LEASE AND OPERATING AGREEMENT

THIS AGREEMENT, effective August 28_, 2013, by and between the COUNTY OF
CHENANGO INDUSTRIAL DEVELOPMENT AGENCY, heremafter “AGENCY”, with
offices at 15 South Broad Street, Norwich, NY, 13815, and THE NEW YORK
SUSQUEHANNA AND WESTERN RAILWAY CORPORATION, hereinafter the
“COMPANY”, with offices at 1 Railroad Avenue, Cooperstown, NY, 13326.

RECITALS

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

WHEREAS, General Municipal Law Section 854 authorizes and empowers the Agency
to own a rail line and to contract for its operation for the primary purpose of other than passenger
service; and

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

WHEREAS, contemporaneously with said acquisition the Agency did lease the Facilities
to the Company for purposes of the Company operating the Facilities and pursuant to an
extension of said lease agreement, the Company is currently operating the Facilities; and

WHEREAS, prior to the Agency’s acquisition and lease of the Facilities to the
Company, the Agency did cause its plans for the same to be submitted to the Commissioner of



the Department of Transportation; and

WHEREAS, the Agency intends, in the year 2013/2014, to undertake a project to repair,
rehabilitate and restore the 45.54 miles of the railway line located in Chenango County, to a
minimum FRA Class I condition to improve the freight rail transportation system in Chenango
County, all at an estimated cost of in excess of five million dollars, hereinafter the “PROJECT”;
and

WHEREAS, upon completion of the Project, the Agency requires the services of a
qualified third party to operate the Facilities; and

WHEREAS, the Company is a for-profit business corporation duly organized and
existing under the laws of the State of New Jersey and is authorized to do business within the
State of New York; and

WHEREAS,; since at least August 27, 1982, the Company has been engaged in the
business of operating a railroad in territories throughout the northeast United States, including
New Jersey, Pennsylvania and New York, and including the Facilities owned by the Agency
located in Chenango County, New York. As such, the Company is possessed of the requisite
expertise, knowledge, skills, personnel, equipment, vehicles, machinery and tools to operate and
maintain a railway line; and

WHEREAS, on account of the Agency’s undertaking of the Project, the current lease
agreement between the Agency and the Company must be replaced by a new lease agreement;
and

WHEREAS, as a result of extensive negotiations between the Agency and the Company,
the Agency and the Company have arrived at mutually agreeable terms and provisions for a new
lease agreement, all as hereinafter contained herein.

WITNESSETH:

NOW, THEREFORE, the parties, in consideration of the mutual promises and
covenants contained herein, do hereby agree as follows:

ARTICLE 1
REPRESENTATIONS AND COVENANTS

Section 1.0 Representations and Covenants of the Agency.

(A)  The Agency makes the following representations and covenants as the basis for the
undertaking on the Company’s part herein contained:



(B)

Section 1.1

(1) The Agency shall undertake the Project, using its good faith efforts to
obtain the necessary monies therefor, to hire a Project engineer, cause to be
prepared plans and specifications, to publicly solicit bids for the work, comply
with all federal and state laws applicable to the competitive bidding process, to
award Project work contract(s) to the lowest, responsive, responsible bidder(s), to
cause the work to be diligently prosecuted with its completion as soon as
practicable, all with the advice and after giving due consideration to input
provided by the Company.

(ii) During the course of the Project to cause all tangible assets acquired by
the expenditure of U.S. Economic Development Administration, NYS
Department of Transportation and local funds to be labeled/inventoried as the
property of the Agency. All Project equipment and tangible assets which is or
may become the property of the Agency, shall be properly identified by the
Agency and the Company by such appropriate records, including computerized
records as may be agreed by the parties. In this regard all improvements,
machinery, equipment and other tangible personal property affixed or attached to
the land during the course of the Project and acquired with Project funds shall be
deemed to be the property of the Agency. Subsequent to completion of the
Project, the Company shall compile and maintain records of all tangible personal
property installed or affixed by it to the land during the performance of
maintenance, repairs and replacements hereunder and such tangible personal
property shall be deemed to be the property of the Company and the Company
shall provide to the Agency annually, an updated property inventory.

To utilize its contract staff and other resources to advertise, market and otherwise
promote the use of the railway line to retain existing customers and to acquire new
customers and other sources of revenue. The goal of the Agency’s aforesaid efforts shall
be 50-100 cars during year one of this Agreement; 100-300 cars in year two; and a
gradual increase in traffic over the remaining years of the Agreement.

Representation and Covenants of the Company.

The Company makes the following representations and covenants as the basis for the
undertakings on the Agency’s part herein contained:

(A)

During the course of the Project to cooperate with the Agency in its efforts to cause all
tangible assets acquired by the expenditure of U.S. Economic Development
Administration, NYS Department of Transportation and local funds to be
labeled/inventoried as the property of the Agency. All Project equipment and tangible
assets which is or may become the property of the Agency, shall be properly identified by
the Agency and the Company by such appropriate records, including computerized
records as may be agreed by the parties. In this regard all improvements, machinery,



(B)

©

(D)

equipment and other tangible personal property affixed or attached to the land during the
course of the Project and acquired with Project funds shall be deemed to be the property
of the Agency. Subsequent to completion of the Project, the Company shall compile and
maintain records of all tangible personal property installed or affixed by it to the land
during the performance of maintenance, repairs and replacements hereunder and such
tangible personal property shall be deemed to be the property of the Company, and the
Company shall provide to the Agency annually an updated project inventory.

To utilize its personnel and other resources to advertise, market and otherwise promote
the use of the railway line to retain existing customers and to acquire new customers or
other sources of revenues with the goal of 50-100 cars during year one of the Agreement;
100-300 cars for year two; and a gradual increase over year two’s numbers over the
remaining term hereof.

To make investments, as required, for the maintenance and operation of the rail line to at
least the minimum of a FRA Class I standard.

As set forth in Article VII, to make an annual contribution in the total amount of Thirteen
Thousand Dollars ($13,000.00), more or less, to those affected taxing jurisdictions and
the City of Norwich Water System listed on Schedule “B” attached hereto, in the form of
an exemption from the payment of crossing fees as specified on Schedule “B”.

ARTICLE 11
DEMISING CLAUSE AND RENTAL PROVISIONS

Section 2.0 Demise of Facilities.

The Agency hereby demises and leases the Facilities to the Company and the Company hereby
rents and leases the Facilities from the Agency, upon the terms and conditions of this Agreement.
Section 2.1  Duration of Lease.

The term of this Agreement shall be ten (10) years commencing upon the date the Project

is completed as certified to in writing by the Agency’s Project engineer, which certification shall
be delivered to the Company by regular U.S. mail addressed to the Company at 1 Railroad
Avenue, Cooperstown, NY, 13326. Said Project completion date certification (commencement
date hereof) shall be incorporated herein by reference as if fully set forth herein.

Section 2.2  Option to Renew.

The Agency and the Company may agree to extend the term of this Agreement at any time
during the term hereof, or upon expiration to renew same, upon such terms and provisions as
mutually agreed.



Section 2.3  Rents and Other Accounts Payable.

A)

(B)

©)

D)

Base Rent. The Company shall pay to the Agency, annual base rent for the Facilities
leased hereunder, as follows:

) the sum of one thousand five hundred dollars ($1,500.00) within thirty
(30) days of the date of receipt by the Company of the Agency’s project
engineer’s certificate of completion of the Project.

