
I N DUCEIMENT AGREEI\i1ENT AN D PROJECT AGREEI\,4ENT

THIS INDUCEIVENT AGREEMENT AND PROJECT AGREEMENT RELATING
TO THE MOHAWK, ADIRONDACK & NORTHERN RAILROAD CORP. AND
GENESEE & MOHAWK VALLEY RAILROAD CO., INC. 2023 PILOT EXTENSION
(thE,AGREEN,4ENT") iS AMONg thc ONEIDA COUNTY INDUSTRIAL DEVELOPMENT
AGENCY, a public benefit corporation of the State of New York, with offices at 584
Phoenix Drive, Rome, New Yotk 13441 (the "Agency"), MOHAWK, ADIRONDACK &
NORTHERN RAILROAD CORP. AND GENESEE & MOHAWK VALLEY RAILROAD
CO., lNC. (collectively, the "Company") each a corporation duly organized, vatidty
existing and in good standing under the laws of the State of New York with offices at
One Mill Street, Suite '101 , Batavia, New York 14020.

Afticle '1. Preliminarv 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 1 8-A
of the General Municipal Law of the State of New York as amended, and Chapter 372 of
the Laws of 1970 of the State of New York, as may be amended from time to time
(collectively, the "Act") to undedake "Projects" (as defined in the Act) and to lease or sell
the same upon such terms and conditions as the Agency may deem advisable.

1.02. The purposes of the Act are (i) to promote industry and develop trade by
inducing manufacturing, industrial, warehousing, research, recreation and commercial
enterprises to locate or remain in the State and (ii) to encourage and assist in the
providing of industrial pollution control facilities and (iii) to promote the economic welfare
and prosperity ofthe inhabita nts of the State. The Act vests theAgencywith all powers
necessary to enable it to accomplish such purposes.

1.03. (a) The Company previously conveyed to the Agency the fee interest
to a certain industrial development facility consisting of a railroad yard in the City of
Utica, trackage in the City of Rome and a line of rail running from City of Utica to the
Oneida County - Lewis County line north of Boonville (collectively, the "lmprovements"),
all situated on several parcels of land measuring 4501 acres in the aggregate running
through the City of Rome, the City of Utica, the Village of Boonville, the Village of
Remsen, the Village of Holland Patent, the Town of Boonville, the Town of Remsen, the
Town of Steuben, the Town of Trenton and the Town of Marcy (collectively, the "Land");
and all equipment used in connection with the operaiion of the lmprovements (the
'Equipment"), all to be used for the purpose of providing essential rail service to
customers in Oneida County (ihe Land, the lmprovements and the Equipment referred
to collectively as the "Facility").

(b) The Agency leases the Facility to the Company for its operation
pursuant to a First Amended and Restated Lease Agreement dated as of April 15, 2012
(the "First Amended Lease Agreement"). The Facility is fully exempt from real property
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taxes pursuant to the terms of a PILOT Agreement between the Agency and the
Company daied as of April '15, 2012 (the "First Amended PILOT Agreement").

(c) The Company has submitted io the Agency an Application for
Financial Assistance dated March 21, 2023, which Application may be amended from
time to time prior to closing of the amended lease-leaseback transaction described
below (the 'Application") requesting that the Agency extend the term of the First
Amended Lease Agreement and the First Amended PILOT Agreement for ten years, all
to support the Company to continue to provide uninterrupted railroad transpodation
operations for its customers in Oneida County and to ensure the long term viability of
local rail service in Oneida County (collectively, the '2023 Fac lity Extension').

1.04. The Company hereby represents to the Agency that the 2023 Facility
Extension will not result in the removal of an industrial or manufacturing plant from one
area of the State to another area of the State or an abandonment of one or more plants
of the Company located in the State. To the extent the 2023 Facility Extension will result
in the removal of an industrial or manufacturing plant from one area of the State to
another area of the State or an abandonment of one or more plants of the Company
located in the State, the Project (a) is reasonably necessary to discourage the Company
from removing such other plant or facility to a location outside the State, or (b) is
reasonably necessary to preserve the competitive position of the Company in its
indusiry.

