prohibited without
necessary water quality treatment as determined by the NYSDOH or the Chenango County
Department of Health to render it safe for use as drinking water or for industrial purposes,
and the user must first notify and obtain written approval to do so from the Department;
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County: Chenango Site No: 709014 Document Type: Order on Consent Index : R7-0787-12-06

(5) Groundwater and other environmental or public health monitoring must be
performed as defined in the SMP;

(6) Data and information pertinent to Site Management of the
Controlled Property must be reported at the frequency and in a manner defined in the SMP;

(7) All future activities on the property that will disturb remaining
contaminated material must be conducted in accordance with the SMP;

(8) Monitoring to assess the performance and effectiveness of the remedy
must be performed as defined in the SMP;

9 Operation, maintenance, monitoring, inspection, and reporting of any
mechanical or physical components of the remedy shall be performed as defined in the SMP;

(10)  Access to the site must be provided to agents, employees or other
representatives of the State of New York with reasonable prior notice to the property owner to
assure compliance with the restrictions identified by this Environmental Easement.

B. The Controlled Property shall not be used for Residential, Restricted Residential
or Commercial purposes as defined in 6NYCRR 375-1.8(g)(i), (ii) and (iii), and the above-stated
engineering controls may not be discontinued without an amendment or extinguishment of this
Environmental Easement.

C. The SMP describes obligations that the Grantor assumes on behalf of Grantor, its
successors and assigns. The Grantor's assumption of the obligations contained in the SMP which
may include sampling, monitoring, and/or operating a treatment system, and providing certified
reports to the NYSDEC, is and remains a fundamental element of the Department's determination
that the Controlled Property is safe for a specific use, but not all uses. The SMP may be modified
in accordance with the Department’s statutory and regulatory authority. The Grantor and all
successors and assigns, assume the burden of complying with the SMP and obtaining an up-to-
date version of the SMP from:

Site Control Section

Division of Environmental Remediation
NYSDEC

625 Broadway

Albany, New York 12233

Phone: (518) 402-9553

D. Grantor must provide all persons who acquire any interest in the Controlled
Property a true and complete copy of the SMP that the Department approves for the Controlled
Property and all Department-approved amendments to that SMP.

E. Grantor covenants and agrees that until such time as the Environmental Easement
is extinguished in accordance with the requirements of ECL Article 71, Title 36 of the ECL, the
property deed and all subsequent instruments of conveyance relating to the Controlled Property
shall state in at least fifteen-point bold-faced type:

Environmental Easement Page 3



County: Chenango Site No: 709014 Order on Consent Index : R7-0787-12-06

This property is subject to an Environmental Easement held by
the New York State Department of Environmental Conservation
pursuant to Title 36 of Article 71 of the Environmental Conservation

Law.

F. Grantor covenants and agrees that this Environmental Easement shall be
incorporated in full or by reference in any leases, licenses, or other instruments granting a right to
use the Controlled Property.

G. Grantor covenants and agrees that it shall, at such time as NYSDEC may require,
submit to NYSDEC a written statement certifying under penalty of perjury, in such form and
manner as the Department may require, that:

@)} the institutional controls and/or engineering controls employed at such site:

0] are in-place;

(i) are unchanged from the previous certification, or that any identified
changes to the controls employed were approved by the NYSDEC and that all controls are in the
Department-approved format; and

(i) that nothing has occurred that would impair the ability of such
control to protect the public health and environment;

)] the owner will continue to allow access to such real property to evaluate the
continued maintenance of such controls;

€] nothing has occurred that would constitute a violation or failure to comply
with any site management plan for such controls; and

@) the information presented is accurate and complete.

3 Right to Enter and Inspect. Grantee, its agents, employees, or other representatives of the
Remedial Party and the State may enter and inspect the Controlled Property in a reasonable manner
and at reasonable times to assure compliance with the above-stated restrictions.

4 Reserved Grantor's Rights. Grantor reserves for itself, its assigns, representatives, and
successors in interest with respect to the Property, all rights as fee owner of the Property, including:

A Use of the Controlled Property for all purposes not inconsistent with, or limited by
the terms of this Environmental Easement;

B. The right to give, sell, assign, or otherwise transfer part or all of the underlying fee
interest to the Controlled Property, subject and subordinate to this Environmental Easement;
5 Enforcement

A. This Environmental Easement is enforceable in law or equity in perpetuity by
Grantor, Grantee, or any affected local government, as defined in ECL Section 71-3603, against
the owner of the Property, any lessees, and any person using the land. Enforcement shall not be
defeated because of any subsequent adverse possession, laches, estoppel, or waiver. It is not a
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defense in any action to enforce this Environmental Easement that: it is not appurtenant to an
interest in real property; it is not of a character that has been recognized traditionally at common
law; it imposes a negative burden; it imposes affirmative obligations upon the owner of any interest
in the burdened property; the benefit does not touch or concern real property; there is no privity of
estate or of contract; or it imposes an unreasonable restraint on alienation.

B. If any person violates this Environmental Easement, the Grantee may revoke the
Certificate of Completion with respect to the Controlled Property.

C. Grantee shall notify Grantor of a breach or suspected breach of any of the terms of
this Environmental Easement. Such notice shall set forth how Grantor can cure such breach or
suspected breach and give Grantor a reasonable amount of time from the date of receipt of notice
in which to cure. At the expiration of such period of time to cure, or any extensions granted by
Grantee, the Grantee shall notify Grantor of any failure to adequately cure the breach or suspected
breach, and Grantee may take any other appropriate action reasonably necessary to remedy any
breach of this Environmental Easement, including the commencement of any proceedings in
accordance with applicable law.

D. The failure of Grantee to enforce any of the terms contained herein shall not be
deemed a waiver of any such term nor bar any enforcement rights.

6. Notice. Whenever notice to the Grantee (other than the annual certification) or approval
from the Grantee is required, the Party providing such notice or seeking such approval shall
identify the Controlled Property by referencing the following information:

County, NYSDEC Site Number, NYSDEC Brownfield Cleanup Agreement, State Assistance
Contract or Order Number, and the County tax map number or the Liber and Page or computerized
system identification number.

Parties shall address correspondence to: Site Number: 709014
Office of General Counsel
NYSDEC
625 Broadway
Albany New York 12233-5500

With a copy to: Site Control Section
Division of Environmental Remediation
NYSDEC
625 Broadway
Albany, NY 12233

All notices and correspondence shall be delivered by hand, by registered mail or by Certified mail
and return receipt requested. The Parties may provide for other means of receiving and
communicating notices and responses to requests for approval.

7. Recordation. Grantor shall record this instrument, within thirty (30) days of execution of
this instrument by the Commissioner or her/his authorized representative in the office of the
recording officer for the county or counties where the Property is situated in the manner prescribed
by Article 9 of the Real Property Law.
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8 Amendment. Any amendment to this Environmental Easement may only be executed by
the Commissioner of the New York State Department of Environmental Conservation or the
Commissioner’s Designee, and filed with the office of the recording officer for the county or
counties where the Property is situated in the manner prescribed by Article 9 of the Real Property
Law.