(ii))  the sum of one thousand five hundred dollars ($1,500.00) on August 15®
in year two (2) of this lease and on August 15™ of each succeeding leasehold year.

Additions to Base Rent. As and for additional rent, the Company shall pay to the Agency
ten percent (10%) of all net revenues generated by the operation of the Chenango County,
New York portion of the Utica Main Line, collected by the Company during a leasehold
year.

“Revenue”, for purposes hereof, shall mean all monies collected by the Company during
a leasehold year arising out of or in connection with the Chenango County, New York
portion of the Utica Main Line, including but not limited to rail line freight/passenger
fees, storage fees, permitted sublease rents, easements, options to lease, options to
purchase and license fees. Additions to base rent calculated on net revenues accruing to
the Company during a lease year but not collected by the Company until a following
leasehold year or later shall be payable to the Agency within sixty (60) days of collection
by the Company.

Not later than sixty (60) days following the end of a leasehold year, the Company shall
provide to the Agency a written statement showing expenses, gross and net revenues
associated with the Chenango County, New York portion of the Utica Main Line for
purposes of calculating additions to the base rent owed by the Company to the Agency.

Additions to base rent owed by the Company to the Agency shall be paid to the Agency
not later than sixty (60) days from the end of a leasehold year.

Base rent and additions to base rent shall be due and payable to the Agency by the
Company on or before the times provided for herein without any further notice or
demand by the Agency. In the event the Company shall fail to timely make such
payment, interest on the unpaid amount shall accrue at the rate of nine percent (9%) per
annum,

Annual additions to base rent of two thousand five hundred dollars ($2,500.00) or less,
minus annual Agency maintenance and management costs shall be deposited and held by
the Agency in a separate railroad account to promote, fund and develop the Chenango



(E)

County, New York portion of the Utica Main Line as determined by the Agency’s
directors in their sole and absolute discretion. Said account shall be maintained by the
Agency so long as the Facilities shall be actively operated as a railway line and thereafter
such funds may be utilized for any activity the Agency is authorized by law to undertake.

In the event, during any leasehold year, additions to base rent shall be in excess of two
thousand five hundred dollars ($2,500.00), the whole of said amount of additions to base
rent shall be utilized as a PILOT payment pursuant to Article VI herein.

ARTICLE III
OPERATION, USE, MAINTENANCE

Section 3.0  Operation and Use of the Facilities by the Company.

(A)

(B)

©

D)

Upon completion of the Project, the Company shall maintain the rail line to such
standards as are in conformity with good business practices, but, except as provided
herein, at no less than Federal Railroad Administration Class I standards.

The Company covenants and agrees with the Agency, that the Facilities as rehabilitated
upon completion of the Project shall continue to be connected to the national freight rail
system during the term of this Agreement, with the goal of operating the Facilities as part
of the entire Utica-Norwich Line from mile point 202.7 at Chenango Forks to mile point
286.9 at Utica, New York, with continuous rail and access between said two points,
subject to the exercise of the Company in its sole judgment of sound economic business
practices. The Company shall operate and utilize the Facilities (Chenango County, New
York) only in connection with the furnishing of railroad services, unless otherwise agreed
by the parties, the primary purpose of which shall be the furnishing of freight services.

The Company shall operate the Facilities in conformity with all federal, state and local
governmental laws, rules and regulations that would otherwise be applicable to the
Facilities if the Company were the owner of record.

The Company hereby covenants and agrees with the Agency, not to utilize or allow the
Facilities to be utilized for any purpose other than railroad services and purposes without
the prior written consent of the Agency, which consent may be withheld with or without
cause. Attached hereto as Schedule “C” is a list of existing agreements for use of the
Facilities for other than railroad services and purposes, to which the Agency and the
Company hereby consent for and during the term hereof.

Section 3.1 Duty To Inspect And Maintain.

(A)

During the lease term, including any renewals or extensions thereof, the Company shall
(i) inspect the Facilities with reasonable care under all compliance regulations incumbent



on it pursuant to 59 Code Federal Regulations (“CFR”) Parts 200 to 299 as applicable to
operation and maintenance of track at a minimum Class I standard; (ii) remedy any
defects or dangerous conditions which the Company may discover on or within the
Facilities through the mandated inspections or as otherwise the Company shall become
knowledgeable; (iii) maintain the Facilities free of defects or dangerous conditions and at
all times to maintain the Facilities in a safe, operable condition.

(B) The Company, at its sole cost and expense, shall operate the Facilities in a reasonably
commercial manner for the intended purpose of being a profitable economically viable
business operation. To such end, the Company shall apply its sound business judgment,
practices, energies and experience.

(C)  The Company shall, except as provided herein, make all necessary repairs and
replacements to the Facilities, whether ordinary, extraordinary, structural, nonstructural,
foreseen or unforeseen, as are necessary to maintain the Facilities free from defects and
dangerous conditions and in a reasonable and safe manner mandated by appropriate state
and federal railroad regulatory agencies and standards for at least a Class I track standard.
The Company’s obligation to repair and replace shall, in the event of flood damage, be
limited to the proceeds of flood insurance carried by it on the Facilities, pursuant to
Article V, Section 5.0(D) herein.

The Company shall operate the Facilities in a sound and economic manner and in
accordance with all federal and state safety standards and regulations as apply to railroad
operations as existing or as may be enacted at any time during the term hereof. Track
inspection reports, bulletin orders, general orders, operating timetables and ultrasonic rail
testing reports in the Company’s possession shall be made available to the Agency or its
designee(s) upon written request.

The Agency shall have the right, but not the obligation, to utilize an independent engineer
of its sole choice, to annually, or at such greater intervals as the Agency shall elect to
review the Company’s maintenance activities and to inspect the Facilities in conjunction
with the Company’s chief engineer or designee for purposes of determining the
Company’s compliance with this Agreement. Any deficiencies in FRA Class I standards
or other regulatory compliance issues whether revealed as the result of said annual
inspection or otherwise shall be the responsibility of the Company to remedy.

Section 3.2  Obsolete, Worn Out Personalty.

The Agency shall not have any obligation to renew, repair or replace any inadequate, obsolete,
worn out, unsuitable, unusable or unnecessary portions of the Facilities.

Section 3.3  Additional Equipment.



The Company, at its cost, may, from time to time, install additional machinery, equipment or
other personal property in the Facilities which may be attached or affixed to the Facilities and
same shall not become, or deemed to become, the property of the Agency. Unless an event of
default has occurred and is continuing, the Company, from time to time, may remove or permit
the removal of such machinery, equipment or other personal property from the Facilities;
provided that any such removal shall not adversely affect the integrity of the Facilities or impair
the overall operating efficiency of the Facilities for railway purposes and provided further that if
any damage is occasioned to the Facilities by such removal, the Company shall promptly repair
such damage, at its cost. The Company shall complete and maintain an accurate written record
of all such additional equipment, machinery or other personal property installed by it, including
the date of installation. The Company annually shall provide the Agency with a copy of said
record and upon receipt of same by the Agency , said record(s) shall be included herein by
reference as if fully set forth herein.

ARTICLE IV
TAXES, ASSESSMENTS, UTILITY, OTHER CHARGES

Section 4.0 Net Lease Intended.

