Chenango County Industrial Development Agency

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

Date: March 7, 2023

From: Brian Burton

To:  Jeff Blanchard The Evening Sun
Randy Gibbon, P.E. Shane Butler, Planning Department
Michael Khoury
Pete Raymond
Martha Ryan
Taylor Zieno
George Seneck
Kevin Pole

Subject: CCIDA Board of Directors Meeting: REVISED MEETING DATE

The March CCIDA Board meeting will begin at 8:00 a.m. on Wednesday March 29 2023, 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:
commercechenango.com

All Board members are asked to be present for this meeting.

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.


mailto:bknowles@chenangony.org

Chenango County IDA Board &,

Regular Meeting Agenda %

March 29, 2023 | 8:00 a.m. ' &

Commerce Chenango, Community Room V 5’
S

I Roll Call (B. Burton)

Il. IDA Mission Statement: “Our mission is to promote, develop, encourage, and assist in the
acquiring, constructing, reconstructing, improving, maintaining, equipping and furnishing
industrial, manufacturing, warehousing, commercial, agricultural, research and recreation
facilities including industrial pollution control facilities, green energy solutions, educational or
cultural facilities, railroad facilities, and continuing care retirement communities. To provide
financial assistance and thereby advance the job opportunities, workforce development, job
growth and retention, health, general prosperity, and economic welfare of the people of the
county of Chenango and to improve their recreation opportunities, prosperity, and standard of
living.” (Approved 3/29/2023)

I1l.  Approval of Minutes
a. February 8, 2023 Regular Meeting Minutes

V. Financial Report
a. February 28, 2023 Financial Statements

V. Bills & Invoices
Commerce Chenango: Copies, Postage, BST Services, Supplies $11,731.11
NYSEG: 5 Walnut St, Bainbridge — Everything Baglery $1,553.29
NYSEG: Airport Utilities — Final Bill $1,960.24
Bond, Schoeneck & King, PLLC - Legal $3,620.00
Warner’s Gas Service: 5 Walnut St, Bainbridge — Everything Baglery $1,022.15
Total: $ 19,886.79

VI.  Executive Director Report

VII.  PILOTs

a. Norbut Solar
b. NY Smyrnal, LLC

VIIl. Old Business
a. NYS&W Update

IX. New Business
a. PARIS Report



X. Executive Session

XI.  Adjournment



Chenango County IDA

Board Meeting Minutes

February 8, 2023 | 8:00 a.m.

Present: B. Burton; J. Blanchard; P. Raymond; R. Gibbon; M. Ryan M. Khoury; T Zieno
Staff: S. Testani; B. Knowles; KathyJo Graves
Guest: M. Gladstone; Erik Scrivener

8.

B. Burton called the regular board meeting to order at 8:00 am.
Roll call.
B. Burton waived the reading of the IDA Mission Statement.
Upon review, motion to approve the January 18, 2023, meeting minutes made by P.
Raymond seconded by R. Gibbon. Ayes all. Approved.
KJ. Graves reviewed the January 31st Financial Statement.
a. Motion to approve the December 31st Financial Statement as presented made by
R. Gibbon, seconded by M. Ryan. Ayes all. Approved.
Bills & Invoices were reviewed in detail:
a. Motion to approve the Bills & Invoices made by J. Blanchard, seconded by P.
Raymond. Ayes all. Approved.
PILOTs
a. NY Smyrna |, LLC legal documents are in the board packets for review. B.
Knowles will send Matt Wells from Bond, Schoeneck and King the updated
UTEP as the CCIDA’s position has changed regarding the length of time the
PILOT will be given. Further review of these documents will be done with our
attorney to make sure the CCIDA is proceeding according to our new UTEP. P.
Raymond asked about “Local Labor Utilization Policy” that was referenced in the
documents. B. Knowles will see what she can find out about this policy and if it
the CCIDA needs to incorporate this policy.

Executive Director Update

a. J. Ostrander has taken on the roll of all Economic Development which includes
Development Chenango Corporation and the IDA. B. Knowles will be Executive
Assistant/Office Manager

b. There will be a hiring event held at the Norwich City High School in May.

c. Rout 12 STEAM initiative is moving forward. J. Ostrander is working on this
initiative.

d. J. Ostrander continues to work on a job shadowing opportunity.

e. Working with DCMO BOCES to bring employers and school guidance
counselors together to discuss what skill sets are needed.



f. DRI is moving forward. The State has begun assigning agencies
(HCR,ESD,DOS) to work with the project sponsors on completed their proposed
projects.
Coco-June is a new coconut yogurt manufacturing plant located in Greene.
J. Ostrander is working on a grant with Eco-Strat, a company that rates
communities on their ability to produce bio-diverse fuels. Motion was made by
M. Khoury, seconded by P. Raymond to provide a letter of support for this grant.
Ayes all. Approved.
i.  Would like to catalog all “natural” resources and improve our digital tourism
marketing.
J. Looking for a full time Programs and Membership Director. Lu Dick will be
filling in until a good candidate can be found.
9. Old Business
a. UTEP: Motion to adopt the revised UTEP made by P. Raymond, seconded by R.
Gibbon. Ayes all. Approved
b. IDA Property Update
i. Earl B. Clark has been finalized and the money has been received from
the attorney.
ii. 5-7 Scott St, Bainbridge — Attorney has obtained the buyers signature
and funds and will be sending it to us.
iii. B. Burton will contact Insurance Agent to make the adjustments to the
insurance on these properties. Insurance will remain on the Earl B.
Clark property.
10. New Business
a. New IDA Legislation: The new legislation, which pertains to full disclosure of all
PILOT projects to all taxing jurisdictions, is in the board packets for review.

2@

11. Motion to adjourn made by P. Raymond seconded by R. Gibbon. Ayes all. Approved.
Meeting adjourned at 8:49 a.m.

Respectfully Submitted,

Bataa Koies

Barbara Knowles
IDA Board Recorder



County of Chenango IDA

Statement of Financial Position
February 28, 2023

Note February 28, 2023 December 31, 2022
ASSETS
Current Assets
Checking #6274 $ 411,614.03 $ 345,639.04
Money Market #2574 537,144.56 536,060.88
RR Project Checking #6598 - -
Accounts Receivable (1) 43,796.35 5,046.51
Financing Lease (2) 24,423.18 24,423.18
Prepaid Expense (3) 9,531.07 9,531.07
Total Current Assets 1,026,509.19 920,700.68
Property and Equipment
Land - Industrial Parks 238,000.00 238,000.00
Building - Industrial Parks 156,402.35 156,402.35
Improvements - Buildings - -
Improvements-Property Devel. - -
Less: Accumulated Depreciation (4) (1,303.58) (1,303.58)
Total Property and Equipment 393,098.77 393,098.77
Total Assets $ 1,419,607.96 $ 1,313,799.45
LIABILITIES AND FUND BALANCE
Current Liabilities
Accounts Payable (5) $ 18,333.50 $ 4,019.56
Prepaid Rental Income (6) $ 1,500.00 $ 1,500.00
Total Current Liabilities 19,833.50 5,519.56
Long-Term Liabilities
Total Liabilities 19,833.50 5,519.56
Fund Balance
Fund Balance 1,308,279.89 1,370,377.82
Net Activity 91,494.57 (62,097.93)
Total Fund Balance 1,399,774.46 1,308,279.89
Total Liabilities & Fund Balance $ 1,419,607.96 $ 1,313,799.45

ote
See Aged Receivable Listing

Cascun Financing Lease from Property for Sale/Lease-ended 02.2022

Prepaid Insurance as of 12/31/22

See Aged Payables Listing

(1)
(2)
(3)
(4) Recorded Annual Depreciation thru 12/31/22 & Removed Incubator Building/Added 5 Walnut Ave
(9)
(6)