1.05. The Agency has determined that the 2023 Facility Extension, as described
in the Application, will promote and further the purposes of the Act.

1.06. On l,4arch 28, 2023 lhe Agency adopted a resolution (the "Resolution" or
the "lnducement Resolution") agreeing to undertake the 2023 Facility Extension in order
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 undertaking and
the satisfactory completion ofsuch additional acts and rev ews as the Agency may
deem appropriate, to undertake an amended lease-leaseback transaction in connection
with the 2023 Facility Extension.

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

(b) Based upon representations made by the Company in the
Application, the value of the Financial Assistance currently authorized by the Agency is
as follows:
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. Exemptions from real property taxes, valued at approximately g1 million

'1.08. lt is understood and agreed by the padies that the purpose of the
Agency's provision of Financial Assistance with respect to the 2023 Facility Extension is
to promote, develop, encourage and assist in the acquiring, constructing,
reconstructing improving, maintaining, equipping and furnishing of the Faciliiy to
advance job opportunities, health, general prosperity and economic welfare of the
people of Oneida County and to otherwise accomplish the public purpose of the Act.

1.09. Attached as Exhibit A to this Agreement is a copy of the Second Amended
and Restated PILOT Agreement that reflects the Financial Assistance currenfly
contemplated by the Agency in the Resolution. The Company acknowledges that the
Agency (a) reserves all rights to amend the Second Amended and Restated PILOT
Agreement to reflect the terms of the Financial Assistance for which the Agency grants
final approval as it authorizes in the final authorizing resolution and (b) is under no
obligation to enter into the Second Amended and Restated PILOT Agreement unless all
conditions described in Section 4.02 hereof are met to the satisfaction of the Agency.

Article 2. Undertakinqs on the Pa( of the Aoencv. Based upon the statements,
representaiions and undertakings of the Company regarding the Facility and the 2023
Facility Extension and subject to the conditions set forth herein, the Agency hereby
confirms and acknowledges:

2.01. Upon satisfactory completion of the conditions precedent set forth herein
and in the Resolution and the satisfactory completion of such additional acts and
reviews as the Agency may deem appropriate, the Agency will (A) adopt, or cause to be
adopted, such proceedings and authorize the execution of such documents as may be
necessary or advisable for (i) an amended lease-leaseback transaction that includes
conversion of the sale-leaseback transaction to a lease-leaseback transaction, and
(ii) the continued leasing of the Facility to the Company pursuant to the amended
Leaseback Agreement, all as shall be authorized by law and be mutually satisfactory to
the Agency and the Company and (B) shall enter nto an amended lease-leaseback
transaction pursuant to the terms of the Act, as then in force, for the purpose of
llnancing certain costs of t1e Facility.

2.O2. fhe Leaseback Agreement shall be amended to extend the Lease Term
for an additional ten years and shall obligate the Company to make aggregate basic
payments in ihe amount of $750.00 relating to the Facility as and when the same shall
become due and payable. The Company shall be entitled to acquire from the Agency
title to (or terminate the Agency's leasehold interest in) the Facility for an aggregate
amount of $1.00, plus such additional amounts as prescribed rn the Leaseback
Agreement. The Leaseback Agreement and the amendment thereto shall contain all
provisions required by law and such other provisions as shall be mutually acceptable to
the Agency and the Company.
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2.03. That all services, costs and expenses of whatever nature incurred in
connection with the 2023 Facility Extension and the installation replacement, rebuilding,
restoration, repair, maintenance and operation of the Facility have been and will
continue to be undertaken by the Company.

2.04. fha\ in connection with any lease by the Agency to the Company that is,
in turn, subleased or leased by the Company, it is the intent of all parties to the
iransactions that any sublease or lease is undertaken by the Company as agent for the
Agency.