(A)  The Agency and Company hereby acknowledge and agree that this Agreement is
intended to be and shall be a net lease such that all costs, expenses, fees, charges and
liabilities of every kind and nature associated with the Facilities shall be the
responsibility of the Company to pay and the Company shall promptly pay same or
otherwise discharge same. Such costs and expenses shall include but shall not be limited
to legally applicable taxes, governmental assessments, utilities, insurance, wages and
benefits of Company personnel whose duties include carrying out the Company’s
obligations hereunder.

(B)  The Company may, in good faith, actively contest any such tax, assessment, other charge
or liability provided:

@A) the Company shall first have notified the Agency in writing of such
contest; and

(i)  the Company provides adequate financial book reserves in accordance
with generally accepted accounting principles in the opinion of the Company’s
accountant or if the Agency so requests, such potential liability shall be secured
by the posting of a bond in form and substance satisfactory to the Agency.

(C)  The Agency and the Company are entering into this Agreement with the expectation and
understanding that the Facility is exempt from general real property taxes subject,
however, to the Company making a payment-in-lieu of taxes pursuant to Article VI
herein. In the event that the taxable status of the Facilities does not comply with that



expectation, then the Agency and Company shall renegotiate this Agreement in good
faith with the goal of making the economic conditions the same as if the Facilities were
exempt from general real property taxes.

ARTICLE V
INSURANCE REQUIREMENTS

Section 5.0 Company Requirements.

At all times during the term hereof, including any renewals hereof, the Company shall, at its sole
cost and expense, maintain insurance against such risks and for such amounts as are customarily
insured against by businesses of like nature, size and purposes, and pay as the same becomes due
and payable all premiums in respect thereto. Such insurance to include at a minimum, the
following coverages:

(A)

B)

©

(D)

Federal or state required workers’ compensation and disability covering loss resulting
from injury, sickness, disability or death of an employee of the Company who are located
at or assigned to perform employment duties, in, on or about the Facilities.

Insurance protecting the Company and the Agency as an additional insured or as a
covered party against loss or losses from liability imposed by law or awarded in any legal
proceeding arising from personal injury, death and damage to the property of others
caused by accident or occurrence, with limits of not less than ten million dollars
($10,000,000.00) per accident or occurrence on account of personal injury, death and
damage to the property of others, excluding liability imposed upon the Company by any
applicable workers’ compensation law.

Any Company contractors or subcontractors engaged in work in, on or about the
Facilities shall be required by the Company to carry general comprehensive liability
insurance with limits and coverages acceptable to the Company and in accordance with
the Company’s requirements for work at other locations.

(1) The Company may procure and maintain flood insurance on the Facilities
in such limits and subject to such deductibles and other conditions as the
Company deems advisable in its sole judgment of sound business practices. The
Agency shall be named as an additional insured or covered party.

(i)  Insurance proceeds paid pursuant to such coverage shall be utilized by the
Company in making repairs and replacements to the Facilities (Chenango County,



(E)

)

10

New York), or as otherwise mutually agreed by the parties.

(iii)  The Company’s obligation to repair and restore such flood damage shall
not be in excess of the proceeds of such insurance paid as a result of damage to
the Facilities (Chenango County).

(iv)  Inthe event of flood damage or other calamity, the Agency and/or the
Company shall make application for any available governmental disaster relief
funds utilizing same to repair and restore the Facilities to operable conditions.
) In the event the reasonable estimated cost of repairing such flood damage
exceeds insurance proceeds and available governmental disaster relief funds, the
parties shall attempt to arrive at a use of the Facilities that promotes economic
development activities within Chenango County, New York for the remainder of
leasehold term.

The Company shall, in its sole and absolute discretion and at its sole cost, procure and
maintain such other insurance coverages as to the Company economically sound business
judgment warrants.

Application of Proceeds of Insurance.

The net proceeds of the insurance carried pursuant to the aforesaid provision of this
Article V shall be applied toward the extinguishment or satisfaction of the liability with
respect to which such insurance proceeds were paid. Insurance proceeds received in
consequence of damage to or destruction of the Facilities located in Chenango County,
New York, shall be utilized solely to repair or replace such damaged or destroyed
facilities located in Chenango County, New York.

ARTICLE VI
PAYMENT IN LIEU OF TAXES

Section 6.0  Facilities Exemption.

(A)

(B)

By virtue of the Agency’s ownership of the Facilities, same are exempt from the payment
of general real property taxes levied by Chenango County and any towns, villages and
school districts located within Chenango County, New York through which the Facilities
or any portion thereof are located. Taxes do not include special assessments and ad
valorem levies such as those for a fire district, a fire protection district and refuse district
and the Facilities remain subject to said special assessments and ad valorem levies. For
purposes of this Agreement, the Facilities shall be exempt commencing August 1, 2013
and expiring August 1, 2024.

Notwithstanding the Facilities” exemption from the payment of general real property
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taxes, the Company shall make a payment in lieu of taxes to the affected taxing
jurisdictions, to wit: Chenango County, the Town and Village of Greene, the Greene
Central School District, the Town and Village of Oxford, the Oxford Central School
District, the Town of Norwich, the City of Norwich, the Norwich City School District,
the Town of North Norwich, the Town and Village of Sherburne and the Sherburne-
Earlville Central School District, hereinafter “THE AFFECTED TAX OR TAXING
JURISDICTIONS”.

(C)  In any leasehold year in which additional rent paid by the Company to the Agency
pursuant to Article II, Section 2.3(B) shall be in excess of two thousand five hundred
dollars ($2,500.00), the whole of such amount of additional rent shall be paid by the
Company to the County’s Director of Real Property Tax services, 5 Court Street,
Norwich, NY, 13815. Said amount shall be paid by the Company on or about sixty (60)
days after the end of a leasehold year. The County’s Director of Real Property Tax
Services shall calculate each affected taxing jurisdiction’s pro rata share of same and
distribute same to each within thirty (30) days of receipt.

ARTICLE VII
RIGHTS OF WAY, LICENSES, SUBLEASES, ETC...

Section 7.0  Affected Taxing Jurisdictions Exempt.

During the term hereof no affected taxing jurisdiction, including the City of Norwich Water
Board, shall be required to pay to the Agency or the Company any consideration for an
easement, license, sublease or other privilege or right to access leasehold Facilities including
crossing upon, over, under or through same by vehicles, machinery, equipment, foot, pipe,
conduit, wire or other modem. Attached hereto as Schedule “B” 1s a listing of said exempted
entities. Request for additional rights made by such entities during the term hereof, if granted,
shall also be exempt.

Section 7.1 Licenses, Easements, Etc...

The granting to a third party of a license, easement, right of way, sublease, option to lease, option
to purchase, contract for purchase or any right, title or interest in and to leasehold Facilities shall
require the consent of each the Agency and the Company, which consent either party may

withhold with or without cause.

ARTICLE VIII
LIENS

Section 8.0  Liens.

(A) EXISTING MORTGAGE LIENS. Upon the signing hereof by the parties, the
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Company shall make application to its mortgagee(s) holding a mortgage lien on leasehold
facilities for a release of Project assets from the lien of any such mortgage. Both parties’
obligations under this Agreement, and the Agency’s obligation to undertake the Project,
are conditioned upon the Company obtaining from its mortgagee(s) its/their agreement
that Project assets acquired with U.S. Economic Development Administration, New York
State Department of Transportation and local share funds are not subject to existing
mortgage liens pursuant to any clause, term or provisions contained in any such existing
mortgage. Said release shall be in such form as is acceptable to the Agency.