Everything Bagelry Security Deposit

3/24/2023 at 10:39 AM

Unaudited - For Management Purposes Only

Page: 1
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STRAIGHT LEASE CHECKLIST

Preliminary Matters:

IDA Application (standard form per Section 859-a of GML)
Determination of Project (any “retail” issues)
Review of costs and IDA fee spreadsheet

Letter to IDA with draft Inducement Resolution, Inducement Agreement, Agency
Agreement (Project Agreement per Section 859-a of GML)

Opinion letter regarding project qualification
Company Resolution
Sales Tax Memoranda re: sales tax, agent status (if applicable)

E-mail describing sales tax exemption process (sales tax letter, Form ST-60, Form
ST-123 and Form ST-340) (if applicable)

Inducement:

Inducement Resolution

o0 Notice of Public Hearing

0 Notice to affected tax jurisdictions
SEQRA Resolution (or discussion-completion prior to final authorizing resolution)
Execution of engagement letter, Inducement Agreement, Agency Agreement

Final Authorizing:

SEQRA Resolution/Negative Declaration or other action confirmed and finalized

Final Authorizing Resolution

Closing:

Due Diligence Items (Appendix A)
Closing checklist

Lease/Leaseback (including memos and TP-584s)

PILOT (including NYS Form 412-a and correspondence to Assessor)
Environmental Indemnity

Job Creation and Recapture Agreement

Mortgage Tax Affidavit, if applicable

Closing Certificates and opinions

Confirm payment of closing costs and IDA fees/expenses

Filing with County Clerk and Municipal Assessors Offices

13456438.1



EXHIBIT A — Due Diligence Items

Charter/Certificate of Incorporation

By-laws

Good Standing Certificate

Corporate Resolution (form can be provided, if needed)

Description of Pending Material Litigation

Signature Block information (who will sign and office held)

Insurance Certificates/Policies naming IDA as additional insured
Decommissioning Bond®

Type of Construction (i.e. building materials, wood, brick, concrete, etc.)
Legal Description of the Property/Updated Title Report

Provide Lender and Lender’s Counsel information (if available, provide any
Mortgage or Assignment of Leases and Rents)

(1) Decommission Plan. The Project Operator must provide a detailed plan for decommissioning the Project Facility,
acceptable to the Agency and the host community. The Agency will require evidence that provision has been made

to reserve funds for decommissioning, either through the posting of abond or establishment of an escrow account.

13456438.1



Inducement Resolution
NY Smyrna I, LLC Facility

RESOLUTION OF THE COUNTY OF CHENANGO
INDUSTRIAL DEVELOPMENT AGENCY TAKING OFFICIAL
ACTION TOWARD APPOINTING NY SMYRNA I, LLC AS
AGENT OF THE AGENCY IN CONNECTION WITH A
LEASE-LEASEBACK TRANSACTION AND MAKING
CERTAIN FINDINGS AND DETERMINATIONS WITH
RESPECT TO THE PROJECT.

WHEREAS, NY Smyrna I, LLC on behalf of itself and/or the principals of NY Smyrna I,
LLC and/or an entity formed or to be formed on behalf of any of the foregoing (the “Company”)
has applied to the County of Chenango Industrial Development Agency (the “Agency”) to enter
into a transaction in which the Agency will assist in (a)(1) the acquisition of an interest in the
Company’s fee, leasehold, and easement interests in a certain parcel of land located at 471
County Road 14, Town of Smyrna, Chenango County, New York 13332 (designated as Town of
Smyrna Tax Map Parcel No. 29.-1-6.1) (the *“Land’), (2) the acquisition, construction,
installation and equipping upon the Land of a 3 megawatt AC solar photovoltaic electricity
generating facility (the “Solar Facility”), related facilities, and furniture, fixtures, machinery and
equipment (collectively, the “Equipment”), all of the foregoing for use by the Company as a
solar photovoltaic electric generating facility (the “Project Facility” and collectively with the
Land, the Solar Facility and the Equipment, the “Project”), and (b) the granting of certain
“financial assistance” (within the meaning of Section 854(14) of the General Municipal Law)
with respect to the foregoing, including exemptions from mortgage recording taxes, sales and
use taxes, and real property taxes for the Project Facility (but not including special assessments
and ad valorem levies) (collectively, the “Financial Assistance”); and

WHEREAS, the Company will lease the Project Facility to the Agency, pursuant to
Article 18-A of the General Municipal Law of the State of New York and Chapter 580 of the
Laws of 1973 of the State of New York, as may be amended from time to time (collectively, the
“Act”) and the Agency will lease the Project Facility back to the Company pursuant to a
Leaseback Agreement; and

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

WHEREAS, the Agency contemplates that it will provide financial assistance to the
Company in the form of exemptions from sales and use taxes on materials and/or equipment
used or incorporated in the Project Facility, exemptions from mortgage recording taxes and
abatement of real property taxes for twenty (20) years on the assessed value of the Project
Facility, which financial assistance is consistent with the Agency’s Uniform Tax Exemption
Policy, to be more particularly described in a Final Authorizing Resolution to be adopted by the
Agency prior to the closing of the transactions described herein; and

15340441.1



WHEREAS, based upon representations made by the Company, the value of the sales tax
exemptions is estimated at approximately $298,000 but shall not exceed $325,000; and

WHEREAS, based upon representations made by the Company, the value of the
mortgage recording tax exemptions is estimated at $23,250 but shall not exceed $26,250; and

WHEREAS, prior to granting of any tax benefits, public notice of the public hearing
relating to the Project was given as required by law, a copy of which (together with proof of
publication) is annexed hereto as Exhibit A, and such notice complied with all requirements of
the Act; and

WHEREAS, a public hearing is hereby authorized to be scheduled and will be held to
hear all persons interested in the granting of any tax benefits and the location and nature of the
Project, and any other financial assistance contemplated, a draft form of the minutes of which are
annexed hereto as Exhibit B; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B
of the Consolidated Laws of New York, as amended (the “SEQR Act”) and the regulations
adopted pursuant thereto by the Department of Environmental Conservation of the State of New
York, being 6 NYCRR Part 617, as amended (the “Regulations” and, together with the SEQR
Act, “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 Project; and

WHEREAS, pursuant to SEQRA, to aid the Agency in determining whether the Project
may have a significant adverse impact upon the environment, the Applicant submitted to the
Agency: (1) Applicant’s Application for Incentives/Benefits dated November 8, 2022, including
an environmental assessment form (“EAF”) relative to the acquisition, construction and
equipping of the Project Facility; (2) Phase | Environmental Site Assessment dated February 10,
2022; and (3) other supporting documentation, including resolutions of the Agency adopted
July 20, 2022 (declaring itself “Lead Agency”) and October 19, 2022 (issuing a Negative
Declaration) (collectively the “Project Environmental Documents”); and