9 Extinguishment. This Environmental Easement may be extinguished only by a release by
the Commissioner of the New York State Department of Environmental Conservation, or the
Commissioner’s Designee, and filed with the office of the recording officer for the county or
counties where the Property is situated in the manner prescribed by Article 9 of the Real Property
Law.

10, Joint Obligation. If there are two or more parties identified as Grantor herein, the
obligations imposed by this instrument upon them shall be joint and several.

Remainder of Page Intentionally Left Blank
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IN WITNESS WHEREOF, Grantor has caused this instrument to be signed in its name.

County of Chenango Industrial Development Agency:

By:

Print Name:

Title: Date:

Grantor's Acknowledgment

STATE OF NEW YORK )

) ss:
COUNTY OF )
On the day of , in the year 20 , before me, the undersigned,
personally appeared , personally known to me or proved to me on the basis

of satisfactory evidence to be the individual(s) whose name is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the
person upon behalf of which the individual(s) acted, executed the instrument.

Notary Public - State of New York
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IN WITNESS WHEREOF, Tenant has caused this instrument to be signed in its name.

The New York Susquehanna and Western Railway

Corporation: By:

Print Name:

Title: Date:

Grantor Tenant's Acknowledgment

STATE OF NEW YORK )

) ss:
COUNTY OF )
On the day of , In the year 20 , before me, the undersigned,
personally appeared , personally known to me or proved to me on the basis

of satisfactory evidence to be the individual(s) whose name is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the
person upon behalf of which the individual(s) acted, executed the instrument.

Notary Public - State of New York
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THIS ENVIRONMENTAL EASEMENT IS HEREBY ACCEPTED BY THE
PEOPLE OF THE STATE OF NEW YORK, Acting By and Through the Department of
Environmental Conservation as Designee of the Commissioner,

By:  Andrew O. Guglielmi, Director Division of
Environmental Remediation

Grantee's Acknowledgment

STATE OF NEW YORK )
) ss:
COUNTY OF ALBANY )

On the day of , in the year 20 , before me, the undersigned,
personally appeared Andrew O. Guglielmi, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual(s) whose name is (are) subscribed to the within
instrument and acknowledged to me that he/she/ executed the same in his/her/ capacity as Designee
of the Commissioner of the State of New York Department of Environmental Conservation, 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

Environmental Easement Page 9



County: Chenango Site No: 709014 Order on Consent Index : R7-0787-12-06

SCHEDULE “A” PROPERTY DESCRIPTION

Surveyors Description
Environmental Easement Area
Rexford Street, Village of Norwich, Chenango County, NY
Portion of TM# 136.65-6-37.1

North Parcel:
ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Norwich, County of County of
Chenango and State of New York more particularly described as follows:

BEGINNING at a point on the northerly street boundary of Rexford Street, at its intersection with the
division line between the lands now or formerly of the Chenango County Industrial Development Agency
(Bk.608 Pg.167) on the east and the lands now or formerly of Nathaniel O. Ford & Jesi S. Unger (Instr.
No. 2016-00000208) on the west;

Thence along said division line the following two (2) courses and distances:
1) North 04°15'29" West, a distance of 176.49 feet to a 3" x 3" concrete monument found,;
2) South 82°16'16" West, a distance of 61.55 feet to a point at its intersection with the easterly
boundary of the lands now or formerly of John D. Natoli & Kim M. Natoli (Bk.775 Pg.884);

Thence North 01°41'16" East along the division line between the herein described parcel on the east and
the said lands now or formerly of John D. Natoli & Kim M. Natoli (Bk.775 Pg.884), the easterly extents
of Tillman Avenue and the lands now or formerly of Craig A. Arts (Bk.790 Pg.841) on the west, a
distance of 233.32 feet to a point at its intersection with the southerly boundary of the lands now or
formerly of Victoria J. Conron (Instr. No. 2010-00001025);

Thence North 85°47'16" East along the division line between the herein described parcel on the south and
the said lands now or formerly of Victoria J. Conron (Instr. No. 2010-00001025) on the north, a distance
of 20.11 feet to a point;

Thence continuing North 85°47'16" East through the lands now or formerly of the Chenango County
Industrial Development Agency (Bk.608 Pg.167), passing through a 3" x 3" concrete monument found at
0.35 feet, a total distance of 130.69 feet to a point on the easterly boundary of the herein described parcel
and the westerly boundary of the lands now or formerly of NYIPM, LLC (Instr. No. 2016-00001613);

Thence South 01°41'16" West along the division line between the herein described parcel on the west and
the said lands now or formerly of NYIPM, LLC (Instr. No. 2016-00001613) on the east, a distance of

402.29 feet to a point at its intersection with the said northerly street boundary of Rexford Street;

Thence South 82°05'16" West along said street boundary a distance of 72.01 feet to the point or place of
beginning, said parcel containing 48,597 square feet or 1.116 acres of land more or less.
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South Parcel:
ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Norwich, County of Chenango and
State of New York more particularly described as follows:

BEGINNING at a point on the southerly street boundary of Rexford Street, at its intersection with the
division line between the lands now or formerly of the Chenango County Industrial Development Agency
(Bk.608 Pg.167) on the west and the lands now or formerly of the Northeast Classic Car Museum (Instr.
No. 2016-00000413) on the east;

Thence South 01°34'40" East along said division line, a distance of 181.21 feet to a point;

Thence South 85°45'16" West through the lands now or formerly of the Chenango County Industrial
Development Agency (Bk.608 Pg.167), a distance of 66.36 feet to a point on the division line between the
said lands now or formerly of the Chenango County Industrial Development Agency on the east and the
lands now or formerly of Bryan T. Van Houten & Sarah E. VVan Houten (Instr. No. 2017-00000547) on
the west, said point being witnessed by a 3" x 3" concrete monument found 0.19 feet southeasterly of said
point;

Thence continuing South 85°45'16" West along the last mentioned division line a distance of 27.15 feet to
a point at its intersection with the division line between the herein described parcel on the east and the
lands now or formerly of Eileen H. Snider (Instr. No. 2012-00000832) on the west;

Thence North 01°41'16" East along the last mentioned division line a distance of 176.60 feet to a point at
its intersection with the said southerly street boundary of Rexford Street;

Thence North 82°05'16" East along said street boundary a distance of 83.85 feet to the point or place of
beginning, said parcel containing 15,763 square feet or 0.362 acres of land more or less.

Being a portion of the lands conveyed by New York Susquehanna and Western Railway Corporation as

grantor to the County of Chenango Industrial Development Agency as grantee in a deed recorded in the
Chenango County Clerk's office on April 30th 1982 in book 608 of deeds at page 167
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County of Chenango Industrial Development Agency
Application for Incentives/Benefits Preamble

The following is a basic outline of the process for applying to the Chenango County Industrial Development Agency
(CCIDA) for economic incentives. The primary mission of CCIDA is to offer economic incentives to County of
Chenango businesses in order to create and retain quality employment opportunities and to strengthen the local tax
base. The IDA defines “industrial” to include all traditional manufacturing businesses, computer software, agri-
business, printing, publishing, and research and development. The IDA prefers to assist those businesses that have
a market for products or services extending beyond County of Chenango. The IDA avoids offering incentives to
businesses that will compete with or displace existing Chenango County businesses.