(B)  The Company shall not, in the future, grant a security interest in or mortgage lien in
Project assets, i.e. assets acquired with U.S. Economic Development Administration,
New York State Department of Transportation and local funds, without the Agency’s
prior written consent, which consent the Agency may withhold with or without cause.

(C)  Neither the Agency nor the Company shall permit, create or suffer to be permitted or
vested by law, any lien or encumbrance against the Facilities, except with the prior
written consent of the other. The Company shall pay, discharge or post appropriate
security against any such non-permitted lien filed against the Facilities.

(D)  The Company agrees to perform, pay and discharge each and every obligation, covenant
and duty of the Company, including but not limited to any existing or any permitted
mortgage covering the Facility, and hereby agrees to indemnify, defend, and hold the
Agency, its members, officers, agents, servants and employees harmless from any
liability and expenses, including reasonable attorneys’ fees, resulting from the failure by
the Company to comply with the provisions of this section.

ARTICLE IX
SALE OR DISPOSITION OF ASSETS

Section 9.0  Sale, Disposition of Assets by Either Party

(A)  During the term hereof including any renewals hereof, neither party shall, without the
prior written consent of the other, sell or otherwise dispose of the Facilities, in whole or
in part, except Agency consent shall not be required whenever the Company in the
performance of maintenance and repairs replaces broken, worn out or obsolete
component parts of the facilities, equipment and machinery.

(B)  During the term hereof, whenever any portion of the Facility is in the judgment of the
Company no longer necessary or desirable for the carrying out of the business of
operating the railway line, the Company may make application to the Agency for its
consent to the sale or other disposition of same. As a condition to the granting of the
Agency’s consent the Company shall: (i) provide a copy of the proposed instrument of
conveyance; (ii) provide an instrument survey of the land proposed to be conveyed; (iii)
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provide a certificate of an authorized representative of the Company stating that no event
of default has occurred under this Agreement and that such land or interest therein is not
necessary, desirable or useful for the operation of the Facilities; (iv) a certificate of an
independent engineer stating that the proposed transfer will not materially impair the
efficient operation of the facilities or the means of ingress thereto or egress therefrom and
that such land or interest therein is not necessary, desirable, or useful for the operation of
the facilities; and (v) arelease from any mortgage lien. No sale or subleases during the
term hereof of tangible assets acquired as a result of the Project shall be allowed by the
Company without the consent of the Agency.

(C)  No conveyance of any land or interest therein shall entitle the Company to any abatement
or diminution of the base rent, additional rent and other revenues payable by the
Company to the Agency hereunder.

ARTICLE X
SPECIAL COVENANTS

Section 10.0 No Warranty of Condition or Suitability by the Agency; Acceptance “As Is”.

The Agency makes no warranty, either express or implied, as to the condition, title, design,
operation, merchantability or fitness of the Facility, or regarding the existence or non-existence
of any defects or dangerous conditions existing on or with respect to the Facilities. The
Company does and shall accept a leasehold interest to the Facilities hereunder “AS 1S”, without
recourse of any nature against the Agency for any condition now or hereafter existing. No
warranties of fitness for particular purpose or merchantability are made. In the event of any
defect or deficiency of any nature, whether patent or latent, the Agency shall have no
responsibility or liability with respect thereto.

Section 10.1 Hold Harmless Provisions.

(A)  Except as arise directly out of the Project during the course of the Project work, the
Company hereby releases the Agency and its members, officers, agents, servants and
employees, past, present and future, and agrees that the Agency and its members,
officers, agents, servants and employees, past present and future, shall not be liable for
and agrees, absolutely, now and forever, to indemnify, defend and hold and save the
Agency and its members, officers, agents, servants and employees, past, present and
future, harmless from and against any and all (i) liability for loss or damage to property
or injury to or death of any and all persons that may be occasioned, directly or indirectly,
by any cause whatsoever pertaining to the Facilities or arising by reason of or in
connection with the occupation or the use thereof or the presence of any person or
property on, in or about the Facilities and/or (ii) liability arising from the provision of
railroad services, or the failure to provide same and/or (iii) liability arising from or
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expense incurred by the Agency’s acquiring, owning and leasing of the Facility,
including without limiting the generality of the foregoing, (a) any sales, use or other taxes
which are or may be payable with respect to goods supplied or services rendered with
respect to the Facility, (b) all liabilities and/or expenses arising as a result of Mortgages,
and (c) all causes of action and attorneys’ fees and any other expenses incurred in
defending any suits or actions which may arise as a result of any of the foregoing,
provided that any such losses, damages, liabilities or expenses of the Agency are not
incurred or do not result from the intentional or willful wrongdoing of the Agency or any
of its members, officers, agents, servants or employees. The foregoing indemnities shall
apply notwithstanding the fault or negligence in part of the Agency, or any of its
members, officers, agents, servants or employees, and irrespective of the breach of a
statutory obligation or the application of any rule of comparative or apportioned liability.
The Company’s obligation to defend, indemnify, save and hold harmless the Agency
hereunder shall include all environmental type claims and causes of action, including
claims for bodily injury, death and property damage suffered or incurred by a third party
arising out of or in connection with the alleged violation of any federal, state or local
governmental law, rule or regulation applicable to the Facilities. The Company’s
obligation shall include the payment of any fines or other penalties imposed by any
governmental regulatory agency having jurisdiction over the alleged violation. Further,
the Company shall be solely responsible for the costs of clean up, removal and
remediation of any contaminated lands and water, both comprising the Facilities and third
party premise, as mandated by any such governmental regulatory agency.

In the event of any claim against the Agency or its officers, members, agents, servants or
employees by any employee of the Company or any contractor of the Company or
anyone directly or indirectly employed by any of them or anyone for whose acts any of
them may be liable, the Company’s obligations hereunder shall not be limited in any way
by any limitation on the amount or type of damages, compensation or benefits payable by
or for the Company or such contractor under workers’ compensation, disability benefits
or other employee benefit acts.

To effectuate the provisions of this Section 10.1, the Company shall provide for and
insure, in the liability policy required in Article V, Section 5.0(B) hereof, its liabilities
pursuant to this Section 10.1.

Notwithstanding any other provision of this Agreement, the obligations of the Company

pursuant to this Section 10.1 shall remain in full force and effect after the termination of
this Agreement, until such time as all applicable statutes of limitations, including periods
of the tolling thereof, have expired.

ARTICLE XI
EVENTS OF DEFAULT AND REMEDIES
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Section 11.0 Events of Default Defined.

(A)  The following shall be “Events of Default” under this Agreement and the term “Event of
Default” shall mean, whenever it is used in this Agreement, any one or more of the
following events:

(i) The failure by the Company or the Agency to observe and perform any
covenant, condition or agreement hereunder on its part to be observed or
performed for a period of thirty (30) days after written notice, specifying such
failure and requesting that it be remedied, provided, however, that if the default is
of such a nature that it cannot be remedied within a period of thirty (30) days,
there shall be no default if the responsible party shall forthwith properly
commence and thereafter prosecute the curing of the default with due diligence.