WHEREAS, the Agency served as Lead Agency (as defined in SEQRA) for purposes of
conducting a coordinated review of the environmental impacts of the Project, all in accordance
with SEQRA; and

WHEREAS, based on the Agency’s review of the Project Environmental Documents, the
provision of financial assistance to the Project was determined to constitute a “Type | Action”
(as said quoted term is defined in the Regulations); and

WHEREAS, by resolution adopted October 19, 2022 (the “SEQRA Resolution”), a copy
of which is attached to this resolution, the Agency determined to issue a written findings
statement regarding the relevant environmental impacts, facts and conclusions in accordance
with the requirements of Section 617.7 of the Regulations; and

WHEREAS, the Agency issued a Negative Declaration under SEQRA (the “Negative
Declaration”), a copy of which is attached to this Resolution, wherein the Agency concluded

2
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with respect to the Project that: (1) the requirements of 6 NYCRR Part 617 have been met; and
(2) there will be no significant adverse impacts on the environment and that an environmental
impact statement need not be prepared; and

WHEREAS, the Agency desires to confirm and ratify its determination that the
acquisition, construction and equipping of the Project Facility will not have a significant adverse
impact on the environment and the Agency will not require the preparation of an environmental
impact statement with respect to the Project Facility; and

WHEREAS, the Agency has given due consideration to the application of the Company
and to representations by the Company that the proposed lease-leaseback transaction, is either an
inducement to the Company to acquire, construct, maintain and expand the Project Facility in the
County or is necessary to maintain the competitive position of the Company in its industry.

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 acquisition, construction and equipping of the Project Facility
will not have a significant adverse impact on the environment and the
Agency will not require the preparation of an environmental impact
statement with respect to the Project Facility.

(b) The construction, acquisition and equipping of the Project Facility
and the Agency’s financial assistance therefor, 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 standard of living, and thereby serve the public purposes of
the Act and the same is, therefore, approved.

(©) It is desirable and in the public interest for the Agency to enter into
a lease-leaseback transaction, for the purpose of providing financial
assistance for the construction, acquisition and equipping of the Project
Facility, as reflected in the Company’s application to the Agency and as
amended from time to time prior to the closing of the lease-leaseback
transaction.

Section 2. The Agency shall assist the Company in its construction, acquisition and
equipping of the Project Facility and will provide financial assistance with
respect thereto, including potential exemptions from sales and use taxes,
mortgage recording taxes and real property tax abatements.

Section 3. The form and substance of a proposed agency agreement and a proposed
inducement agreement (in substantially the forms presented to this
meeting) each by and among the Agency and the Company setting forth
the undertakings of the Agency and the Company with respect to the
construction, acquisition and the equipping of the Project Facility (the
“Agreements”) are each hereby approved. The Chairman or Vice

15340441.1



Section 4.

Section 5.

Section 6.

Section 7.

Section 8.

15340441.1

Chairman of the Agency is hereby authorized, on behalf of the Agency, to
execute and deliver the Agreements, with such changes in terms and form
as the Chairman or Vice Chairman shall approve. The execution thereof
by the Chairman or Vice Chairman shall constitute conclusive evidence of
such approval.

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

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

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

The Chairman, Vice Chairman or President & CEO of the Agency are
hereby authorized and directed (i) to distribute copies of this resolution to
the Company and (ii) 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:

I 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 March 29, 2023 at 8:00 a.m., local time, at Norwich, New York which the following members
were:

Members Present:

Staff Present:

Others Present:

15340441.1



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

Voting Aye Voting Nay

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

15340441.1



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

IN WITNESS WHEREOF, | have hereunto set my hand this ___ day of March, 2023.

Secretary
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EXHIBIT A

NOTICE OF PUBLIC HEARING

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Title 1 of Article 18-A of the
New York State General Municipal Law will be held by the County of Chenango Industrial
Development Agency (the “IDA”) on the _ day of April, 2023 at 6:00 p.m. local time, at
, Smyrna, New York in connection with the following matters:

NY Smyrna I, LLC on behalf of itself and/or the principals of NY Smyrna I, LLC and/or an
entity formed or to be formed on behalf of any of the foregoing (the “Company”) has applied to
the County of Chenango Industrial Development Agency (the “Agency”) to enter into a
transaction in which the Agency will assist in (a)(1) the acquisition of an interest in the
Company’s fee, leasehold, and easement interests in a certain parcel of land located at 471
County Road 14, Town of Smyrna, Chenango County, New York 13332 (designated as Town of
Smyrna Tax Map Parcel No. 29.-1-6.1) (the *“Land), (2) the acquisition, construction,
installation and equipping upon the Land of a 3 megawatt AC solar photovoltaic electricity
generating facility (the “Solar Facility”), related facilities, and furniture, fixtures, machinery and
equipment (collectively, the “Equipment”), all of the foregoing for use by the Company as a
solar photovoltaic electric generating facility (the “Project Facility” and collectively with the
Land, the Solar Facility and the Equipment, the “Project”), and (b) the granting of certain
“financial assistance” (within the meaning of Section 854(14) of the General Municipal Law)
with respect to the foregoing, including exemptions from mortgage recording taxes, sales and
use taxes, and real property taxes for the Project Facility (but not including special assessments
and ad valorem levies) (collectively, the “Financial Assistance”).

The IDA contemplates providing financial assistance to the Company with respect to the Project
in the form of exemptions from sales and use taxes on materials and/or equipment used or
incorporated in the Project Facility, potential exemptions from mortgage recording taxes and
abatement of real property taxes for twenty (20) years on the assessed value of the Project
Facility, which financial assistance is consistent with the Agency’s Uniform Tax Exemption
Policy, to be more particularly described in a Final Authorizing Resolution to be adopted by the
Agency prior to the closing of the transactions described herein.

In accordance with 8875(3) of the New York General Municipal Law, and if the Company’s
application is approved, any New York State and local sales and use tax exemption claimed by
the Company and approved by the Agency in connection with the above-described project may
be subject to recapture by the Agency under the terms and conditions set forth in 8875(3) and as
will be set forth in the Agent Agreement to be entered into by and between the Agency and the
Company.

The proposed exemption from state and local sales and use tax is expected to exceed $100,000.
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A representative of the IDA will, at the above-stated time and place, hear all persons with views
in favor of or opposed to either the location or nature of the Project, or the proposed financial
assistance being contemplated by the IDA. In addition, at, or prior to, such hearing, interested
parties may submit to the IDA written materials pertaining to such matters. Any such written
materials should be submitted to the offices of the IDA located at 15 South Broad Street,
Norwich, New York 13815.

A report of the hearing will be made available to the County of Chenango Industrial
Development Agency Board of Directors. Approval of the financing by the IDA through its
Board of Directors is necessary.

The application for financial assistance filed by the Company with the IDA, including an
analysis of the costs and benefits of the proposed Project, is available for public inspection at the
offices of the IDA located at 15 South Broad Street, Norwich, New York 13815.

You are welcome to view the meeting via the Chenango IDA Youtube channel ( )
and the meeting will be streamed live.