2.05. That, at the request of the Company, and subject to the agreement
between the Agency and the Company, any future transfers of fee or leasehold interest
of any portion of real property upon which the Facility is located and not owned by the
Agency, are hereby authorized, such transfers to be from the Company to the Agency,
and there shall be no need for any further official action on behalf of the Agency other
than the execution of the appropriate documents evidencing such transfer_

2.06. The Agency will take or cause to be iaken such oiher 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. Underiakinqs on the Pad of the Companv 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. lntentionally Omittedl

3.02 (a) The Company is obligated to maintain at least 12 full time
equivalent ("FTE") positions at the Facility (the "Employment Obligation") pursuant to
the terms of a Job Creation and Recapture Agreement dated as of April 15,2O1Z (Ihe
'Recapture Agreement") or else be subject to recapture or termination of financial
assistance relating to the Facility as described therein. ln the Applicatioh, the Company
represented that the Company currently employs 12 FTE positions at the Facility.

(b) The Company has committed to marntain the existinq 12 FTES at
the Facility and create an additional 2 FTES at the Facility by the end of the thlrd
extended lease year as a result of the 2023 F acilily Extension, and the Agency will
condition the proposed Financial Assistance on the Company achieving the same, or
else be subject to recapture or termination of Financial Assistance relating to the 2023
Facility Extension.

3.03. ntentionally Omittedl.
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3.04. Contemporaneously with the closing of the amended lease-leaseback
transaction the Company will enter into the amendment to the Leaseback Agreement
with the Agency containing, among other things, the terms and conditions described in
Section 2 02 hereof

3.05. (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 lts counsel), any mechanics' or other liens against the Facility for labor or
materials furnished in connection with the 2023 Facility Extension. 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 all 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 2023 Facility Extension 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).

(b) The Company shall forever defend, indemnify and hold harmless the
Agency, its members, officers, employees and agents, and anyone for whose acts or
om issions the Agency or any of them may be liable from and against all claims, causes
of action, liabilities and expenses (including without limitation attorneys' fees)
howsoever arising for loss or damage to property or any njury to or death of any person
(including, without limitation, death of or injury to any employee of the Company or any
sublessee) that may occur subsequent to the date hereof by any cause whatsoever in
relation to the Facility including the failure to comply with the provisions of Article 3.05
hereof, or arising, directly or indirectly, out of the 2023 F acility Extension or the
ownership, acquisition, operation, maintenance, repair or financing of the Faciliiy, and
lncluding, without limitation, any expenses incurred by the Agency in defending any
claims, suits or actions whrch may arise as a result of the foregoing.

(c) 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 activtties, acts, fault or negligence of the Agency, its
members, ofiicers, employees and agents, anyone under the direction and control of
any of them, 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 law. Without limiting the
generality of the forego ng, the foregoing indemnifications shall apply to and encompass
any action (or alleged failure to act) of the Agency pursuant to the SEQR Act.

(d) The Company shall provide and carry workers' compensation and
disability insurance as required by law and comprehensive liability insurance with such
coverages (including, without limitation, owner's protective for the benefit of the Agency
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and contractual coverage covering the indemnities herein provided foo, with such lmits
and with such companies as may be approved by the Agency. Attached hereto as
Exhibit C are the Agency's insurance requirements that will be contained in the
Leaseback Agreement. Upon the request of the Agency, the Company shall provide
ceftificates of insurance in form satisfactory to the Agency ev dencing such insurance.

3.06. With the exception of the authorizations required to be adopted by the
Agency for the Agency to enter into the amended lease-leaseback transaction, the
Company agrees that it will comply with all the requtrements of all federal, state and
local laws, rules and regulations of whatever kind and howsoever denominated
applicable to the Agency and/or the Company with respect to the Facitity, the 2023
Facility Extension, the operation and maintenance of the Facillty and the financing
thereof. Every provision required by law to be inserted herein shall be deemed to be set
forth herein as jf set forlh in full, and upon the request of either party, this AGREE[i]ENT
shall be amended to specifically set forth any such provision or provisions. The
Company certifies, under penalty of perlury, that it is in substanlal compliance with all
local, state and federal tax, worker protection and environmental laws, ruies and
regulations.

3.07. The Cornpany will take such fudher action and adopt such further
proceedings as may be required to implernent its aforesaid undertakings or as it may
deem appropnate in pursuance thereof.