(i1) The dissolution or liquidation of the Company; or the filing by the
Company of a request or petition for liquidation, reorganization, adjustment of
debts, arrangement, adjudication as a bankrupt or other similar relief under the
bankruptcy, insolvency or similar laws of the United States or any state or
territory thereof or any foreign jurisdiction; or the institution by the Company of
any formal or informal proceeding for the dissolution or liquidation of, settlement
of claims against or winding up of the affairs of the Company; or the failure by
the Company within sixty (60) days to lift or stay any execution, garnishment or
attachment of such consequence as may impair its ability to carry on its
operations of the Facilities, or otherwise discharge the filing against the Company
of a request or a petition for liquidation, reorganization, adjustment of debts,
arrangement, adjudication as a bankrupt or other similar law of the United States
or any state or territory thereof or any foreign jurisdiction; or the failure by the
Company within sixty (60) days to lift or otherwise discharge the institution
against the Company of any formal or informal proceeding for the dissolution or
liquidation of, settlement of claims against, or winding up of the affairs of the
Company; or the commission by the Company of any act of bankruptcy; or the
Company shall make a general assignment of assets for the benefit of its creditors;
or the entry by the Company into an agreement of compromised with its creditors;
or the approval by a Court of competent jurisdiction of a petition applicable to the
Company in any proceeding for its reorganization instituted under the provisions
of any state or federal bankruptcy or similar law; or appointment by final order,
judgment or decree of a Court of competent jurisdiction of a trustee or receiver of
the Company; or a trustee, receiver or agent (however named) is appointed or
authorized to take charge of the whole or a substantial portion of the properties of
the Company for the purpose of enforcing a lien against such property or for the
purpose of general administration of such property for the benefit of creditors; or
the failure by the Company to generally pay its debts as such debts become due.
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(ili)  The occurrence of an event of default under the guaranty.

Section 11.1 Remedies on Default.

(A)  Whenever any event of default shall have occurred and be continuing, the non-defaulting
party may take any action at law or in equity which may appear necessary or desirable to
enforce the obligations, agreements or covenants of the defaulting party under this
Agreement.

(B) Inthe event of that the Agency terminates this Agreement as a result of a default by the
Company, then the provisions of Article XII herein shall apply as if this term of this
Agreement had expired.

(C)  No action taken pursuant to this Article Eleven (including repossession of the Facility)
shall relieve the Company from its obligations required by Article X, Section 10.1 hereto.

Section 11.2 Remedies Cumulative.

No remedy herein conferred or reserved herein is intended to be exclusive of any other available
remedy, but each and every such remedy shall be cumulative and in addition to every other
remedy given under this Agreement or now or hereafter existing at law or in equity. No delay or
omission to exercise any right or power accruing upon any default shall impair any such right or
power or shall be construed to be a waiver thereof, but any such right and power may be
exercised from time to time and as often as may be deemed expedient. In order to entitle the
Agency or the Company to exercise any remedy reserved to it in this Article XI, it shall not be
necessary to give any notice, other than such notice as may be expressly required in this
Agreement.

Section 11.3 Agreement to Pay Attorneys’ Fees and Expenses.

In the event the Company should default under any of the provisions of this Agreement and the
Agency should employ attorneys or incur other expenses for the collection of amounts payable
hereunder or the enforcement of performance or observance of any obligations or agreements on
the part of the Company herein contained, the Company shall, on demand therefor, pay to the
Agency the reasonable fees of such attorneys and such other expenses so incurred, whether or
not an action is commenced.

Section 11.4 No Additional Waiver Implied by One Waiver.
In the event any agreement contained herein should be breached by either party and thereafter

waived by the other party, such waiver shall be limited to the particular breach so waived and
shall not be deemed to waive any other breach hereunder.
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ARTICLE XII
PROCEDURE UPON LEASE EXPIRATION

Section 12.0 Options.

(A)  Upon expiration of the ten (10) year term of this Agreement:

®

(i)

(iii)

(iv)

v)

The Agency and the Company may agree to renew or extend this Agreement upon
such terms and conditions as shall be mutually agreeable, all for the purpose of
continuing to actively operate the Facilities as a railway line; or

The Company may lease or sublease, in whole or in part, the Facilities to a third
party possessed of adequate resources and expertise to continue to operate the
Facilities as an active railway line, upon such terms and conditions as shall be
agreeable to the Agency, the Company and the third party leasee or subleasee; or

The Agency, at the request of the Company and at the Agency’s sole election,
may sell, in whole or in part, its ownership interest in the Facilities to the
Company for such consideration and upon such terms and conditions as shall be
mutually agreed by the Agency and the Company. If required, said sale shall be
contingent upon the issuance of a release by U.S. Economic Development
Administration or its consent. For purposes hereof, the Agency’s ownership
interest in the Facilities shall consist of the value of the tangible Project assets
appearing on the project inventory property records compiled by the Agency and
the Company during the project as required by Article I, Section 1.0(A)(ii) and
Article I, Section 1.1(A) herein. The then value of said assets will be arrived at
by means of appraisal, mutually agreed to by the Agency and the Company,
based upon the salvage value of the tangible Project Assets, but such value shall
not be less than the local match to the US EDA and NYSDOT provided by the
Agency.

The Agency and the Company may sell, in whole or in part, the Facilities to a
third party upon the payment to each of such consideration, and upon such terms
and conditions as the Agency and the Company shall mutually agree. In the event
any such sale shall require the consent or release of the federal government’s U.S.
Economic Development Administration, or its successor(s), such sale shall be
contingent upon EDA release or consent; or

In the event the Agency and/or the Company, following a best efforts attempt to
advertise and market the Facilities for the purpose of obtaining a leasee, subleasee
or purchaser to operate the Facilities as an active railway line, are unsuccessful in
doing so, the Company may elect to abandon the Facilities as an active railway
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line, following all laws, rules and regulations applicable to any such
abandonment. Upon notice from the Company, and payment by the Company to
the Agency of the salvage value of the tangible Project assets, the Agency shall
convey all of its right, title and interest in the Facility to the Company by quit-
claim deed or by bill of sale. The Agency shall retain the right to object to,
contest and oppose any such election by the Company to abandon the Facilities
and in connection therewith, the Agency may utilize the funds contained in the
separate account required to be maintained by the Agency pursuant to Article II,
Section 2.3(D) herein; or

(vi)  The Agency and the Company may mutually agree to engage in any course of
conduct or activity that would constitute a “project” under Article 18-A of the
General Municipal Law, Section 850, et. seq.

ARTICLE XIII
TERMINATION OF PRIOR AGREEMENTS

Section 13.0 Prior Lease Agreement

This Agreement, upon becoming effective, shall supersede the existing one-year lease agreement
between the Agency and the Company entitled “Agreement to Extend and Modify Lease (Fourth
Amendment”) effective February 28, 2013, executed by the Agency on February 12, 2013 and
by the Company on February 18, 2013, and any other Agreement, or resolution, heretofore
adopted by the Agency whose content, in whole or in part, is inconsistent with any term or
provision hereof.

ARTICLE XIV
CORPORATE EXISTENCE

Section 14.0 Company to Maintain its Corporate Existence; Conditions Under Which
Exceptions Permitted.