Dated: , 2023

COUNTY OF CHENANGO INDUSTRIAL
DEVELOPMENT AGENCY

By:
Title: (Vice) Chairman
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EXHIBIT B

MINUTES OF PUBLIC HEARING
ON APRIL , 2023

County of Chenango Industrial Development Agency
(NY Smyrna I, LLC Project)
1. , (Vice) Chairman of the County of Chenango Industrial Development

Agency (the “IDA”), 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 the Project for
which financial assistance is being contemplated as follows:

The IDA proposes to assist in (a)(1) the acquisition of an interest in the
Company’s fee, leasehold, and easement interests in a certain parcel of land
located at 471 County Road 14, Town of Smyrna, Chenango County, New York
13332 (designated as Town of Smyrna Tax Map Parcel No. 29.-1-6.1) (the
“Land”), (2) the acquisition, construction, installation and equipping upon the
Land of a 3 megawatt AC solar photovoltaic electricity generating facility (the
“Solar Facility”), related facilities, and furniture, fixtures, machinery and
equipment (collectively, the “Equipment”), all of the foregoing for use by the
Company as a solar photovoltaic electric generating facility (the “Project
Facility” and collectively with the Land, the Solar Facility and the Equipment,
the “Project”), and (b) the granting of certain “financial assistance” (within the
meaning of Section 854(14) of the General Municipal Law) with respect to the
foregoing, including exemptions from mortgage recording taxes, sales and use
taxes, and real property taxes for the Project Facility (but not including special
assessments and ad valorem levies) (collectively, the “Financial Assistance”).

4. The (Vice) Chairman then opened up the hearing for comments from the floor for or
against the proposed financial assistance being contemplated and the location and nature
of the Project. 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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EXHIBIT C

(To be copied onto IDA letterhead and delivered
to the Company, when appropriate.)

, 2023

NY Smyrna |, LLC
140 E. 45" Street; Suite 32B-1
New York, New York 10017

RE:  County of Chenango Industrial Development Agency
2023 Lease-Leaseback Transaction (NY Smyrna I, LLC Facility)

Ladies and Gentlemen:

Pursuant to a resolution duly adopted on March 29, 2023, County of Chenango Industrial
Development Agency (the “Agency”) appointed NY Smyrna I, LLC on behalf of itself and/or
the principals of NY Smyrna I, LLC and/or an entity formed or to be formed on behalf of any
of the foregoing (the “Company”) as an agent of the Agency in connection with a transaction
in which the Agency will assist in (a)(1) the acquisition of an interest in the Company’s fee,
leasehold, and easement interests in a certain parcel of land located at 471 County Road 14,
Town of Smyrna, Chenango County, New York 13332 (designated as Town of Smyrna Tax
Map Parcel No. 29.-1-6.1) (the “Land”), (2) the acquisition, construction, installation and
equipping upon the Land of a 3 megawatt AC solar photovoltaic electricity generating
facility (the “Solar Facility”), related facilities, and furniture, fixtures, machinery and
equipment (collectively, the “Equipment”), all of the foregoing for use by the Company as a
solar photovoltaic electric generating facility (the “Project Facility” and collectively with
the Land, the Solar Facility and the Equipment, the “Project”), and (b) the granting of
certain “financial assistance” (within the meaning of Section 854(14) of the General
Municipal Law) with respect to the foregoing, including exemptions from mortgage
recording taxes, sales and use taxes, and real property taxes for the Project Facility (but not
including special assessments and ad valorem levies) (collectively, the “Financial
Assistance”).

This appointment includes authority to purchase on behalf of the Agency all materials to be
incorporated into and made an integral part of the Project Facility, and the following
activities as they relate to any equipping of the Project Facility, whether or not any materials,
equipment or supplies described below are incorporated into or become an integral part of
such Project Facility: (i) all purchases, leases, rentals and other uses of tools, machinery and
equipment in connection with acquiring and equipping (ii) all purchases, rentals, uses or
consumption of supplies, materials and services of every kind and description used in
connection with acquiring and equipping and (iii) all purchases, leases, rentals and uses of
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equipment, machinery, and other tangible personal property (including installation costs),
installed or placed in, upon or under such Project Facility, including all repairs and
replacements of such property.

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

In exercising this agency appointment, you and each of your properly appointed agents and
subagents must claim the sales tax exemption for all purchases by giving your vendors New
York State Form ST-123. The supplier or vendor should identify the Project Facility on each
bill or invoice as the “NY Smyrna I, LLC Facility” and indicate thereon that the Company,
its agents, subagents, contractors and subcontractors acted as agent for the Agency in making
the purchase.

You and each of your agents, subagents, contractors and/or subcontractors claiming a sales
tax exemption in connection with the Project Facility must complete a New York State
Department of Taxation and Finance Form ST-60. Original copies of each completed Form
ST-60 must be delivered to the Agency within five (5) days of the appointment of each of
your agents, subagents, contractors or subcontractors. Any agent, subagent, contractor or
subcontractors of the Company which delivers completed Form ST-60 to the Agency will be
deemed to be the agent, subagent, contractor or subcontractor of the Agency for purposes of
constructing and equipping the Project Facility, and shall only then be authorized to use
Form ST-123 as described above. Failure to comply with these requirements may result in
loss of sales tax exemptions for the Project Facility.

It is important to note that contractors and subcontractors who have not been appointed
subagent cannot use the sales tax exemption for equipment rental, tools, supplies and other
items that do not become part of the finished project. Contractors and subcontractors must be
appointed as agent or sub-agent of the Agency to use the Agency sales tax exemption for
these purchases. Contractors and subcontractors who have not been appointed a subagent
must claim the sales tax exemption for construction materials by giving their vendors a
completed “Contractor Exempt Purchase Certificate” (Form ST-120.1) checking box (a).

The aforesaid appointment of the Company as agent of the Agency to acquire and equip the
Project Facility shall expire at the earlier of (a) the completion of such activities and
improvements, or (b) March 29, 2024, provided, however, such appointment may be
extended at the discretion of the Agency, upon the written request of the Company if such
activities and improvements are not completed by such time, and further provided that the
Agency shall not unreasonably withhold its consent to the extension of such appointment.

You should be aware that the New York State General Municipal Law requires you to file an
Annual Statement (Form ST-340) with the New York State Department of Taxation and
Finance regarding the value of sales tax exemptions you, your agents, consultants or
subcontractors have claimed pursuant to the authority we have conferred on you with respect
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to this Project. The penalty for failure to file such statement shall include, without limitation,
the removal of your authority to act as an agent.

If, for some reason, this transaction never closes, you will be liable for payment of the sales
tax, if applicable and you are not otherwise exempt, on all materials purchased.

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

COUNTY OF CHENANGO INDUSTRIAL

DEVELOPMENT AGENCY
By:
Name:
Title:
ACCEPTED & AGREED:
NY SMYRNA I, LLC
By:
Name:
Title:
C-3
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INDUCEMENT AGREEMENT

This INDUCEMENT AGREEMENT (the “Agreement”), dated as of the _ day of
March, 2023, 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; NY SMYRNA I, LLC (the “Company”), a
limited liability company duly formed and existing pursuant to the laws of the State of New York,
having a business address at 140 E. 45" Street, Suite 32B-1, New York, New York 10017.