Each applicant will be asked to complete the following application that will be presented to the IDA Board.

e Please work with IDA contract staff in developing its application.

e The IDA Board, at its next scheduled meeting, will consider whether to move forward to the Public Hearing
phase.

e Public Hearings are held in the taxing jurisdiction where the project is located. At least ten business days’
prior notice of the date, time, location and topic of the Public Hearing must be given. If the CCIDA needs to
declare Lead Agency for SEQR purposes, the process can take longer.

e After the Public Hearing is held, the IDA Board, at its next scheduled meeting, will consider if economic
incentives will be granted.

If a resolution is passed that grants economic incentives, the applicant will become an appointed agent of the IDA
for the purposes of the approved project, and thus be eligible for New York State sales and use tax exemption on
purchases related to the project for one year (renewals may be granted upon request). The abatement applies to
both the State and local portion of the sales tax. The affected taxing jurisdictions will be notified of the decision of
the IDA.

At the appropriate time (project closing), the IDA will take title to or a leasehold interest in the project (the project
closing) and thus will grant Property and Mortgage Recording tax incentives under a Payment-in-Lieu of Taxes
(PILOT) agreement. The standard PILOT agreement is for ten (10) years and reduces the property taxes beginning at
95% in year one and ending at 5% in year ten. At the end of the PILOT agreement, title is returned to the project
owners or the lease expires; from that point forward, full taxes are paid on property and any buildings. The IDA and
IDA counsel will need to be notified as soon as bank financing is obtained and at least four weeks prior to the desired
closing date of all bank financing and property closings. There will also be annual reporting requirements on finances
and employment to comply with New York State law.

The applicant is responsible for paying the IDA closing cost fee at the time of closing. The fee will be equal to 1% of
the project costs. Project cost is defined as the greater of the total value of the improvements involved in the project
(including hard and soft costs) or the total value of the property to be owned by the IDA. The applicant may choose
to pay all IDA administrative fees annually or at the time of closing. The applicant is also responsible for paying all
legal costs such as IDA Counsel and Bond Counsel fees.

The following application will ask for information about the company and proposed project, including but not limited
to: business history, estimated job creation, possible tenant information, employment information, projected costs,
and the value of incentives sought.

Please note that the information supplied on the application will help the IDA Board to determine whether it will
grant economic incentives. Your answers are not considered “pass or fail,” but are informative to the IDA Board in
making its decision. If an applicant agrees to certain conditions based on the information supplied, these conditions
will become part of the legal and binding documents tied to the economic incentives. Economic incentives will be
terminated if these agreed-upon conditions are not met.
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SECTION I: APPLICANT INFORMATION

Please answer all questions. Use “"None” or “Not Applicable” where necessary.
A) Applicant Information — company receiving benefit:

Applicant Name Principle Holding Group, LLC Federal ID# 93-1502867 NAICS:

Address 116 East Main Street city Norwich state INY Zip 113815
Phone 6072040609 E-mail Address  moreillype@outlook.com
Website:

B) Type of Business Organization (select only one):

Corporation O Partnership 0
Public Corporation [ | Joint Venture 0
Sole Proprietorship 0 Limited Liability Company
Other (please specify) O
Year of Incorporation/Organization: 2023 State in which Organization is established |NY
Will a Real Estate Holding Company be utilized to own the Project property/facility? YES [J NO ]
Name of Real Estate Holding Company: Principle Holding Group, LLC Federal ID# 93-1502867
State and Year of Incorporation/Organization 2023 Website:

List of stockholders members, or partners of Real Estate Holding Company: Michael O'Reilly, Daniel O'Reilly, George
Liaskos

C) Individual Completing Application

Name  Michael O'Reilly Title: Member
Address 116 East Main Street city Norwich State NY Zip 113815
Phone 607-226-3913 E-mail Address | moreillype@outlook.com

D) Company Contact (if different from individual completing application)

Name Title:
Address City State Zip
Phone E-mail Address

E) Company Counsel:

Name of Attorney TBD Firm Name:
Address City State Zip
Phone E-mail Address

F) Identify the assistance being requested of the Agency (select all that apply):

1. Exemption from Sales Tax YES[] No[]
2. Exemption from Mortgage Recording Tax YES[] NO |:|
3. Exemption from Real Property Tax YES El NO|:|
4. Tax Exempt Financing* YESD NOEI

*typically for not-for-profits & small, qualified manufacturers
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G) List all stockholders, members, or partners with % of ownership greater than 20%
Name % of Ownership

Michael O'Reilly
Daniel O'Reilly
George Liaskos

H) Applicant Business Description:

Describe, in detail, company background, products, customers, goods and services. Description is critical in determining eligibility:

Hotel development and ownership company. Hospitality.

Estimated % of sales within County/City/Town/Village: 100.00%
Estimated % of sales outside County/City/Town/Village, but within New York State: 0.00%
Estimate % of sales outside New York State, but within the U.S.: 0.00%
Estimated % of sales outside the U.S.: 0.00%
*percentage must equal 100 Total: 100%

I) Source of Supplies, Services and Raw Materials:

What percentage of your total annual supplies, raw materials and vendor services are purchased from firms in
County/City/Town/Village? Include list of vendors, raw material suppliers and percentages for each. Provide supporting
documentation including estimate percentage of local purchases.

The Principle Hotel will operate entirely has a hospitality company, typically considered a
service industry, which includes lodging, food, beverage, travel and tourism. The property will
be owned primarily (+/-70%) by local Norwich residents. Our current projections indicate a
bed tax of approximately $65,000/year at 60% occupancy.

IDA Project Application Page 2 of 15 Revised 12.2020



SECTION II: PROJECT DESCRIPTION & DETAILS

A) Project Location:

Municipality, or Municipalities, of current operations: | City of Norwich

Will the Proposed Project be located within a municipality listed above? YES (] No [
If Yes, in which Municipality will the prosed project be located: City of Norwich

If No, in which Municipality will the prosed project be located:

Provide the Property Address of the proposed Project Location
Address 14-16 South Broad Street cty Norwich state NY zip 13815

Will the completion of the Project result in:

e The removal of an industrial or manufacturing plant of the project occupant from one area of the state to
YEs[OJ nNo [T
another area of the state
e The abandonment of one or more plants or facilities of the project occupant located within the state? YES EI NO

If the Proposed Project is located in a different Municipality than the Municipality in which the current operations
are being undertaken, is it expected that any of the facilities in any other Municipality will be closed or be subject ~ YES[] NO [Z]
to reduced activity?