The Company agrees that, during the Lease Term, it will maintain its corporate existence, will
not dissolve or otherwise dispose of all or substantially all of its assets, and will not consolidate
with or merge into another corporation or permit one or more corporations to consolidate with or
merge into it; provided that if no Event of Default specified in Article XI hereof shall have
occurred and be continuing, the Company may consolidate with or merge into another domestic
corporation organized and existing under the laws of one or the states of the United States of
America, or permit one or more such domestic corporations to consolidate with or merge into it,
or sell or otherwise transfer to another such domestic corporation all or substantially all of its
assets as an entirety and thereafter dissolve, provided (i) that the surviving, resulting, or
transferee corporation, as the case may be, is incorporated under the laws of the State of New
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York or qualifies to do business in the State of New York, (ii) that such corporation assumes in
writing all of the obligations of and restrictions on the Company under this Agreement and any
other agreement securing the Company’s performance of its obligations hereunder, (iii) that
neither the validity nor the enforceability of the Guaranty shall be adversely affected thereby,
(iv) that immediately after the consummation of the transaction, and after giving effect thereto,
the surviving, resulting or transferee corporation, as the case may be, has a Net Worth at least
equal to the Net Worth of the Company on the date of execution of this Agreement, and (v) that
as of the date of such consolidation, merger, sale or transfer, the Agency shall be furnished with
the following, in form and substance satisfactory to the Agency: (a) an opinion of independent
counsel opining as to compliance with items (i) and (iii) of this Section 14.0, (b) an opinion of an
accountant opining as to the compliance with item(iv) of this Section 14.0, and (¢) a certificate,
dated and effective date of such consolidation, merger, sale, transfer, signed by the chief
executive officer and the chief financial officer of the Company and of the surviving, resulting or
transferee or corporation, as the case may be, to the effect that immediately after the
consummation of the transaction, and after giving effect thereto, no Event of Default exists under
this Agreement and no event exists which, with notice of lapse of time or both, would become
such an Event of Default.

Section 14.1 Qualification in the State of New York.

Throughout the lease term, the Company shall continue to be duly authorized to do business in
the State of New York.

ARTICLE XV
INFORMATION

Section 15.0 Company Agreement to Provide Information.

The Company shall, at its sole cost, whenever requested by the Agency, provide and certify or
cause to be provided and certified such information concerning the Company, its finances, the
Facilities and the Company’s operation thereof, economic impact, employment statistics and
other topics associated with operating the Facilities the Agency reasonably considers necessary
or appropriate, or as the Agency shall be mandated by federal or state laws, rules or regulations
to report upon, and as is reasonably available to the Company, but excluding Company
proprietary information.

ARTICLE XVI
RECORDS

Section 16.0 Books of Record and Account; Financial Statements.

The Company, at its cost, shall maintain proper accounts, records and books in which full and
correct entries shall be made, in accordance with generally accepted accounting principles, of all
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business and affairs of the Company relating to the operation of the Facilities as a railway line,
and provide copies of same, excluding proprietary information, to the Agency upon written
request of the Agency.

ARTICLE XVII
NOTICES

Section 17.0 Notices.

All notices, certificates and other communications hereunder shall be in writing and shall be
sufficiently given and shall be deemed given when delivered and, if delivered by mail, shall be
sent by regular U.S. mail, postage prepaid, addressed as follows:

To the Agency:

County of Chenango Industrial Development Agency
15 South Broad Street

Norwich, NY 13815

To the Company:

The New York, Susquehanna & Western Railway Corporation
One Railroad Avenue

Cooperstown, NY 13326

Attn: President

The Agency and the Company, may, by notice given hereunder, designate any further or
different addresses to which subsequent notices, certificates and other communications shall be
sent.

ARTICLE XVIII
EFFECT

Section 18.0 Binding Effect.

This Agreement shall inure to the befit of and shall be binding upon the Agency, the Company
and their respective successors and assigns.

ARTICLE XIX
SEVERABILITY

Section 19.0 Severability.

In the event any provision of this Agreement shall be held invalid or unenforceable by any Court
of competent jurisdiction, such holding shall not invalidate or render unenforceable any other
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provision hereof.

ARTICLE XX
AMENDMENTS

Section 20.0 Amendments, Changes and Modifications.

This Agreement may not be amended, changed, modified, altered or terminated except by written
instrument executed and delivered by the parties hereto.

ARTICLE XXI
LAWS OF THE STATE OF NEW YORK

Section 21.0 Applicable Law and Venue.

This Agreement shall be governed by and construed in accordance with the laws of the State of
New York. The parties further agree that the proper venue for any action initiated by either
against the other arising hereunder shall be either Chenango County or Otsego County, State of
New York. Federal proceedings shall be venued in the federal district having jurisdiction over
Chenango and Otsego Counties.

ARTICLE XXII
MEMORANDUM

Section 22.0 Recording or Filing.

This Agreement (or a memorandum thereof) shall be recorded or filed, as the case may be, by the
Agency, at the cost of the Company, in the Office of the Clerk of Chenango County, New York,
and/or in such other office or offices as may at the time be provided by law as the proper place or
places for the recordation or filing thereof.

ARTICLE XXIII
OBLIGATIONS OF COMPANY TO SURVIVE

Section 23.0 Survival of Obligations.
The obligations of the Company to make the payments required by it hereunder and to provide
the indemnity required by it hereunder shall survive any termination or expiration of this

Agreement, and all such payments after such termination shall be made upon demand.

ARTICLE XXIV
SPECIAL OBLIGATIONS OF AGENCY
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Section 24.0 No Recourse; Special Obligation.

(B)

©)

(A)All covenants, stipulations, promises, agreements and obligations of the Agency

contained in this Agreement shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the Agency and not of any member, officer, agents, servant
or employee of the Agency in his/her individual capacity, and no recourse under or upon
any obligation, covenant or agreement contained herein, or for any claim based thereon
or otherwise in respect thereof, shall be had against any past, present or future member,
officer, agent, servant or employee, as such, of the Agency or of any successor public
benefit corporation or political subdivision or other successor entity or any person so
executing this Agreement, it being expressly understood that this Agreement is solely a
corporate obligation, and that no such personal liability whatever shall attach to, or is or
shall be incurred by, any such member, officer, agent, servant or employee of the Agency
or of any successor public benefit corporation or political subdivision or other successor
entity or any person who executed this Agreement; and that any and all such personal
liability of, and any and all such rights and claims against every such member, officer,
agent, servant or employee because of the creation of the obligations hereby authorized,
or under or by reason of the obligations, covenants or agreements contained in this
Agreement, or implied therefrom, are, to the extent permitted by law, expressly waived
and released as a condition of, and as a consideration for, the execution of this
Agreement.

The obligations and agreements of the Agency contained herein shall not constitute or
give rise to an obligation of the State of New York or Chenango County, New York, and
neither the State of New York nor Chenango County, New York shall be liable thereon,
and further such obligations and agreements shall not constitute or give rise to a general
obligation of the Agency, but rather shall constitute a special obligation of the Agency
and a liability of the Agency arising therefrom or connected therewith shall be payable
solely from the revenues of the Agency derived and to be derived from this Lease, the
sale or other disposition of the Facilities. No other assets, tangible or intangible, of the
Agency, shall be subject to levy, collection, attachment, foreclosure, judgment or other
legal proceedings for the payment of any indebtedness or liability of the Agency arising
hereunder.