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 Company has requested that the Agency provide financial assistance
for a certain project (the “Project”), consisting of (a)(1) the acquisition of an interest in the
Company’s fee, leasehold, and easement interests in a certain parcel of land located at 471 County
Road 14, Town of Smyrna, Chenango County, New York 13332 (designated as Town of Smyrna
Tax Map Parcel No. 29.-1-6.1) (the ““Land”’), (2) the acquisition, construction, installation and
equipping upon the Land of a 3 megawatt AC solar photovoltaic electricity generating facility
(the “Solar Facility”), related facilities, and furniture, fixtures, machinery and equipment
(collectively, the “Equipment”), all of the foregoing for use by the Company as a solar
photovoltaic electric generating facility (the “Project Facility” and collectively with the Land, the
Solar Facility and the Equipment, the “Project”), and (b) the granting of certain “financial
assistance” (within the meaning of Section 854(14) of the General Municipal Law) with respect
to the foregoing, including exemptions from mortgage recording taxes, sales and use taxes, and
real property taxes for the Project Facility (but not including special assessments and ad valorem
levies) (collectively, the “Financial Assistance”™).

1.04 The Agency has determined that the providing of the Project Facility by the
Agency and the leasing thereof by the Agency to the Company will not result in the removal of an
industrial or manufacturing plant, facility or other commercial activity of the Company from one
area of the State to another area of the State nor result in the abandonment of one or more
commercial or manufacturing plants or facilities of the Company located within the State; and the
Agency has found that, based on the Company’s application, to the extent occupants are relocating
from one plant or facility to another, the Project is reasonably necessary to discourage the Project
occupants from removing such other plant or facility to a location outside the State and/or is
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reasonably necessary to preserve the competitive position of the Project occupants in their
respective industries.

1.05 The Agency has determined that the acquisition, construction and equipping
of the Project Facility, as described in the application to the Agency submitted on or about
November 8, 2022 (the “Application”), will promote and further the purposes of the Act.

1.06 On March 29, 2023, 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 In the Resolution, the Agency appointed the Company as its agents for the
purposes of acquiring, constructing and equipping the Project Facility, entering into contracts and
doing all things requisite and proper for completing the Project Facility.

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

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
and authorize the execution of such documents as may be necessary or advisable for (i) the
acquisition, construction and equipping of the Project Facility, and (ii) the subleasing or sale of
the Project Facility to the Company, all as shall be authorized by law and be mutually satisfactory
to the Agency and the Company.

2.02 The Agency will enter into an agreement to lease the Project Facility to the
Company (the “Leaseback Agreement”). The Company shall be entitled to terminate the
Leaseback Agreement pursuant to the terms as shall be prescribed in the Leaseback Agreement
subject to conditions, if any, agreed upon by the Agency and the Company. The Leaseback
Agreement shall contain all provisions required by law and such other provisions as shall be
mutually acceptable to the Agency and the Company and, to the extent it may be applicable, the
mortgage holder.

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 hereby accepts the appointment made by the Agency in the
Resolution to be the true and lawful agent of the Agency to (i) acquire, construct and equip the
Project Facility and (ii) make, execute, acknowledge and deliver any contracts, orders, receipts,
writings and instructions, as the stated agent of the Agency, and in general to do all things which

15371493.1



may be requisite or proper for completing the Project Facility, all with the same powers and the
same validity as the Agency could do if acting on its own behalf.

3.02 The Company will, to the extent deemed by them to be necessary or
desirable, enter into a contract or contracts for the acquisition, construction and equipping of the
Project Facility (including any necessary contracts for the leasing of real property necessary or
useful in said Facility), and, on the terms and conditions set forth in a certain lease agreement
between the Company and the Agency (the “Lease Agreement”) and the Leaseback Agreement,
the Company will lease the Project Facility to the Agency.

3.03 Contemporaneously with the lease of the Project Facility to the Agency, the
Company will enter into the Leaseback Agreement with the Agency containing, among other
things, the terms and conditions described in Section 2.02 hereof and 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.

3.04 (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 Project Facility for labor or materials
furnished in connection with the acquisition, construction and equipping of the Project Facility.
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 acquisition, construction
and equipping of the Project 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
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 Project Facility,
including the failure to comply with the provisions of Article 3.04 hereof, or arising, directly or
indirectly, out of the ownership, construction, acquisition, operation, maintenance, repair or
financing of the Project 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.
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(©) 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 Leaseback Agreement.

3.05 The Company agrees that, as agent for the Agency or otherwise, it will
comply with all the requirements of all federal, state and local laws, rules and regulations of
whatsoever kind and howsoever denominated applicable to the Agency and/or the Company solely
with respect to the Project Facility, the acquisition, construction and equipping thereof, and the
operation and maintenance of the Project Facility. 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.

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

3.07 The Company agrees that, as agent for the Agency and for all other
purposes, they shall annually file a statement with the New York State Department of Taxation
and Finance, on a form and in such manner as prescribed by the Commissioner of Taxation and
Finance, as to the value of all sales and use exemptions claimed by the Company or their agents,
including, but not limited to, operators of the Project Facility and consultants or subcontractors of
the Company, under the authority granted pursuant to Section 874(8) of the General Municipal
Law. The penalty for failure to file such statement shall include, without limitation, removal by
the Agency of the Company’s authority to act as agents of the Agency.

3.08 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.

3.09 The Company agrees to cooperate with the Agency to (1) ensure
compliance with section 858-b of the General Municipal Law, and (2) prepare reports required to
be prepared by the Agency pursuant to section 859 of the General Municipal Law.

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

3.11 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 Project. 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 Project, 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 Lease
Agreement and Leaseback Agreement shall be modified accordingly).

Article 4. General Provisions.

4.01 This Agreement shall take effect as of the date of execution hereof by the
Agency and the Company and shall remain in effect until the Lease Agreement and Leaseback
Agreement becomes effective. Itis the intent of the Agency and the Company that this Agreement
be superseded in its entirety by the Lease Agreement and Leaseback Agreement, except for the
indemnities contained herein, which shall survive.

4.02 It is understood and agreed by the Agency and the Company that the
execution of the Leaseback Agreement and related documents are subject to (i) obtaining all
necessary governmental approvals, (ii) approval of the Company, (iii) approval by the members
of the Agency, (iv) determination of the environmental impact of the Project Facility by the
Agency and compliance with the State Environmental Quality Review Act, (v) agreement between
the Agency, the Company, and any mortgagee or other financial institution or agency involved
with the financing of the construction of the building of the Project Facility of mutually acceptable
terms and conditions for the Leaseback Agreement and other documentation required in this
transaction, (vi) the condition that there is no change in New York State Law which prohibits or
limits the Agency from fulfilling its obligations and commitment as herein set forth, and (vii)
payment by the Company of the Agency’s fee and expenses.

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 Agent Agreement between the Agency and the
Company executed in connection therewith.
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4.05 If for any reason the Leaseback 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 3.04, 3.05, 3.06, 3.07 and 3.09 above, 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
authorized by the Company and incurred by the Agency in connection with the acquisition,
construction and equipping of the Project Facility;

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

(© the Company will pay the direct out-of-pocket expenses of members
of the Agency, and counsel for the Agency incurred in connection with the Project Facility and
will pay the reasonable fees of counsel for the Agency for legal services relating to the Project
Facility and the proposed construction thereof.

4.06 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 March, 2023.