3.08. lf it should be determined that any State or local sales or compensatory
use taxes or similar taxes however denominated are payable wth tespect to the
acquisition, purchase or rental of machinery or equipment, materials or supplies in
connection with the 2023 Facility Extension, or are in any manner otherwise payable
directly or indirectly in connection with the Facillty, the Company shall pay the same and
shall defend and indemnify the Agency from and against any liability, expenses and
penalties arising out of directly or indirectly, the imposition of any such taxes.

3.09. Intentionally Orritted]

3.'10. lf the Facility is leased to another party by the Agency and subleased to
the Company, ihen in such event, the Company guarantees all of the covenants,
undertakings and indemnities of such other party as sei forth in this Article 3.

3.11. The Company shall provide annually to the Agency, a certified statement
and documentation: (i) enumerating the full time equivalent jobs retained and ihe full
time equivalent jobs created as a result of the Financial Assistance, by category,
including full time equivalent independent contractors or employees of independent
contractors that work at the Facility, and (ii) indicating that the salary and fringe benefit
averages or ranges for categories of jobs retained and jobs created that was provided
in the application for Financial Assistance is still accurate and if it is not still accurate,
providing a revised list of salary and fringe benefit averages or ranges for categories of
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jobs retained and jobs created. Exhibit B contains the form of annual certification as well
as additional assessment information that the Agency requires, on an annual basis, to
be submitted to the Agency by the Company. As a conditlon of Financial Assistance, the
Agency requires the Company to submit a summary of annual maintenance activity and
expenditures. lf the Company does not provide said annual certified statement to the
Agency by the stated due date, a $500.00 late fee will be charged to the Company for
each thirty (30) day period the report is late beyond the due date, up until the time the
report is submitted.

3.12. ln accordance with the policies of the Agency, and the Resolution, the
Company covenants and agrees that it may be subject to recapture of any and all
Financial Assistance if it is determined by the Agency that:

(a) the Company has knowlingly made a material false or misleading
statement, or knowingly omitted any information which, if included, would have rendered
any information in the application or supporting documentat on false or misleading in
any material respect, on its application for Financial Assistance, or

(b) the Company fails to meet and maintain the Employment Obligation; or

(c) the Company failed to submit to the Agency its annual report so that
the Agency can confirm that the Company is achieving the Employment Obligation and
other objectives of the 2023 Facility Extension.

lf the Agency determines to recapture any Financial Assistance, the Company
agrees and covenants that it will (i) cooperate with the Agency in its efforts to recover or
recapture any or all Financial Assistance obtained by the Company and (ii) promptly pay
over any or all such amounts to the Agency that the Agency demands in connection
therewith. Upon receipt of such amounts, the Agency shall then redistribute such
amounts to the appropriate affected tax jurisdiction(s), unless agreed to otherwise by
any tax jurisdiction(s).

3.12. The Company acknowledges that the Agency's Financial Assistance is
considered to be public funds under Section 224 a of the New York State Labor Law
("Prevailing Wage Requirements"). The Agency has deterrnined that the Financial
Assistance amounis to $1,000,000.00 in the aggregate. lf the Company determines that
the 2023 Facillty Extension is considered to be a 'covered facility" under the Prevailing
Wage Requirements, the Company acknowledges it is obligated under Subdivision 8(a)
of the Prevailing Wage Requirements to certify under penalty of perlury within five (5)
days of commencement of construction work whether the 2023 Facility Extension is
subject to the provisions of the Prevailing Wage Requirements. Compliance with
Prevailing Wage Requirements, if required, is wholly the obligation of the Company, and
failure to comply may result in a stop-work order.

Article 4. General Provisions.
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4.01. This AGREEIVIENT sets forth the terms and conditions under which
Financial Assistance shall be provided to the Company; no Financial Assistance shall
be provided to the Company prior to the effective date of this Agreement. This
AGREEIVENT shall rematn in effect until the amendment to the Leaseback Agreement
becomes effeciive. lt is the intent of the Agency and the Company that this
AGREEMENT be superseded in its entirety by the amendment to the Leaseback
Agreement, except for the indemnities and guarantee of indemnities contained herein,
which shall survive.

