Chenango County IDA
Board Meeting Minutes
July 30, 2024 | 8:00 a.m.

Present: B. Burton; M. Khoury; RC. Woodford; S. Foulds; P. Raymond

Absent: M. Ryan; T. Zieno

Staff: B. Knowles. J. Holden; S. Testani

Guest: S. Butler; J. Blanchard; T. Guinn; T. Clifford; M. Wells; M. Gladstone; G. Sheldon

1. B. Burton called the board meeting to order at 8:00 a.m.
2. Roll call.
3. B. Burton read the IDA Mission Statement: “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.”

4. A motion to approve the June 26, 2024, Regular meeting minutes was made by RC.
Woodford. Seconded by S. Foulds. Ayes all. Approved.

5. B. Burton skipped down to Section 8 the PILOTs subsection b. NYS&W.
a. S. Testani reported on the NYS&W Public Hearing.
b. B. Burton then moved to approve on the SEQRA Resolution:

RESOLUTION OF THE COUNTY OF CHENANGO INDUSTRIAL DEVELOPMENT
AGENCY REGARDING THE NEW YORK STATE ENVIRONMENTAL QUALITY REVIEW
ACT REVIEW OF FINANCIAL ASSISTANCE TO A PROJECT FOR THE BENEFIT OF
NEW YORK, SUSQUEHANNA & WESTERN RAILWAY CORPORATION

WHEREAS, the County of Chenango Industrial Development Agency (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 owns fee title to the Facility and 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 amended by the Amendment to



Lease and Operating Agreement dated June 26, 2024 and as may be further amended or
supplemented from time to time (collectively, the “Lease Agreement”); and

WHEREAS, the Lease Agreement contained a Payment-in-Lieu-of-Tax Agreement that is
set to expire in August, 2024 and it was the intent of the Agency and the Company that the
Facility be exempt from real property taxes pursuant to the terms of the Lease Agreement; and

WHEREAS, the Company has requested that the Agency execute a new Payment-In-
Lieu-of-Tax (“PILOT”) Agreement for five 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 “Project”); 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"), the Agency desires to
determine whether the Project may have a "significant effect on the environment" (as said quoted
term is defined in the SEQR Act and the Regulations); and

WHEREAS, the Agency, in determining whether the Project may have a significant effect
upon the environment, has reviewed the Company’s Application for Financial Assistance, the
Regulations and other environmental information and materials (“Environmental Information”)
in order to make a determination as to the potential environmental significance of the Project;
and

WHEREAS, based on the Agency's review, the Project appears to constitute a "Type 11
Action" (as said quoted term is defined in the Regulations);

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

Section 1. Based on the Agency's review of the Regulations and the Environmental
Information, the Agency hereby determines that the Project constitutes a "Type II Action" (as
said quoted term is defined in the Regulations) under NYCRR § 617.5(¢c)(1) and (26). Therefore,
no further action under the SEQR Act and the Regulations is required with respect to the Project.

Section 2. This resolution shall take effect 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:

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 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 Members of the Agency duly convened in
public session on July 30, 2024 at 8:00 a.m. local time, at Norwich, New York at which the
following members were:

Present: Brian Burton; Stan Foulds; RC Woodford; Michael Khoury; Pete Raymond

Absent: Martha Ryan; Taylor Zieno

Also Present: Sal Testani; Shane Butler; Jeff Blanchard; Ted Guinn; Thomas Clifford;
Matthew Wells; Greg Sheldon; Matt Gladstone; Barbara Knowles; John Holden

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

Brian Burton
Stan Foulds

RC Woodford
Michael Khoury
Pete Raymond

and, therefore, the resolution was declared duly adopted.



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, (ii1) the meeting in all
respects was duly held, and (iv) there was a quorum present throughout.

IN WITNESS WHEREQF, I have hereunto set my hand as of the  day of

2024.

Secretary

C. Motion to approve Final Authorizing Resolution made by M. Khoury; Seconded
by S. Foulds.

Final Authorizing Resolution
New York, Susquehanna and Western Railway Corporation 2024 PILOT

Date: July 30, 2024

At a meeting of the County of Chenango Industrial Development Agency (the “Agency”) held at
15 South Broad Street, Norwich, New York 13815 on the 30" day of July 2024, the following
members of the Agency were:

Members Present: Brian Burton; Stan Foulds; RC Woodford; Michael Khoury; Pete Raymond
Staff Present: Sal Testani; Barbara Knowles; John Holden

Others Present: Shane Butler; Jeff Blanchard; Ted Guinn; Thomas Clifford; Matthew Wells;
Greg Sheldon; Matt Gladstone

After the meeting had been duly called to order, the Chairman announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining to
proposed financial assistance to New York, Susquehanna and Western Railway Corporation.