COUNTY OF CHENANGO INDUSTRIAL NY SMYRNA I, LLC

DEVELOPMENT AGENCY

By: By:
Name: Name:
Title: President & CEO Title:

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

Onthe __ dayof , In the year 2023, 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

STATE OF )
COUNTY OF ) SS.:

On the day of , In the year 2023, 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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NOTICE OF PUBLIC HEARING

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Title 1 of Article 18-A of the New
York State General Municipal Law will be held by the County of Chenango Industrial
Development Agency (the “IDA”) onthe __ day of , 2023 at 6:00 p.m. local time,
at , Smyrna, New York in connection with the following matters:

NY Smyrna I, LLC on behalf of itself and/or the principals of NY Smyrna I, LLC and/or an entity
formed or to be formed on behalf of any of the foregoing (the “Company”) has applied to the
County of Chenango Industrial Development Agency (the “Agency”) to enter into a transaction in
which the Agency will assist in (a)(1) the acquisition of an interest in the Company’s fee,
leasehold, and easement interests in a certain parcel of land located at 471 County Road 14, Town
of Smyrna, Chenango County, New York 13332 (designated as Town of Smyrna Tax Map Parcel
No. 29.-1-6.1) (the ““Land’’), (2) the acquisition, construction, installation and equipping upon the
Land of a 3 megawatt AC solar photovoltaic electricity generating facility (the “Solar Facility”),
related facilities, and furniture, fixtures, machinery and equipment (collectively, the
“Equipment”), all of the foregoing for use by the Company as a solar photovoltaic electric
generating facility (the “Project Facility” and collectively with the Land, the Solar Facility and
the Equipment, the “Project”), and (b) the granting of certain “financial assistance” (within the
meaning of Section 854(14) of the General Municipal Law) with respect to the foregoing,
including exemptions from mortgage recording taxes, sales and use taxes, and real property taxes
for the Project Facility (but not including special assessments and ad valorem levies) (collectively,
the “Financial Assistance”).

The IDA contemplates providing financial assistance to the Company with respect to the Project
in the form of exemptions from sales and use taxes on materials and/or equipment used or
incorporated in the Project Facility, potential exemptions from mortgage recording taxes and
abatement of real property taxes for twenty (20) years on the assessed value of the Project Facility,
which financial assistance is consistent with the Agency’s Uniform Tax Exemption Policy, to be
more particularly described in a Final Authorizing Resolution to be adopted by the Agency prior
to the closing of the transactions described herein.

In accordance with 8875(3) of the New York General Municipal Law, and if the Company’s
application is approved, any New York State and local sales and use tax exemption claimed by the
Company and approved by the Agency in connection with the above-described project may be
subject to recapture by the Agency under the terms and conditions set forth in 8875(3) and as will
be set forth in the Agent Agreement to be entered into by and between the Agency and the
Company.

The proposed exemption from state and local sales and use tax is expected to exceed $100,000.

A representative of the IDA will, at the above-stated time and place, hear all persons with views
in favor of or opposed to either the location or nature of the Project, or the proposed financial
assistance being contemplated by the IDA. In addition, at, or prior to, such hearing, interested
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parties may submit to the IDA written materials pertaining to such matters. Any such written
materials should be submitted to the offices of the IDA located at 15 South Broad Street, Norwich,
New York 13815.

A report of the hearing will be made available to the County of Chenango Industrial Development
Agency Board of Directors. Approval of the financing by the IDA through its Board of Directors
IS necessary.

The application for financial assistance filed by the Company with the IDA, including an analysis
of the costs and benefits of the proposed Project, is available for public inspection at the offices of
the IDA located at 15 South Broad Street, Norwich, New York 13815.

You are welcome to view the meeting via the Chenango IDA Youtube channel ( )
and the meeting will be streamed live.

Dated: , 2023

COUNTY OF CHENANGO INDUSTRIAL
DEVELOPMENT AGENCY

By:
Title: (Vice) Chairman
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The New York, Susquehanna and Western Railway Corporation

1 Railroad Avenue

Cooperstown, New York, 13326
(607) 547-2555

Nathan R. Fenno

President

nfenno@nysw.com

March 21, 2023

Salvatore Testani, President

County of Chenango Industrial
Development Agency

15 South Broad Street

Norwich, NY 13815

RE: Lease and Operating Agreement

Dear Mr. Testani:

Thank you for your March 7, 2023 letter regarding the rail line. Per your request, enclosed with
this letter is a schedule listing the work that was performed in 2022 on the out-of-service portion
of the rail line and the work that is tentatively planned for 2023. In that regard, please note the
following:

The locations of the specific projects are identified by mile post (“MP”), which is the
system that railroads use to identify specific locations, similar to what you may be used
to on highways. For your reference, also enclosed is a listing of the milepost
designations for the at-grade crossings on the line, which should allow you to associate
railroad mileposts to corresponding map locations.

The schedule of work includes the entire line from Chenango Forks (MP 202.7) to
Sangerfield (MP 264). The portion of the line that is in Chenango County is
approximately MP 203.5 — MP 249.1.

As noted in the schedule, inspection of the tracks in the Spring, once the snow is gone,
will determine whether additional work is needed beyond what is listed.

Scheduling of work in 2023 will depend on the results of inspections and other demands
on our maintenance forces.

Please feel free to contact me if further information is needed or if you wish to discuss the status
of this project.

Respectiully,




Utica OOS portion 2022

Annual Bridge inspections All bridges
Annual Weed spray Locations as necessary
Monthiy Signal ENS sign inspection

MP 202 - MP 263

Removed over 75 downed trees

Storms in 2021

MP 202 - MP 263

Removed mud washed over the track various locations.

MP 214,12

Repair washout and clean ditch

MP 219.27

Repair washout and clean ditch rebuild track

Location of concrete box culvert track washed away/Needs ballast and surface

MP 224 - 224.76 FEMA Location

Repair washout and clean ditch rebuild track

Repaired track kinks, Installed culverts per FEMA Plan, Cribbed mud and ditched
both sides of the track, installed 2 18" pipes at crossing MP 224.14

MP 229 - 230

Ditching and scour repair various bridges

Removed built up debris from all bridges

MP 242.10 Repair washout south of Blanding road Installed new 36" culvert in that location, Ditched for drainage to new culvert.
MP 258 -MP 259.64 Ditching various locations, clean blocked bridges Removed several beaver dams and repaired shoulders

MP 258.44 Installed new 36" culvert for drainage New culvert locations

MP 259.24 Install 2 new 24" culverst for drainage New culvert locations

MP 261.25 Loomis Rd, repair washout install two 24" culverts One old one new culvert

MP 261.25 - 262

Repair various washout, dumped clean ballast

AR

Bridge MP 230.27

Pluiged bridge opening

Removed gravel and timber debris from bridge opening

Bridge MP 229.18

Plugged bridge opening

Removed timber debris caught on main pier

Bridge MP 231.87

Scour repair

Concrete blocks and 40 yards of concrete to repair undercut south abutment

Bridge MP 234.09

Scour repair

Scour repairs completed by Whitford construction

T

MP 210.85 Green street

Repaired damaged gate arm South gate High winds different storms
MP 210.85 Green street Repaired damaged gate arm North gate High winds
MP 234.41 Repaired damaged gate Motor vehicle accident
MP 210.85 Green street High electric usage, meter shorted out
MP 232.36 Hale St Replace crossing signal post, foundation and gate Motor vehicle accident
Norwich Various crossings repaired rusted foundation fastners.
Utica OOS portion 2023