Notwithstanding any provision of this Agreement to the contrary, the Agency shall not be
obligated to take any action pursuant to any provision hereof unless (i) the Agency shall
have been requested to do so in writing by the Company and (ii) if compliance with such
request is reasonably expected to result in the incurrence by the Agency (or any member,
officer, agent, servant or employee of the Agency) in any liability, fees, expenses or other
costs, the Agency shall have received from the Company security or indemnity
satisfactory to the Agency for protection against all such liability, however remote, and
for the reimbursement of all such fees, expenses and other costs.
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ARTICLE XXV
GUARANTY

Section 25.0 Guaranty by Company’s Parent Corporation.

This Agreement shall be contingent upon and shall not be effective unless nor until the
Company’s parent corporation, Delaware Otsego Corporation, executes a written guaranty of the
Company’s obligation hereunder and under any mortgage covering the Facilities, in form and
substance satisfactory to the Agency.

ARTICLE XXVI
CONTINGENCY

Section 26.0 Availability of Funds and Completion of Project.

This Agreement is contingent upon the availability of the monies in an amount sufficient to
undertake and complete the project, upon terms and conditions agreeable to both the Agency and
the Company, including the requirement of the Agency for a bridge loan from a private lawful
lending institution of its sole choice, upon terms and conditions acceptable to the Agency, to pay
project costs pending release of project funds by the U.S. Economic Development
Administration, the New York State Department of Transportation and by local share fund
contributors.

ARTICLE XXVII
FORCE MAJEURE

In the event that either the Agency or the Company is unable to perform as stated in this
Agreement due to or as a result of one or more of the following causes: acts of God, including
but not limited to floods, storms, earthquakes, hurricanes, tornadoes, or other severe weather or
climatic conditions; act of public enemy, war, blockade, insurrection, riot, vandalism or
sabotage; fire, accident, wreck, derailment, washout, or explosion; strike, lockout or labor
dispute; embargoes or AAR service orders; or governmental laws, orders or regulations, this
Agreement shall be suspended only insofar as said performance is affected by the described
cause and only for the duration of such cause, except nothing contained herein shall relieve the
Company of its obligation to utilize any insurance proceeds collected upon such coverage for the
repair and/or replacement of the Facilities to operating condition as soon as practicable
thereafter.

IN WITNESS WHEREQOF, the Agency and the Company have caused this Lease and
Operating Agreement to be executed in their respective corporate names by their duly authorized
officers, all as of the date below written.
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COUNTY OF CHENANGO
INDUSTRIAL DEVELJOPMENT AGENCY

Dated: REERFY, , 2013 <

By:
Bric LorSem |, Chairperson/V.-Chairperson
THE NEW YORK, SUSQUEHANNA AND
WESTE ILWAY CORPORATION
A
Dated: August 2K, 2013
By:

Nathan R. Fenno, President

State of New York
County of Chenango A ss.:

&Eﬁugus@ b, 2013, before me, the undersigned, personally appeared _Evic LdiSer ]
ChairpersonA—Ehairperson, of the COUNTY OF CHENANGO INDUSTRIAL DEVELOPMENT
AGENCY, personally known to me or proved to me on the basis of satisfactory evidence to be the
individuals whose names are subscribed to the within instrument and acknowledged to me that he
executed the same in his capacity, and that by his signature on the instrument, the individual, or the
person upon behalf of which the individual acted, executed the instrument.

Notary Public JODI DWYER FITCH
Notary Public, State of New York

Qualified in Chenangn Co. No, 01F14948807
Commission Expiles March 20, 20 _Ls

State of New York
County of OTSZ0 A ss.

On August % 2013, before me, the undersigned, personally appeared Nathan R. Fenno, President, of
THE NEW YORK, SUSQUEHANNA AND WESTERN RAILWAY CORPORATION, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in his capacity,
and that by his signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument.

fotha S| by

Notary Public

' KATHY S. PERRY
Notary Public, State of New York
No. 01PE4765617
Qualified in Otse o County
My Commission Expires pnl 30
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Deed dated April 27, 1982



THIS INDENTURE, made the Z7  day of April, nineteen hundred and
eighty-two (1982),

BETWEEN NEW YORK, SUSQUEHANNA AND WESTERN RAILWAY CORPORATION, a
Corporation of the State of New Jersey, having its principal business
office at One Railroad Avenue, Cooperstown, New York 13326, hereinafter
referred to as the Grantor, and COUNTY OF CHENANGQO INDUSTRIAL DEVELOPMENT
AGENCY, a public benefit corporation duly organized and existing under the
laws of the State of New York having its office at the County Office
Building, Norwich, New York 13815, hereinafter referred to as the Grantee.

WITNESSETE: That the Grantor, for and in consideration of the sum of
ONE DOLLAR ($1.00) lawful money of the United States, and other good and
valuable consideration, unto it well and truly paid by the said Grantee, at
or before the sealing and delivery of these presents, the receipt whereof
is hereby acknowledged, does by these presents, remise, release and
forever quitclaim unto the said Grantee, the heirs or successors and
assigns of the said Grantee, all right, title and interest of the Grantor

of, in and to the following:
Utica Branch

Chenango County, New York

ALL THAT LINE of railroad being Grantor's Utica Branch, identified as
Line Code 6252 in the Records of the United States Railway Association and
also being the former Erie Lackawanna's Utica Branch also identified in the
Clerk's Office of Chenango County, New York in Liber 586 at page 905 and
EXTENDS from at the County Line between the Town of Barker in Broome County
and Town of Greene in Chenango County, New York and continues in a general
northeasterly direction through the Town of Greene and passes through
Willards, crossing the Chenange River, passing through Brisben, Oxford,
Coventry and Norwich, and again crossing the Chenango River and passing
through the Town of Sherburne to the County Line between the Town of
Sherburne, Chenango County and Town of Hamilton, Madison County, New York.

BEING a part or portion of the same premises which Thomas F. Patton
and Ralph S. Tyler, Jr., as Trustees of the Property of the Erie Lackawanna
Railway Company, Debtor; by Conveyance Document No, EL-CRC-RP-17 dated
March 31, 1976 and recorded on January 10, 1979 in the Clerk's Office of
Chenango County, New York in Liber 586 at page 900&c., granted and conveyed
unto Consolidated Rail Corporation, and thereafter conveyed by said
Consoldiated Rail Corporation to the Grantor by Deed dated April 16, 1982,
and recorded on April 21, 1982 in the Clerk's Office of Chenango County,

New York.

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

TOGETEER with the appurtenances and all the estate and rights of the
‘Grantor in and to said premies, UNDER and SUBJECT as aforesaid.

TO HAVE AND TO BHOLD the premises herein remised, released and
guitclaimed unto the Grantee, the heirs or successors and assigns of the
Grantee forever, UNDER and SUBJECT as aforesaid.