The following resolution was duly moved, seconded, discussed and adopted with the following
members voting:

Voting Aye Voting Nay

Brian Burton
Stan Foulds

RC Woodford
Michael Khoury
Pete Raymond
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RESOLUTION AUTHORIZING THE AGENCY TO EXECUTE THE PAYMENT-IN-LIEU OF
TAX AGREEMENT AND RELATED DOCUMENTS WITH RESPECT TO THE NEW YORK,
SUSQUEHANNA AND WESTERN RAILWAY CORPORATION FACILITY

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 operation pursuant to a
Lease and Operating Agreement dated as of August 28, 2013, as amended by the Amendment to
Lease and Operating Agreement dated June 26, 2024 and as may be further amended or
supplemented from time to time (collectively, the “Lease Agreement”); and

WHEREAS, the Lease Agreement contained a Payment-in-Lieu-of-Tax Agreement that is
set to expire in August, 2024 and it was the intent of the Agency and the Company that the
Facility be exempt from real property taxes pursuant to the terms of the Lease Agreement; 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/or potential future rails to trails recreational
use; and
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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 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

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 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 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, by resolution duly adopted on June 26, 2024, (the “Inducement Resolution™) the
Agency decided to proceed under the provisions of the Act to provide the requested Financial
Assistance and further determined that a public hearing was required to be held in order to
provide the requested Financial Assistance; and
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WHEREAS, after sending written notice to all affected tax jurisdictions via certified mail, which
notice included a copy of the Inducement Resolution, the Agency conducted a public hearing on
July 29, 2024 and has received all comments submitted with respect to the Financial Assistance
and the nature and location of the Facility; and

WHEREAS, the Company has agreed to indemnify the Agency against certain losses, claims,
expenses, damages and liabilities which may arise in connection with the Project and the
Agency’s ownership interest in the Facility; and

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

Section 1. The Agency hereby finds and determines:

(a) 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 Financial Assistance will promote job opportunities, health, general prosperity and
the economic welfare of the inhabitants of Chenango 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

(d) The Financial Assistance is reasonably necessary to induce the Company to maintain and
expand its business operations in the State of New York; and

(e) Based upon representations of the Company, the Facility conforms with the local zoning
laws and planning regulations of Chenango County and all regional and local land use plans for
the area in which the Facility is located; and

63) It is desirable and in the public interest for the Agency to provide the Financial
Assistance; and

(2) The PILOT Agreement between the Company and the Agency, in form satisfactory to the
Chairman and Agency Counsel, will be an effective instrument whereby the Agency and the
Company set forth the terms and conditions of their Agreement regarding the Company’s
payments in lieu of real property taxes; and

(h) The Environmental Compliance and Indemnification Agreement (the “Environmental

Agreement”) between the Company and the Agency will be an effective instrument whereby the
Company agrees to comply with all Environmental Laws (as defined therein) applicable to the
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Facility and will indemnify and hold harmless the Agency for all liability under all such
Environmental Laws.

Section 2. In consequence of the foregoing, the Agency hereby determines to: (i) execute,
deliver and perform the PILOT, (i1) execute, deliver and perform the Environmental Agreement,
(ii1) deviate from the Policy and provide the Financial Assistance to the Company in support of
the Project, all subject to satisfaction of the conditions to closing described in the Inducement
Agreement and Project Agreement between the Agency and the Company.

Section 4. The form and substance of the Environmental Agreement and the PILOT (each in
substantially the forms presented to the Agency and which, prior to the execution and delivery
thereof, may be redated) are hereby approved.

Section 5.

(a) The Chairman, Vice Chairman, Secretary or any member of the Agency are hereby
authorized, on behalf of the Agency, to execute and deliver the Environmental Agreement and
the PILOT, each in substantially the form thereof presented to this meeting 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
by this resolution (hereinafter collectively called the “Closing Documents™). The execution
thereof by the Chairman, Vice Chairman, Secretary 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 6. 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 Closing Documents, 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 7. This resolution shall take effect 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 (the
“Agency”), DO HEREBY CERTIFY:

That I have compared the annexed extract of the minutes of the meeting of the Agency, including
the resolutions contained therein, held on July 30, 2024 with the original thereof on file in my
office, and that the same is a true and correct copy of the proceedings of the Agency and of such
resolutions set forth therein and of the whole of said original insofar as the same related to the
subject matters therein referred to.

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 WHEREOQOF, I have hereunto set my hand as of , 2024,

COUNTY OF CHENANGO INDUSTRIAL
DEVELOPMENT AGENCY

By:
Secretary

d. Montion to approve PILOT Agreement Extension was made by RC. Woodford;
Second by P. Raymond. Ayes all. Approved

6. B. Burton reviewed the June 30, 2024, Financial Statement.
a. Motion to approve June 30, 2024, Financial Statement as presented made by P.
Raymond. Seconded by M. Khoury. Ayes all. Approved.

7. Bills and invoices were reviewed in detail:

a. Motion to approve the bills and invoices made by S. Foulds. Seconded by RC.
Woodford. Ayes all. Approved.
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8. Payne Solar Public Hearing Discussion included:
e Public Hearing
e Environmental impact issues
e PILOT application
e Request for additional compensation per megawatt
e Support from the Town of Bainbridge vs. opposition from the village
e No additional Fire Department training required
o Invitation of Phil Wade to the next Payne Solar Hearing
e Action Items: Determine appropriate discussion topics post-public hearing; reach out to
PILOT applicant.

0. Norbut Solar Representative (Victor) spoke about submission of the PILOT and requested
it to be on the next IDA agenda.

10. Old Business:
a. NYS&W discussed, all ready to go.
b. Preferred Mutual Building we hope to close by September 1%,

I1. Executive session about Contract Negotiations, motion made at 8:30 am made by M.
Khoury; Seconded by RC. Woodford. Ayes all. Approved

12. Motion to Adjourn at 9:08 am was made by S. Foulds, Seconded by M. Khoury. Ayes all.
Approved.

Respectfully Submitted,

o Holen

John Holden (reviewed by B. Knowles)

Board Recorder
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