*If Yes, you will need to complete Section II (Q) and Section 1V of this Application
Section Block Lot (SBL) Number for Property upon which Proposed Project will be located: | 136.56-2-33
Provide current annual Real Property Taxes on the Proposed Project site: Total: | $ $13,378.85
county $ $3,147.10 Town/Village | $ $ 4,080.39 School District | $ $ 5,728.86

If amount of current annual Real Property Taxes is not available, provide assessed value for each:
Land | $ Building(s) | $

*If available, please include a copy of current tax bill

Are Real Property Taxes current? YES[O]  NO [] If no, please explain:

Does the Applicant, or any related entity, currently hold fee title to the Project site? YES [] No [
If No, indicate name of present owner of the Project Site: Commerce Chenango
Does the Applicant, or any related entity, have an option/contract to purchase the Project site? YES O No [

Describe the present use of the proposed Project site:

Principle Holding Group, LLC

B) Project Narrative:

Please provide a narrative of the project and the purpose of the project (new build, renovations, and/or equipment purchases). Identify
specific uses occurring within the project. Describe any and all tenants and any/all end users: (This information is critical in determining
project eligibility)

Construction of a new 50-room boutique hotel product in the center of Norwich's business
district. The project will renovate an abandoned building previously constructed in 1990. The
finished property will drive tourist travel, business travelers and alike to downtown. Increasing

traffic to restaurants, shops and businesses. The final project will feature a hotel, restaurant
and bar.
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Describe the reasons why the Agency’s Financial Assistance in necessary, and the effect the Project will have on the Applicant’s business or
operations. Focus on competitiveness issues, project shortfalls, etc. Your eligibility determination will be based, in part, on your answer.
(attach additional pages, if necessary)

Hospitality in Norwich has been poor for well over a decade. There is little, no almost zero
verifiable data available. The project is structured around the demand drivers (businesses)
currently in the County - NBT, Alvogen, GE, Kerri Bio, Chobani, Chentronics, CMH, etc.. Due
to the lack of data available, risk is very high. State funding has helped, but not reduced the
risk. A PILOT is necessary to get the project stable and cash positive. Lack of objective data
relies upon experience to predict cash flow through the first five years.

Is there a likelihood that the Project would not be undertaken but for the Financial Assistance provided by the sO o]
Agency? vE N

If the Project could be undertaken without Financial Assistance provided by the Agency, then provide a statement indicating why the
Project should be undertaken by the Agency:

If the Applicant is unable to obtain Financial Assistance for the Project, what will be the impact on the Applicant and
County/City/Town/Village?

The economic decline of the County is related to several factors. Without a substantial investment which support the existing
businesses, we risk losing them and more.

C) Equipment:
Will Project include leasing any equipment?  YES[] No O  If Yes, please describe:

D) Site Characteristics:

Will the Project meet zoning/land use requirements at the proposed location? YES [J No ]
Describe the present zoning/land use:  |Commercial.

Describe required zoning/land use, if different:

If a change in zoning/land use is required, please provide details/status of any request for change of zoning/land use requirements:

Is the proposed Project located on a site where the known or potential presence of contaminants is complicating

the development/use of the property? YES [ NO [0
If Yes, please explain:

E) Environmental Assessment:

Has a Phase I Environmental Assessment been prepared with respect to the proposed Project site? YES O] No (]

If not, will one be prepared? YES [] No ]

*If the answer to either question, above, is Yes, please provide a copy of the Phase I Assessment.

F) Other Studies or Assessments:

Have any other studies or assessments been undertaken with respect to the proposed Project site that indicate YES [] NO [
the known or suspected presence of contamination that would complicate the site’s development?

*If Yes, please provide a copy of the Studlies or Assessments.
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G) Additional Information or Details:

Provide any additional information or details about the Project

H) Project Type:

Select the Project Type for all end uses at Project site (you may check more than one):

**Please check any and all end uses as identified below

Will customers personally visit the Project site for either of the following economic activities?

Retail Sales YEsO n~No[O

Services:

YES O

No [

For purposes of this question, the term “retail sales” means (i) sales by a registered vendor under Article 28 of the Tax Law of the State of
New York (the “Tax Law”) primarily engaged in the retail sale of tangible personal property (as defined in Section 1101(b)(4)(i) of the Tax
Law), or (ii) sales of a service to customers who personally visit the Project.

Industrial O
Acquisition of Existing Facility [
Housing O
Equipment Purchase O
Multi-Tenant O
Commercial

I) Project Information:

Estimated costs in connection with Project:

1.

W P N U R WD

Land and/or Building Acquisition:
acres

New Building Construction:

New Building Addition(s):

Infrastructure Work

Reconstruction/Renovation::

Manufacturing Equipment

Back Office
Retail

Mixed Use
Facility for Aging

Civic Facility (not-for-profit)

Other: Hospitality

+/-30,000

Non-Manufacturing Equipment (furniture, fixtures, etc.):

Soft Costs (professional services, etc.):

Other, Specify:

Construction Cost Breakdown:

square feet
square feet

square feet

square feet

TOTAL Capital Costs:

Total Cost of Construction (sum of 2,3,4,5 and/or 7 in Project Information, above)

Cost for materials:

% sourced in County/City/Town/Village:

% sourced in New York State (including County/City/Town/Village):

Cost for Labor:

Sales and Use Tax Exemption Benefit:

Gross amount of costs for goods and services that are subject to State and Local Sales and Use tax — said

amount to benefit from Agency’s Sales and Use Tax Exemption benefit:

Gross amount of costs for goods and services that are subject to Sales and Use tax

Sales and Use Tax Rate

Estimated State and Local Sales and Use Tax Exemption Benefit (product of Gross Costs multiplied by

Sales and Use Tax Rate)
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$ 260,000.00

$
$
$
$ 6,500,000.00
$
$
$2,000,000.00
$
$38,500,000.00

$6,500,000.00
$
45.00%
25.00%
$2,000,000.00

0.00%

$
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**Note that the estimate provided above will be provided to the New York State Department of Taxation and Finance. The Applicant
acknowledges that the transaction documents may include a covenant by the Applicant to undertake the total amount of investment as
proposed within this Application, and that the estimate, above, represents the maximum amount of sales and use tax benefit that the
AGENCY may authorize with respect to this Application. The AGENCY may utilize the estimate, above, as well as the proposed total Project
Costs as contained within this Application, to determine the Financial Assistance that will be offered.

Real Property Tax Benefit:
Identify and describe if the Project will utilize a real property tax exemption benefit OTHER THAN the Agency’s PILOT Benefit:

No
IDA PILOT Benefit:

Agency staff will indicate the amount of PILOT Benefit based on estimated Project Costs as contained herein and anticipated tax rates and
assessed valuation, including the annual PILOT Benefit abatement amount of each year of the PILOT benefit year and the sum total of PILOT
Benefit abatement amount for the term of the PILOT as depicted in Section II(I) of the Application.

Percentage of Project Costs financed from Public Sector sources: 0.00%

Agency staff will calculate the percentage of Project Costs financed from public Sector sources based upon Sources of Funds for Project
Costs as depicted above in Section II(I) of the Application.