MP 219.27 Repair washout and clean ditch rebuild track Concrete box culvert track washed away/Needs ballast and surface( Re-Visit)
MP 202 - 263 Replace ties Replace ties as necessary primarily at bridge and road approaches
MP 202 - 263 Ballast and surface All locations worked in 2022 will need ballast and surface

MP 202 - 263 Repair any new locations/ Downed trees, new washouts Track inspection spring of 2023 will show additional work needed
MP 210.18 Jackson Hill road Repair crossing and wide gauge

MP 202.91 Deck ties Replace deck ties before any train operation

MP 208.8 Clean out channel Debris under bridge preventing inspection and repairs

MP 209.29 Repair headwall

MP 220.13 Scour repairs Headwall undercut, Needs concrete and blocks

MP 214.12 Clean out channel Removed sandbar and redirect channel to middle of bridge

MP 220.13 Scour repairs

MP 223.6 Ditch undercutting track Repair with gabion baskets

MP 226.78 Clean out box culvert Culvert 50% filled

MP 229.18 Clean channel Trees and debris need removed

MP 229.73 Concrete repairs

MP 202 - 263 Various culverts and bridges Check for debris plugging bridges and culverts( repair as necessary)
MP 258.44 Beaver activity Remove dam under bridge




UTICA MAIN LINE CROSSING - UTICA

(Key =138-SYS1)
Milepost | Crossing Location County [C|F |G M| T|AAR#

(Xings with * are private)
202.72 | Depot Street * Chenango Forks | Broome | X 930-472N
203.23 | Rte 79 Chenango Broome | X |[X|X X | X| 264-589J

Bridge

203.88 | Private Crossing* Chenango | X 264-590D
204.12 | Private Crossing* Chenango | X 266-760C
204.45 | Private Crossing* Chenango | X 266-761J
204.65 | Clarks * Chenango 264-591K
205.04 | Hazard Adams * Chenango 874-866A
205.19 | Private Crossing* Chenango 874-865T
205.26 | Private Crossing™* Chenango 874-864L
205.44 | WM English * Chenango 874-862X
205.76 | Private Crossing* Chenango 874-861R
206.51 | Private Crossing* Chenango | X 853-070V
206.63 | Private Crossing* Chenango | X 853-069B
206.77 | Private Crossing™* Chenango | X 930-473V
206.97 | Private Crossing* Chenango 853-068U
207.20 | Private Crossing* Chenango | X 853-067M
207.56 | Private Crossing* Chenango 853-066F
208.28 | Kozak Lane * Chenango | X 853-065Y
208.74 | Private Crossing* Chenango | X 853-064S
208.88 | Private Crossing* Chenango | X 853-063K
209.05 | Winston Rd/ RT 32 Greene Chenango | X | X [ X 853-062D
209.25 | Private Crossing* Greene Chenango 853-075E
209.75 | Private Crossing* Greene Chenango 264-436F
210.18 | Jackson Hill Greene Chenango | X | X 264-435Y

Road
210.75 | Washington St ./ Greene Chenango XX X 264-433K

Rt. 206
210.85 | Green Street Greene Chenango [ X | X | X X 264-434S
211.81 | Private Crossing” reene Chenango 264-587V
212.03 | Private Crossing* Greene Chenango 264-586N
212.35 | Private Crossing* Greene Chenango 264-585G
212.80 | Private Crossing* Greene Chenango 264-584A
213.25 | Private Crossing* Greene Chenango 264-583T
213.41 | Private Crossing* Greene Chenango 264-582L
213.95 | Hogsback Road Greene Chenango | X | X [ X 264-432D
214.50 | Private Crossing* Chenango 264-431W
214.60 | Private Crossing*® Chenango 264-430P
214.91 | Private Crossing* Chenango 264-429V




UTICA MAIN LINE CROSSINGS (cont)

(Key =138-SYS1)
Milepost | Crossing Location County |C|F|G|K|S|M|T|AAR#
(Xings with * are private)
215.27 | Private Crossing* Chenango 264-428N
215.84 | Private Crossing™ Chenango 264-427G
215.97 | Private Crossing* Chenango 264-426A
216.48 | Brisben Brisben Chenango X 264-424L
Rd/Rt32C
216.60 | Private Crossing* Brisben Chenango 264-425T
217.15 | Private Crossing* Brisben Chenango 264-581E
217.67 | Private Crossing* Brisben Chenango 930-474C
217.77 | Private Crossing* Brisben Chenango 264-423E
218.03 | Private Crossing* Brisben Chenango 930-475J
218.07 | Anthony Road Brisben Chenango X 264-422X
218.32 | Private Crossing* Brisben Chenango 264-421R
218.51 | Private Crossing* Chenango 264-420J
219.05 | Private Crossing* Chenango 264-419P
220.04 | Private Crossing* Chenango 264-418H
220.21 [ Private Crossing™ Chenango 264-580X
220.34 | Private Crossing™* Chenango 264-417B
220.50 | Private Crossing* Chenango 264-416U
220.65 | Private Crossing* Chenango 264-579D
221.06 | South Oxford Rd Oxford Chenango X 264-415M
221.49 | Private Crossing* Oxford Chenango 264-568R
221.85 | Private Crossing™* Oxford Chenango 264-569X
222.17 | Private Crossing* Oxford Chenango 264-570S
222.37 | Private Crossing* Oxford Chenango 264-572F
222.50 | Private Crossing* Oxford Chenango 264-571Y
223.31 | Private Crossing* Oxford Chenango 264-573M
223.63 | Private Crossing* Oxford Chenango 264-574U
223.97 | Private Crossing”* Oxford Chenango 264-576H
224 .15 | Private Crossing* Oxford Chenango 264-577P
224.39 | Private Crossing* Oxford Chenango 264-578W
224.60 | Water Street Oxford Chenango | X | X X 264-414F
224.77 | Merchant Street Oxford Chenango | X | X X 264-413Y
224.85 | Main Street Oxford Chenango | X | X X 264-412S
225.20 | NYS Flood Control Oxford Chenango 266-567J
225.45 | Private Crossing* Chenango 264-566C
225.59 | Private Crossing* Chenango 264-565V
226.38 | Private Crossing* Chenango 264-564N




UTICA MAIN LINE CROSSINGS (cont)

(Key =138-SYS1)