AND the Grantor, in compliance with Section 13 of the New York Lien

Law, covenants that it will receive the consideration for this conveyance

or an equal sum and will hold the right to receive such consideration as a

rust fund to be applied first for the purpose of paying the cost of the

improvements, if any, made by it upon said premises and that it will apply

the same first to the payment of the cost of any such improvements before
using any part of the total of the same for any other purposes.
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THE words "Grantor™ and "Grantee" used herein shall be construed as if
they read "Grantors" and "Grantees”, respectively, whenever the sense of
this instrument so reguires, and whether singular or plural, such words
shall be deemeqd to include in all cases the heirs or successors and assigns
of the respective parties,

IN WITNESS WHEREOF, the Grantoréas caused this Indenture to be signed
in its name and behalf by its duly

authorized thereunto and has caused its corpocrate seal to be hereunto

affixed and attested by its > .+ the day and year
first above written. =

- . ;\ki{:rq_)
SEALED AND DELIVERED NEW YORK, SUSQUEHANNA AND L . ;

in the presence of us: WESTERN RAILWAY CORPORATION /4

- cenl. T
=5\'/('; 1 Pu[gz ;ﬁ;:,ﬁm 0N By: @ %’?_ /?/_)f N %)
/ Attesw M
[{1“"‘(4&15 IOJ’_A),U W &. W

j d G- -&»ouz‘éc_uh.y_

STATE OF @7/{4&
) S8.:
COUNTY OF 5‘?5:7-’7

Oon & e/&ﬂM day of April, 1982, before me personally came
[l LE e ?24 + to me known, who, being by me duﬁ sworn, di
depose and say that he residas at /22 Zddcan © [t N %/f
that he is the [Zera. (o 4] of NEW YORK, SUSQUEHANNA AND WESTERN
RAILWAY CORPOPATION, the corporation described in, and which executed, the
foregoing instrument; that he knows the seal of said corporation; that the
seal affixed to said instrument is such corporate seal; that it was so
affixed by order of the Board of Directors of said corporation; and that he

signed his name thereto by like order. 1z
é{/ / .
ZA"‘!""

Notary Public

EDWARD L WILKIMNRON
NUTARY PUBLIG, State of New York
Na. 4273699

Residesr Montgom* 4 County J’
Yommisslon Evnires ©  rch 30, 19& )

Page 2



Schedule "B" to Lease Agreement

Existing Agreements for Use of the Facilities by Taxing Jurisdictions

Lease # CustomerName | Town or Village | county | Sum Ofinvoice $$$ |
NY 1000 ;\l\gi\g\ﬁl—' WATER Norwich Chenango $520.56
NY 233 SN\;)Si\évl\l/l(;H HUATES Norwich Chenango
NY 912 g\gi\évl\l/l(;H WATER Norwich Chenango $2,229.62
NY 913 SN\Z:{_\!“I/;H SATER Norwich Chenango $4,484.54
NY 209 VILLAGE GREENE Greene Chenango $236.21
NY 1015 VILLAGE SHERBURNE Sherburne Chenango $0.00
NY 1055 VILLAGE SHERBURNE Sherburne Chenango $571.10
NY 317 \SIII-ILI!I-F?BGLEROI\IFE Sherburne Chenango $380.10
NY 859 VILLAGE SHERBURNE Sherburne Chenango $246.32
NY 860 VILLAGE SHERBURNE Sherburne Chenango $3,348.03
NY 946 VILLAGE SHERBURNE Sherburne Chenango $593.61
NY 1002 TOWN NORWICH Norwich Chenango $576.63
NY 1006 TOWN GREENE Greene Chenango $0.00



Schedule "C" to Lease Agreement

Existing Agreements for Use of the Facilities

Lease # ] Customer Name l Town or Village | County
NY 183 CITIZENS TELECOM Greene \Chenango
NY 190 CITIZENS TELECOM Greene Chenango
NY 208 CITIZENS TELECOM Greene Chenango
NY 220 CITIZENS TELECOM Oxford Chenango
NY 241 CITIZENS TELECOM Norwich Chenango
NY 253 CITIZENS TELECOM Norwich Chenango
NY 269 CITIZENS TELECOM Greene Chenango
NY 300 CITIZENS TELECOM Oxford Chenango
NY 305 CITIZENS TELECOM Sherburne Chenango
NY 310 CITIZENS TELECOM Sherburne Chenango
NY 335 CITIZENS TELECOM Norwich Chenango
NY 338 CITIZENS TELECOM Norwich Chenango
NY 339 CITIZENS TELECOM Norwich Chenango
NY 788 CITIZENS TELECOM Norwich Chenango
NY 836 CITIZENS TELECOM Greene Chenango
NY 837 CITIZENS TELECOM Norwich Chenango
NY 872 CITIZENS TELECOM Sherburne Chenango
NY 882 CITIZENS TELECOM Norwich Chenango
NY 955 CITIZENS TELECOM Oxford Chenango
NY 983 .CITIZENS TELECOM Sherburne Chenango
NY 994 CITIZENS TELECOM Norwich Chenango
NY 995 CITIZENS TELECOM Norwich Chenango
NY 993 CHENANGO ASPHALT PRODUCTS Norwich Chenango
NY 902 GREENE LIONS CLUB Greene Chenango
NY 1000 NORWICH WATER SYSTEMS Norwich Chenango
NY 233 NORWICH WATER SYSTEMS Norwich Chenango
NY 912 NORWICH WATER SYSTEMS Norwich Chenango
NY 913 NORWICH WATER SYSTEMS Norwich Chenango
NY 019 NYSEG Chenango Forks Chenango
NY 184 NYSEG Greene Chenango
NY 187 NYSEG(9) Greene Chenango
NY 196 NYSEG(9) Greene Chenango
NY 197 NYSEG Greene Chenango
NY 198 NYSEG(9) Greene Chenango
NY 199 NYSEG Greene Chenango



NY 200
NY 203
NY 205
NY 206

NY 207

NY 217
NY 237
NY 240
NY 247
NY 249
NY 250
NY 252

NY 265
NY 295
NY 309

NY 312
NY 336
NY 340
NY 515
NY 524

NY 895

NY 244
NY 255
NY 276
NY 277
NY 831
NY 947
NY 1021
NY 234
NY 235
NY 239

NYSEG(9)
NYSEG
NYSEG(9)
NYSEG

NYSEG(9)

NYSEG(9)
NYSEG
NYSEG(9)
NYSEG
NYSEG(9)
NYSEG
NYSEG

NYSEG(9)
NYSEG
NYSEG(9)

NYSEG(9)
NYSEG
NYSEG(9)
NYSEG

NYSEG(9)

NYSEG(9)

PROCTOR & GAMBLE
PROCTOR & GAMBLE
PROCTOR & GAMBLE
PROCTOR & GAMBLE
PROCTOR & GAMBLE
PROCTOR & GAMBLE
QUEST INTL/SHEFFIELD CHEMICAL
QUEST INTL/SHEFFIELD CHEMICAL
QUEST INTL/SHEFFIELD CHEMICAL
QUEST INTL/SHEFFIELD CHEMICAL

Greene
Greene
Greene
Greene

Greene

Oxford

Norwich
Norwich
Norwich
Norwich
Norwich

Norwich

Norwich
Norwich

Sherburne

Sherburne
Norwich
Norwich
Chenango Forks

Sherburne

Norwich

Norwich
Norwich
Norwich
Norwich
Norwich
Norwich
Norwich
Norwich
Norwich
Norwich

Chenango
Chenango
Chenango
Chenango

Chenango

Chenango
Chenango
Chenango
Chenango
Chenango
Chenango

Chenango

Chenango
Chenango

Chenango

Chenango
Chenango
Chenango
Chenango

Chenango

Chenango

Chenango
Chenango
Chenango
Chenango
Chenango
Chenango
Chenango
Chenango
Chenango
Chenango