Project refinancing; estimate amount (for refinancing of existing debt only) $

Sources of Funds for Project Costs

Bank Financing: $ $ 3,100,000.00
Equity (excluding equity that is attributed to grants/tax credits) $
Tax Exempt Bond Issuance (if applicable) $
Taxable Bond Issuance (if applicable) $
Public Sources (Include sum total of all state and federal grants and tax credits) $ $ 5,400,000.00
Identify each state and federal grant/credit
$
$
$
$
Total Sources of Funds for Project Costs: $
Have any of the above costs been paid or incurred as of the date of this Application? YES O No (]
If Yes, describe the particulars: | Dayelopment, licensing, architectural/engineering. 250k
Mortgage Recording Tax Exemption Benefit:
Amount of mortgage that would be subject to mortgage recording tax:
Mortgage Amount (include sum total of construction/permanent/bridge financing) $
Mortgage Recording Tax Rate 7.5%

Estimated Mortgage Recording Tax Exemption Benefit (product of Mortgage Amount multiplied by
Mortgage Recording Tax Rate)
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J) Project Facility:

For the proposed facility, please indicate the square footage for each of the uses outlined below:
*If company is paying for FFE for tenants, please include in cost breakdown

Square Footage Cost %o of Total Cost of Project
Manufacturing/Processing
Warehouse
Research & Development
Commercial 30000 8.5m 100
Retail (see section K)
Office
Other (Specify)
K) Project Timetable:
Provide dates for your project timetable
1. Start Date: acquisition of equipment or construction of facilities 02/15/2024
2. Estimated completion date of project: 01/01/2025
3. Project occupancy — estimate starting date of operations: 01/02/2025
4. Have construction contacts been signed? YES O NO 3
5 Has Financing been finalized? YES [ NO [T

*¥X[f construction contracts have been signed, please provide copies of executed construction contracts and a complete project budget, The
complete project budget should include all related construction costs totaling the amount of the new building construction, and/or new
building addition(s), and/or renovation.

L) Site Plans and SEQR:
Have site plans been submitted to the appropriate planning department? YES no O

** Jf Yes, please provide the Agency with a copy of the related State Environmental Quality Review Act ("SEQR ") Environmental Assessment
Form that may have been required to be submitted along with the site plan application to the appropriate planning department.

Please provide the Agency with the status with respect to any require planning department approval:
Has the Project received site plan approval from the planning department? YES O No [

If Yes, please provide the Agency with a copy of the planning department approval along with the related SEQR determination

M) Project Employment:
Is the Project necessary to expand project employment? YES NO [
Is the Project necessary to retain existing employment? YES [] NO [I]
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N) Employment and Wages:

Complete the following employment plan, specific to the proposed Project location:
Estimate number of
residents of the Labor

IF FINANCIAL Market Area in which the
Current # of jobs at IF FINANCIAL ASSISTANCE IS GRANTED Project is located that
proposed Project ASSISTANCE IS — project the number of will fill the FTE and PTE
location, or to be GRANTED - project the FTE and PTE jobs to be jobs to be created at TWO
relocated at Project number of FTE and PTE = CREATED at TWO years years after Project
location: jobs to be RETAINED after Project completion completion **
Full-Time (FTE) 6 7
Part-Time (PTE) 3 4
Total **x* 9 12

** For purposes of this question, please estimate the number of FTE and PTE jobs that will be filled, as indicated in the third column, by
residents of the Labor Market Area, in the fourth column. The Labor Market Area includes the County/City/Town/Village as well as the
following areas:

*** By statute, Agency staff must project the number of FTE jobs that would be retained and created if the request for Financial
Assistance is granted. Agency staff will project such jobs over the TWO-year time period following Project completion. Agency staff
converts PTE jobs into FTE jobs by dividing the number of PTE jobs by two (2)

Document the Salary and Fringe Benefits for the Jobs to be Retained and Created with this Project:

Category of Jobs to be Average Fringe Benefits or Range of

Retained and Created Average Salary or Range of Salary Fringe Benefits

Management 60,000 7500
Professional

Administrative 50,000 5500
Production

Independent Contractor
Other

Document the Employment at other locations in County/City/Town/Village: (Provide address and number of employees at each

location):

Address 1 116 East Main Address 2 Address 3
Management
Professional
Administrative 1

0) Facility Closure and/or Activity Reduction:
Will any of the facilities described above be closed or subject to reduced activity? YES [] NO [

*If any of the facilities described above are located within the State of New York, and you answered Yes to the question above, you must
complete Section 1V of this Application.

**Please note that the Agency may utilize the foregoing employment projections, among other items, to determine the Financial Assistance
that will be offered by the Agency to the Applicant. The Applicant acknowledges that the transaction documents may include a covenant by
the Applicant to retain the number of jobs and create the number of jobs with respect to the Project as set forth in this Application.
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P) Applicant Retention:
Is the Project reasonably necessary to prevent the project occupant from moving out of New York State? YES [] No I

If Yes, please explain and identify out-of-state locations investigated, type of assistance offered and provide supporting documentation if
available

What competitive factors led you to inquire about sites outside of New York State?
We were sought out to relocate
Have you contacted, or been contacted by, other Local, State and/or Federal Economic Development Agencies? YES [] NO [

If Yes, please identify which agencies and what other Local, State and/or Federal agencies and the assistance sought and dollar amount
that is anticipated to be received:
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SECTION III: RETAIL QUESTIONNAIRE

To ensure compliance with Section 862 of the New York General Municipal Law, the Agency requires additional information
if the proposed Project is one where customers personally visit the Project site to undertake either a retail sale transaction
or to purchase services

Please answer the following:

A. Will any portion of the project (including that portion of the cost to be financed from equity or other sources)
consist of facilities or property that are, or will be, primarily used in making sales of goods or services to customers YES [] NO [
who personally visit the project site?

If the answer is Yes, please continue. If the answer is No, proceed to Section V

For purposes of Question A, the term “retail sales” means (i) sales by a registered vendor under Article 28 of the Tax Law of the State
of New York (the “Tax Law”) primarily engaged in the retail sale of tangible personal property (as defined in Section 1101(b)(4)(i) of the
Tax Law), or (ii) sales of a service to customers who personally visit the Project.

B. What percentage of the cost of the Project will be expended on such facilities or property primarily used in 0.00%
making sales of goods or services to customers who personally visit the project? :

If the answer is less than 33%, do not complete the remainder of the determination. Proceed to Section V

If the answer to Question A is Yes AND the answer to Question B is greater than 33.33%, indicate which of the following
questions apply to the project:

1. Will the Project be operated by a not-for-profit corporation? YESEJ NO

2. Isthe Project location or facility likely to attract a significant number of visitors from outside the economic

development region (list specific County or ED Region) in which the project will be located? YES No O
If Yes, please provide a third-party market analysis or other documentation supporting your response.

3. Is the predominant purpose of the project to make available goods or services which would not, but for the
Project, be reasonably accessible to the residents of the municipality within which the proposed Project would YES[J] NO [E]
be located because of a lack of reasonably accessible retail trade facilities offering such goods or services?

If Yes, please provide a third-party market analysis or other documentation supporting your response.
4.  Will the Project preserve permanent, private sector jobs or increase the overall number of permanent, private

sector jobs in the State of New York? YES NoOd
If Yes, explain:
5. Is the Project located in a Highly Distressed Area? YES No O

SECTION IV: INTER-MUNICIPAL MOVE DETERMINATION

The Agency is required, by state law, to make a determination that, if completion of a Project benefiting from Agency Financial Assistance
results in the removal of an industrial or manufacturing plant of the Project occupant from one area of the state to another area of the state,
or in the abandonment of one or more plants or facilities of the Project occupant located within the state, Agency Financial Assistance is
required to prevent the project occupant from relocating out of state, or is reasonably necessary to preserve the Project occupant’s competitive
position in is respective industry.