Milepost | Crossing Location County C|IF|IG|K[S|M|T|AAR#
(Xings with * are private)
227.32 | Private Crossing* Chenango 264-562A
227.47 | Private Crossing* Chenango 264-411K
227.65 | Private Crossing* Chenango 930-477X
227.77 | Private Crossing* Chenango | X 264-921N
228.09 | Private Crossing* Chenango 264-408C
228.40 | Haynes Rd / Rt. Norwich Chenango | X [X|[X|X|X 264-407V
32b
229.03 | Private Crossing* Norwich Chenango 264-406N
229.40 | Private Crossing* Norwich Chenango 264-405G
229.67 | Private Crossing* Norwich Chenango 264-404A
230.15 | Private Crossing* Norwich Chenango 264-403T
230.26 | Private Crossing* Norwich Chenango 264-402L
230.57 | Private Crossing* Norwich Chenango 264-401E
231.10 | Private Crossing* Norwich Chenango 930-478E
231.22 | Private Crossing* Norwich Chenango 264-400X
231.37 | Norwich Sewer Norwich Chenango | X | X|[X X 929-457P
(Portelli Dr.)
231.59 | Private Crossing* Norwich Chenango 264-399F
232.08 | Prentice Street Norwich Chenango | X | X|X|X|X 919-751K
232.26 | Hale Street Norwich Chenango | X | X|[X X 264-398Y
232.35 | Division Street Norwich Chenango | X | X | X X 264-397S
232.52 | Browne Street Norwich Chenango | X | X | X X 264-396K
232.64 | Front Street Norwich Chenango | X | X | X X 264-395D
232.82 | East Main Street Norwich Chenango | X | X[X[X[X 264-394W
232.94 | Mechanic Street Norwich Chenango | X | X[X[X[X 264-393P
233.02 | Mitchell Street Norwich Chenango | X [X[X|[X][X 264-392H
233.21 | Rexford St./RT Norwich Chenango | X [ X | X X 264-391B
23
233.42 | Borden Ave Norwich Chenango | X | X[X[X[X 264-390U
233.72 | Private Crossing” Norwich Chenango | X 930-47SL
234.41 | Woods Corners Norwich Chenango | X [X[X[X]|X 264-389A
234.83 | Private Crossing* | North Norwich Chenango 264-388T
235.73 | Private Crossing® | North Norwich | Chenango 930-480F
236.84 | Private Crossing® | North Norwich | Chenango 930-486W
237.57 | Norwich North Norwich Chenango X[X|X|X 853-076L
Pharmacy *
237.96 | Rte 12 North Norwich | Chenango [X | X|X|[X]| X 913-878D
238.32 | Private Crossing” | North Norwich Chenango 853-073R
238.56 | West Cayuga St. | North Norwich Chenango | X | X X 264-481A




UTICA MAIN LINE CROSSINGS (cont)

(Key =138-SYS1)

Milepost | Crossing Location County C|F|G|K|S|M|T|AAR#
{Xings with * are private)
238.90 | Pleasant Street North Norwich Chenango | X | X X 264-479Y
239.57 | Brookins Road North Norwich Chenango [X[X|[X|X|X 264-478S
240.37 | Private Crossing* Chenango 853-071C
241.22 | Rte 23 (SH rd #4) Sherburne Chenango [X|X|X|X|X 264-477K
241.69 | Private Crossing* Sherburne Chenango 853-079G
24213 | Blanding Road Sherburne Chenango | X | X X 264-476D
243.18 | Private Crossing* Sherburne Chenango 853-056A
243.62 | Private Crossing* Sherburne Chenango 853-078A
244.01 | W. State Rt 80 Sherburne Chenango | X|X|X X 264-474P
244.14 | Private Crossing*® Sherburne Chenango | X 264-475W
244.60 | Private Crossing* Sherburne Chenango 853-055T
244.96 | Private Crossing* Sherburne Chenango 853-054L
245.33 | Private Crossing* Sherburne Chenango 853-053E
245.66 | Private Crossing* Sherburne Chenango 853-052X
245.91 | Private Crossing* Sherburne Chenango 853-061N
246.12 | Private Crossing* Sherburne Chenango 853-060P
246.64 | Private Crossing* Sherburne Chenango 853-058N
247.25 | Route 12B Sherburne Chenango X|X|X X 264-471U
247.35 | Private Crossing® Chenango X 264-473H
247.75 | Private Crossing* Chenango 853-057G
248.41 | Coye Road Earlville Chenango | X | X X 264-469T
249.11 | East Main Street Earlville Chenango | X |X|[X[X[X 264-468L
249.86 | Private Crossing* Madison 264-947R
250.32 | Private Crossing* Madison 264-948X
251.57 | Willey Road Poolville Madison X X[ X[X]|X 264-467E
252.06 | P.J. Stratton * Poolville Madison 264-494B
252.30 | Private Crossing* Poolville Madison [ X 264-493U
253.02 | Cranston Road Poolville Madison XIX[X[X]X 264-466X
254.18 | Larkin Road Poolville Madison X|X|X[X[X 264-465R
255.80 | Green Road Hubbardsville Madison XIX[X[X[X 264-464J
256.28 | Private Crossing™* Madison 264-495H
256.52 | Private Crossing* Madison 264-492M
259.64 | South Swamp Rd. | North Brookfield Madison X X[X[X][X 264-463C
261.01 | Private Crossing* | North Brookfield Oneida 264-462V




UTICA MAIN LINE CROSSINGS (cont)

(Key =138-SY81)

Milepost | Crossing Location County CIFIG|K|S|M|T|AAR#
(Xings with * are private)
261.25 | Loomis Road North Brookfield Oneida X|X| X 264-461N
261.87 | Private Crossing* Oneida 264-460G
262.70 | Private Crossing* Oneida 930-484H
263.99 | Big John * Sangerfield Oneida X 264-459M
264.05 | Private Crossing* Waterville Oneida X 264-457Y
264.42 | Private Crossing* Waterville Oneida 264-455K
264.65 | Private Crossing* Waterville Oneida 264-454D
264.75 | Private Crossing* Waterville Oneida 264-453W
265.18 | White Street Waterville Oneida X X|X]|X|X 264-452P
265.30 | Putham Street Waterville Oneida X|X|X|X| X 264-451H
265.71 | Canning Factory Waterville Oneida XX X|X|X 264-450B
Rd.
265.78 | Private Crossing* Waterville Oneida 934-470N
266.70 | Private Crossing* Oneida 265-835V
266.95 | Private Crossing* Oneida 265-834N
267.46 | Private Crossing* Oneida 265-833G
267.88 | Lewis Road Marshall Oneida X X 265-832A
268.48 | Private Crossing* Oneida 265-831T
268.53 | Summit Road Paris Oneida X|X|X|X]| X 265-830L
268.99 | Summit Crest #2* Paris Oneida 265-829S
269.35 | Lincoln Davies * Paris Oneida X 265-828K
269.52 | Brennan Road Paris Oneida X|X|X|X|X 265-827D
269.90 | Crooked Hill Paris Oneida X X[ X[ X|X 265-826W
Road
270.32 | Doolittle Road Paris Oneida XI X[ X[ X[X 265-825P
271.20 | Green Crossing Cassville Oneida X X|X|X[X 265-824H
Rd.
272.69 | Summit Rd./Main Cassville Oneida X X|X|X[X 265-823B
St.
273.01 | RR Private Cassville Oneida 934-467F
Crossing *
273.88 | Stone Road Cassville Oneida X X|X|X[X 265-821M
275.18 | Dewing Avenue Clayville Oneida XX X 264-819L
275.23 | Main Street Clayville Oneida X X[ X[X]|X 264-386E
275.60 | Main Street Clayville Oneida XIX|X|X]| X 264-384R
275.66 | Private Crossing* Clayville Oneida X 264-383J
275.68 | Private Crossing* Clayville Oneida X 264-382C
275.90 | Foundry Place * Clayville Oneida X 264-381V
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