4.02. (a) lt is understood and agreed by the Agency, the Company and the
Sublessee that entering into the amended lease-leaseback transaction and the
execution of the amendment to the Leaseback Agreement and related documents are
subject to (i) obtaining all necessary governmenial approvals, (ii) approval of the
directors of the Company, (iii) approval of the members of the Agency, (iv) satisfactory
completion of the environmental review of the Facility by the Agency in compliance with
the State Environmental Quality Review Act, (v) agreement by the Agency and the
Company upon mutually acceptable terms and conditions for the amendment to the
Leaseback Agreement and other docunrentation usual and customary to transactions of
this nature, (vi) the condition that there are no changes in New York State Law which
prohibit or limit the Agency from fulfilling its obligation and commitment as herein set
forth to entel into the amended lease-leaseback transaction and (vii) paymeni by the
Company or the Sublessee of the Agency's transaction fee and ihe fees and
disbursements of bond counsel or transaction counsel. The Agency's transaction fee is
calculated based upon the project costs relating to the 2023 Faciiity Extension, based
upon the 2023 Facility Extensionions in the Company's Application, the transaction fee
for the 2023 Facility Extension is estimated at $5,000.00 which will be payable in full at
closing.

(b) ln the Resolution, the Agency identified the following additional
conditions to the provision of Financial Assistance.

i. The existing saleJeaseback transaction shall be converted to a
lease-leaseback transaction, and at closing the Agency will
reconvey fee title to all property back to the Company subject to
the new leasehold estates to be createdi

ii. The Leaseback Agreement shall include insurance provisions
containing such limits and terms to be recommended and
approved by the Agency's nsurance agent,

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

Evidence that the Company has entered into an agreement with
GLDC to continue to provide rail service to Griffiss Business and
Technology Park for a minimum of ten years,

The following conditions n the existlng Lease Agreement shall
remain rntacil

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

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

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

4.03. The Company agrees that it will reimburse the Agency for all reasonable
and necessary direct oulof-pocket expenses that the Agency may tncur as a
consequence of executing this AGREENiIENT or perfoming lts obligations hereunder.
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Examples of such expenses include, but are not limited to, photocopies, phone and fax
charges, postage and other shipping charges incurred in connection with closing the
amended lease-leaseback transaction or complying with any requests after closing
relating to the amended lease-leaseback transaction.

4.04. This AGREEMENT and the Financial Assistance contemplated by the
Agency hereunder shall be valid for a period of twelve (12) months from the lnducement
Date. lf for any reason the amended lease-leaseback transaction does not close on or
before twelve (12) months from the lnducement Date, the Company shall submit a
written request to the Agency describing the reasons for the delay and requesting this
AGREEMENT be extended for a period of twelve (12) months under the same terms
and conditions contained herein.

4.05. lf for any reason the amended lease-leaseback transaction does not close
on or before twelve (12) months from the lnducement Date and is not extended by
written agreement of the pafiies, the provisions of this AGREEN/ENT (other than the
provisions of Adicles 3.05, 3.06, 3.07 and 3.08 above, which shall survive) shall
terminate and be of no further force or effect, and following such termination neither
party shall have any rights against the other party except:

(a) The Company shall pay the Agency for all expenses which
were incurred by the Agency in connection with the 2023 Facility Extension,

(b) The Company will pay the out-of-pocket expenses of members
of the Agency, counsel for the Agency and Transaction Counsel incurred in connection
with the 2023 Facility Extension and will pay the reasonable fees of counsel for ihe
Agency and Transaction Counsel for legal services relating to the 2023 Facility
Extension or the proposed financing thereof.

[signature page follows]
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lN WITNESS WHEREOF, the parties hereto have entered into this
AGREEN4ENT to be effective as of March 28,2023.