1. Will the Project result in the removal of an industrial or manufacturing plan of the Project occupant from one YES[J NoO [I
area of the state to another area of the state?

2. Will the Project result in the abandonment of one or more plants or facilities of the Project occupant located
L YES[] No [
within the state?

If Yes to either question, explain how, notwithstanding the aforementioned closing or activity reduction, the Agency’s Financial Assistance is
required to prevent the Project from relocating out of the State, or is reasonably necessary to preserve the Project occupant’s competitive
position in its respective industry:

Does the Project involve relocation or consolidation of a project occupant from another municipality:
1. Within New York State? YES[] No [
2. Within County/City/Town/Village? YEs(O nNo [

If Yes to either question, please explain:
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SECTION V: ESTIMATE OF REAL PROPERTY TAX ABATEMENT BENEFITS AND PERCENTAGE OF PROJECT
COSTS FINANCED FROM PUBLIC SECTOR SOURCES

Section V of this Application will be: (i) completed by IDA Staff based upon information contained within the Application, and (ii) provided to
the Applicant for ultimate inclusion as part of this completed Application.

PILOT Estimate Worksheet

Current Assessed Ngv(\)ll?;r:lsatlrltlli_t(i)(f)n A:ss:sns‘.:;e\?aul;“:)f County Tax (TI;(;::I/Z?t);/R\ZTE g School Tax
Value of Property and Renovation Property Subject Rate/1,000 e)/1,000 Rate/1,000
Costs to IDA*
0.000% 0.000% 0.000%
*Apply equalization rate to value
County Full Tax
PILOT Year % Payment Aﬁtgzt L°:::::|:':’T ScTn‘::):z'EOT Total PILOT “:’/aggﬁug_r Exe:“;ttion
1 0.00%
2 0.00%
3 0.00%
4 0.00%
5 0.00%
6 0.00%
7 0.00%
8 0.00%
9 0.00%
10 0.00%
TOTAL 0.00%
*Estimate provided are based on current property tax rates and assessment values
Percentage of Project Costs financed from Public Sector Worksheet
1. Estimated Value of PILOT $
2. Estimated Value of Sales Tax Incentive $
3. Estimated Value of Mortgage Tax Incentive $
4. Total of Other Public Incentives (Tax Credits, Grants, ESD Incentives, etc.) $
Total Value of Incentives (Sumof 1,2,3,4) | $
5. Total Project Cost $
Percent of Project costs financed from Public Sector (Total Value of Incentives/Total Project Costs) 0.00%0
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SECTION VI: REPRESENTATIONS, CERTIFICATIONS AND INVEMINIFICATION

This Section of the Application can only be completed upon the Applicant receiving approval, and must be completed after the Applicant
receives IDA Staff Confirmation that Section I through Section V of the Application are complete.

(name of CEO or other authorized representative of Applicant) confirms and says that s/he is the

(title) of (name of corporation or other entity)

Named in the attached Application (the “Applicant”), that s/he has read the foregoing Application and knows the contents thereof, and hereby
represents, understand and otherwise agrees with the Agency and as follows:

A. Job Listings: In accordance with Section 858-b(s) of the New York General Municipal Law, the Applicant understands and agrees
that, if the Project receives any Financial Assistance from the Agency, except as otherwise provided by collective bargaining
agreements, new employment opportunities created as a result of the Project will be listed with the New York State Department
of Labor Community Services Division (the "DOL") and with the administrative entity (collectively with the DOL, the “JTPA Entities”)
of the service delivery area created by the Federal job training partnership act (Public Law 97-300) ("JTPA") in which the Project
is located.

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

C. Annual Sales Tax Filings: In accordance with Section 874(8) of the New York General Municipal Law, the Applicant understands
and agrees that, if the Project receives any sales tax exemptions as part of the Financial Assistance from the Agency, in accordance
with Section 874(8) of the General Municipal Law, the Applicant agrees to file, or cause to be filed, with the New York State
Department of Taxation and Finance, the annual form prescribed by the Department of Taxation and Finance, describing the value
of all sales tax exemptions claimed by the Applicant and all consultants or subcontractors retained by the Applicant. Copies of all
filings shall be provided to the Agency.

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

E. The Applicant acknowledges that certain environmental representations will be required at closing. The Applicant shall provide
with this Representation, Certification and Indemnification Form copies of any known environmental reports, including any existing
Phase I Environmental Site Assessment Report(s) and/or Phase II Environmental Investigations. The Agency may require the
Company and/or owner of the premises to prepare and submit an environmental assessment and audit report, including but not
necessarily limited to, a Phase I Environmental Site Assessment Report and a Phase II Environmental Investigation, with respect
to the Premises at the sole cost and expense of the owner and/or the Applicant. All environmental assessment and audit reports
shall be completed in accordance with ASTM Standard Practice E1527-05, and shall be conformed over to the Agency so that the
Agency is authorized to use and rely on the reports. The Agency, however, does not adopt, ratify, confirm or assume any
representation made within reports required herein.

F.  The Applicant and/or the owner, and their successors and assigns, hereby release, defend and indemnify the Agency from any
and all suits, causes of action, litigations, damages, losses, liabilities, obligations, penalties, claims, demands, judgments, costs,
disbursements, fees or expenses of any kind or nature whatsoever (including, without limitation, attorneys', consultants' and
experts' fees) which may at any time be imposed upon, incurred by or asserted or awarded against the Agency, resulting from
or arising out of any inquiries and/or environmental assessments, investigations and audits performed on behalf of the Applicant
and/or the owner pursuant hereto, including the scope, level of detail, contents or accuracy of any environmental assessment,
audit, inspection or investigation report completed hereunder and/or the selection of the environmental consultant, engineer or
other qualified person to perform such assessments, investigations, and audits.
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G. Hold Harmless Provision: The Applicant acknowledges and agrees that the Applicant shall be and is responsible for all costs of the
Agency incurred in connection with any actions required to be taken by the Agency in furtherance of the Application including the
Agency's costs of general counsel and/or the Agency's bond/transaction counsel whether or not the Application, the proposed
Project it describes, the attendant negotiations, or the issue of bonds or other transaction or agreement are ultimately ever carried
to successful conclusion and agrees that the Agency shall not be liable for and agrees to indemnify, defend, and hold the Agency
harmless from and against any and all liability arising from or expense incurred by: (i) the Agency's examination and processing
of, and action pursuant to or upon, the Application, regardless of whether or not the Application or the proposed Project described
herein or the tax exemptions and other assistance requested herein are favorably acted upon by the Agency; (ii) the Agency's
acquisition, construction and/or installation of the proposed Project described herein; and (iii) any further action taken by the
Agency with respect to the proposed Project including, without limiting the generality of the foregoing, all causes of action and
attorney's fees and any other expenses incurred in defending any suits or actions which may arise as a result of any of the
foregoing. Applicant hereby understands and agrees, in accordance with Section 875(3) of the New York General Municipal Law
and the policies of the Agency that any New York State and local sales and use tax exemption claimed by the Applicant and
approved by the Agency, any mortgage recording tax exemption claimed by the Applicant and approved by the Agency, and/or
any real property tax abatement claimed by the Applicant and approved by the Agency, in connection with the Project, may be
subject to recapture and/or termination by the Agency under such terms and conditions as will be established by the Agency and
set forth in transaction documents to be entered into by and between the Agency and the Applicant. The Applicant further
represents and warrants that the information contained in this Application, including without limitation information regarding the
amount of the New York State and local sales and use tax exemption benefit, the amount of the mortgage recording tax exemption
benefit, and the amount of the real property tax abatement, if and as applicable, to the best of the Applicant's knowledge, is true,
accurate and complete.

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

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

(i) a non-refundable $750 application and publication fee (the “application Fee");

(ii) Unless otherwise agreed to by the Agency, an amount equal to one percent (1%) of the total Project costs, calculated from both hard
and soft costs;

(iii) All fees, costs and expenses incurred by the Agency for (1) legal services, including but not limited to those provided by the Agency's
general counsel and/or the Agency's bond/transaction counsel, thus note that the Applicant is entitled to receive a written estimate of fees
and costs of the Agency's general counsel and the Agency's bond/transaction counsel; and (2) other consultants retained by the Agency in
connection with the proposed project, with all such charges to be paid by the Applicant at the closing.

J.  If the Applicant fails to conclude or consummate the necessary negotiations, or fails, within a reasonable or specified period of
time, to take reasonable proper or requested action, or withdraws, abandons, cancels, or neglects the Application, or if the
Applicant is unable to find buyers willing to purchase the bond issue requested, or if the Applicant is unable to facilitate the
sale/leaseback or lease/leaseback transaction, t hen, upon the presentation of an invoice, Applicant shall pay to the Agency, its
agents, or assigns all actual costs incurred by the Agency in furtherance of the Application, up to that date and time, including
but not necessarily limited to, fees of the Agency's general counsel and/or the Agency's bond/transaction counsel.

K.  The Applicant acknowledges and agrees that all payment liabilities to the Agency and the Agency's general counsel and/or the
Agency's bond and/or transaction counsel as expressed in Sections H and I are obligations that are not dependent on final
documentation of the transaction contemplated by this Application.

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

M. The Applicant acknowledges that the Agency is subject to New York State's Freedom of Information Law (FOIL). Applicant

understands that all Project information and records related to this application are potentially subject to disclosure
under FOIL subject to limited statutory exclusions.
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N. The Applicant acknowledges that it has been provided with a copy of the Agency's Policy for Termination of Agency Benefits and
Recapture of Agency Benefits Previously Granted (the "Termination and Recapture Policy"). The Applicant covenants and agrees
that it fully understands that the Termination and Recapture Policy is applicable to the Project that is the subject of this Application,
and that the Agency will implement the Termination and Recapture Policy if and when it is so required to do so. The Applicant
further covenants and agrees that its Project is potentially subject to termination of Agency financial assistance and/or recapture
of Agency financial assistance so provided and/or previously granted.

0. The Applicant understands and agrees that the provisions of Section 862(l) of the New York General Municipal Law, as provided
below, will not be violated if Financial Assistance is provided for the proposed Project:

§ 862. Restrictions on funds of the agency. (1) No funds of the agency shall be used in respect of any project if the completion
thereof would result in the removal of an industrial or manufacturing plant of the project occupant from one area of the state to
another area of the state or in the abandom11lent of one or more plants or facilities of the project occupant located within the
state, provided , however, that neither restriction shall apply if the agency shall detem1line on the basis of the application before
it that the project is reasonably necessary to discourage the project occupant from removing such other plant or facility to a
location outside the state or is reasonably necessary to preserve the competitive position of the project occupant in its respective
industry.

P.  The Applicant confirms and acknowledges that the owner, occupant, or operator receiving Financial Assistance for the proposed
Project is in substantial compliance with applicable local, state and federal tax, worker protect ion and environmental laws, rules
and regulations.

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

R. The Applicant confirms and hereby acknowledges that as of the date of this Application, the Applicant is in substantial compliance
with all provisions of Article 18-A of the New York General Municipal Law, including, but not limited to, the provision of Section
859-a and Section 862(1) of the New York General Municipal La w.

S. The Applicant and the individual executing this Application on behalf of Applicant acknowledges that the Agency and its counsel
will rely on the representations and covenants made in this Application when acting hereon and hereby represents that the
statements made herein do not contain any untrue statement of a material fact and do not omit to state a material fact necessary
to make the statements contained herein not misleading.

STATE OF NEW YORK )
COUNTY OF CHENANGO ) ss.:

, being first duly sworn, deposes and says:

1. ThatIam the (Corporate Office) of
(Applicant) and that I am duly authorized on behalf of the Applicant to bind the Applicant.

2. ThatI have read the attached Application, I know the contents thereof, and that to the best of my knowledge and belief, this
Application and the contents of this Application are true, accurate and complete.

(Signature of Officer)
Subscribed and affirmed to me under penalties of perjury

this day of , 2016

(Printed Name of Officer)

(Notary Public)

IDA Project Application Page 14 of 15 Revised 12.2020



ADAPTIVE REUSE DETERMINATION

(Adaptive Reuse is the process of adaptive old structures or sites for new purposes)

Are you applying for a tax incentive under the Adaptive Reuse Program? YES 0O No ]
If Yes, please continue with the rest of this form
A) What is the age of the structure (in years) 35
B) Has the structure been vacant or underutilized for a minimum of 3 years? YES O NO [

(Underutilized is defined as a minimum of 50% of the rentable square footage of the structure being utilized for a use for which
the structure was not designed or intended)

If Yes, how many years? 20
C) Is the structure currently generating insignificant income? YES O No ]

Insignificant income is defined as income that is 50% or less than the market rate income average for that property class)

If Yes, please provide dollar amount of income being generated, if any: 12000
D) Does the site have historical significance? YES [ No [
E) Are you applying for either State or Federal Historical Tax Credit Programs? YES [ No [

If Yes, please provide estimated value of tax credits:

F) Summarize the financial obstacles to development that this project faces without Agency or other public assistance. Please provide
the Agency with documentation to support the financial obstacles to development (you will be asked to provide cash flow projections,
documenting costs, expense and revenues with and without IDA and other Tax credits including indicating below average return on
investments rates compared to regional industry average):

Proforma can be provided upon request. Due to licensing agreements we can not make public.

G) Briefly summarize the demonstrated support that you intend to receive from local government entities. Please provide the Agency
documentation of this support in the form of signed letters from these entities:

H) Please indicate other factors that you would like the Agency to consider such as: structure or site presents significant public safety
hazard and or environmental remediation costs, site or structure is located in distressed census tract, structure presents significant
costs associated with building code compliance, site has historical significance, site or structure is presently delinquent in property
tax payments.
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Mkt Value

Curent Year Taxes

0.5 Level of Assessment
169,000 Assessed value

100.00%

169000

School

$5,724.75

City

$4,080.39

BID = 2.5% of assessment- would be assessed regardless of PILOT

2,000,000

Mkt Value

0.5 Level of Assessment
1,000,000 Assessed value

[EY
o

= N W bk U1 OO N 0O

100.00%
95.00%
85.00%
75.00%
65.00%
55.00%
45.00%
35.00%
25.00%
15.00%

5.00%

1000000
950000
850000
750000
650000
550000
450000
350000
250000
150000

50000

Totals

School

$33,874.28
$32,180.57
$28,793.14
$25,405.71
$22,018.28
$18,630.86
$15,243.43
$11,856.00
$8,468.57
$5,081.14
$1,693.71
$169,371.42

City

$24,144.30
$22,937.09
$20,522.66
$18,108.23
$15,693.80
$13,279.37
$10,864.94
$8,450.51
$6,036.08
$3,621.65
$1,207.22
$120,721.50

2023 City 24,1443
County 18.6219
22/23 School 31.258433
Lib 2.61585
County
$3,147.10 $12,952.24
2023 City 24,1443
County 18.6219
22/23 School 31.258433
Lib 2.61585
County Total Tax Pd Total Taxes
$18,621.90 §76,640.48  $76,640.48
$17,690.81 $72,808.46 $76,640.48
$15,828.62 $65,144.41 $76,640.48
$13,966.43 $57,480.36 $76,640.48
$12,104.24 $49,816.31 $76,640.48
$10,242.05 $42,152.27 $76,640.48
$8,379.86  $34,488.22 $76,640.48
$6,517.67 $26,824.17 $76,640.48
$4,655.48 $19,160.12  $76,640.48
$2,793.29 $11,496.07 $76,640.48
$931.10 $3,832.02 $76,640.48
$93,109.50 $383,202.42 $766,404.83

PILOT Saving

$0.00
$3,832.02
$11,496.07
$19,160.12
$26,824.17
$34,488.22
$42,152.27
$49,816.31
$57,480.36
$65,144.41
$72,808.46
$383,202.42

Hotel -45 Rooms, Eatery and meeting rooms

Schedule A. Targeted Industries/Manufacturing

Year Exempt
1 95%
2 85%
3 75%
4 65%
5 55%
6 45%
7 35%
8 25%
9 15%
10 5%

50.00% This would result in a fifty (50%) percent total
exemption during the 10-year period.



Schedule B. Commercial/Retail/Office/Community Facilities/Not-for-Profits

Tax Rates 2023 City 24.1443
2,000,000 Mkt Value County 18.6219 Schedule B.
0.5 Level of Assessment 22/23 School 31.258433 Commercial/Retail/Office/Community
1,000,000 Assessed value Lib 2.61585 Facilities/Not-for-Profits
School City County Total Tax Pd Total Taxes  PILOT Saving Year 1 50%
100.00% 1000000 $33,874.28 524,144.30 518,621.90 576,640.48 576,640.48 S0.00 Year 2 45%
10 0.00% 1000000 $33,874.28 $24,144.30 $18,621.90 $76,640.48 $76,640.48 $0.00 Year 3 40%
9 0.00% 1000000 $33,874.28 $24,14430 $18,621.90 $76,640.48 $76,640.48 $0.00 Year 4 35%
8 0.00% 1000000 $33,874.28 $24,144.30 $18,621.90 $76,640.48 $76,640.48 $0.00 Year 5 30%
7 90.00% 900000 $30,486.85 $21,729.87 $16,759.71 $68,976.43 $76,640.48 $7,664.05 Year 6 20%
6 80.00% 800000 $27,099.43 $19,315.44  $14,897.52 $61,312.39 $76,640.48  $15,328.10 Year 7 10%
5 70.00% 700000 $23,712.00 $16,901.01  $13,035.33  $53,648.34 $76,640.48  $22,992.14 Year 8 & after 0%
4 65.00% 650000 $22,018.28 $15,693.80 $12,104.24 $49,816.31 $76,640.48 $26,824.17
3 60.00% 600000 $20,324.57 $14,486.58 S$11,173.14 $45,984.29 $76,640.48  $30,656.19
2 55.00% 550000 $18,630.86 $13,279.37 $10,242.05 $42,152.27 $76,640.48 $34,488.22
1 50.00% 500000 $16,937.14 $12,072.15 $9,310.95 $38,320.24 $76,640.48  $38,320.24
$260,831.98 $185,911.11 $143,388.63 $590,131.72 $766,404.83 $176,273.11  23.00%



Madison County Hotel PILOT
This would vary fron your UTEP




RINCIPLE

DESIGN+ENGINEERING, PLLC

Hotel Norwich
Project PILOT discussion

Chenango County IDA — December 19, 2023
Introduction

e Background

e The project intent is to develop a new premium hospitality product within the downtown
district of Norwich. Addressing the immediate business and leisure market need; our proposed
model presents an opportunity to draw from the adjacent submarkets (e.g., Oneonta,
Hamilton, Cortland).

e Our team consists of Michael O’Reilly and Dan O’Reilly, both developers/architects/engineers,
and George Liaskos, hospitality developer/owner/operator.

Project History & Description:
o Market

o Strong Professional market.
o Address need for premium hospitality product for an otherwise neglected market.
e Existing Hospitality
o Two economy branded hotels.
o Nearest upscale hospitality product located in Hamilton, followed by Oneonta and
Cortland.
o Market analysis indicates very strong market demand for upper midscale product.
o Market inquiry indicates the newly renovated economy hotel (Red Roof) does not
address deficiency.
e Adaptive reuse of the existing building located at 14-16 South Broad Street.
o Target objectives
» Upscale Product
*  50-rooms
» Meeting space
» Restaurant/Lounge
*  Multitude of room configurations
Economic Impact:

e Hotels are an integral part of the economic success of a city. They create unbridled cash flow to
the adjacent areas through travelers and tourists, engaging with shops, event space and
restaurants.

e Bed Tax produced

o Year one (estimated 56% occupancy) = $48,238
o Year five (estimate 60% occupancy) = $59,300

e American Hotel and Lodging Association (AH&LA)

o $100 spent on lodging equates to $221 spent in the community
o Room revenue year one (56% occupancy) = $1,205,960 lodging
Equates to $2,665,171 spent in the community

o Construction 9-12 months: 75+
o Fulltime:

= Hotel: 8-10

» Restaurant/Lounge: 5-8

Tel 607.204.0609 116 East Main Street, Suite 1 Website: PrincipleDE.com
Norwich, NY 13815




Operation
e Experience

¢ Management Company to oversee day-to-day operation

Project Status
e Received NYS funding to assist with construction.
e Developed branding and obtained licensing with global hospitality
brand.
¢ Design work underway
Intentions are to start construction Winter 2024.
e Substantial completion December 2024

Request
¢ Final assessed value upon completion: $2,000,000
e 20-year pilot
o 1-5years: static at current rate
» City: $13,378.85
= School: $5,728.86
o 5-15years: 5% increase each year
o 15-20 years: 10% until end of pilot
¢ Final tax
o City: $24,000
o School: $34,000
o County: $19,000
» Total: $77,000@ 20yrs
e Pro Forma discussion
o CONFIDENTIALITY
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