ONEIDA COUNry INDUSTRIAL
DEVEL ENT AGENC

vid C. Grow
Chairman

MOHAWK, ADIRONDACK & NORTHERN

GENESEE & MOHAWK VALLEY

By:

N S, HERBRAND
CRETARY & GENERAL COUNSEL

HN S, HERBRAND
ECRETARY & GENERAL COUNSEL
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CERTIFICATION OF FACILITY OPERATOR

STATE OF NEWYORK )
COUNW OF ) ss.:

JOHN S. HERBRAND, being first duly sworn, deposes and says:

1. That I am the SECRETARY and GENERAL COUNSEL of Mohawk,
Adirondack & Nofthern Railroad Corp. and Genesee & Mohawk Valley
Railroad Co., lnc. (collectively, the "Company") and that lam duly
authorized on behalf of the Company to bind the Company and to execute
this Agreement.

2. That the Company confirms and acknowledges
operator receiving Financial Assistance for the
substantial compliance with all applicable local,
protection and environmental laws, rules and ations.

t

that the owner, occupant, or
2023 Facilily Extension is in
state and federal tax, worker

(Signature of cer)

Subscribed and affi
this ff day of

ed, to me under penalties
t/ ,2023.

*",ffi'nffit"'u
Ouahlred tn MonroerounY Zy'

Commlssion E^Ptres J! Y "- _'-

of perjury

(Notary Public)
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EXHIBIT A

Transcript Document No. [ ]

I\i1OHAWK, ADIRONDACK & NORTHERN RAILROAD CORP,

and

GENESEE & I\,IOHAWK VALLEY RAILROAD CO., INC,

and

ONEIDA COUNTY INDUSTRIAL DEVELOPl\ilENT AGENCY

SECOND AII,4ENDED AND RESTATED
PAYI\,4ENT-I N-LI EU.OF-TAX AGREEM ENT

Oneida County lndustrial Development Agency
2023 Lease Amendrnent and Restatement

(Mohawk, Adirondack & Northern Railroad Corp./
Genesee & l\ilohawk Valley Railroad Co., lnc. 2023 Facillty Extension)

Oneida County, City of Rome, City of Utica, Village of Boonville, Village of Remsen,
Village of Holland Patent, Town of Boonville, Town of Steuben, Town of Trenton, Town

of Remsen, Town of Marcy, Maynard Fire District, Dunham Public Library District,
Utica City School District, Rome City School District, Adirondack Central School District,

Remsen School District, Whitesboro Central School District
Holland Patent School District

Tax Account Nos.: See ExhlbilA attached hereto
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SECOND AMENDED AND RESTATED PAYMENT-IN-LIEU-OF-TAX AGREEMENT

THIS SECOND AI\,IENDED AND RESTATED PAYIVENT-IN-LIEU-OF-
TAX AGREEI\,4ENT, dated as of _, 2023, is by and among MOHAWK,
ADIRONDACK & NORTHERN RAILROAD CORP., a corporation duly organized and
validly existing under the laws of the State of New York, having an address of One [,4ill
Street, Suite 101, Batavia New York 14020 ('MA&N), GENESEE & MOHAWK
VALLEY RAILROAD CO. lNC., a corporation duly organized and validly existing under
the laws ofthe State of New York, having an address of One lVill Street, Suite 101,
Batavia, New York 14020 ('c&N,4v') (l\ilA&N and c&Ni1V referred to collectively as the
"Company") and ONEIDA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, an
industrial development agency and a public benefit corporation of the State of New York
having its principal office at 584 Phoenix Drive, Rome New York 13441 (the "Aqency").

WIINESSEfH

WHEREAS, the Agency is authorized and empowered by the provlsions of
Title 1 of Article 18-A of the ceneral lvlunicipal Law, Chapter 99 of the Consolidated
Laws of New York, as amended, (the "Enabling Act'), and Chapter 372 of the Laws of
1970 of the State of New York, as amended constituting Section g0'1 of said General
l\,4unicipal Law (said Chapter and the Enabling Act being here nafter collectively referred
to as the "Act") to promote, develop, encourage and assist in the acquiring,
constructing, reconstructing, improving, maintaining, equipping and furnishing of, among
others, industrial facilities for the purpose of promoting attractlng and developing
economically sound commerce and industry in order to advance the lob opportunities,
health, general prosperity and econom c welfare of the people of the State of New york,
to improve their prosperity and standard of living, and to prevent unemployment and
economic deteriorationt and

WHEREAS, the Company previously conveyed to the Agency the fee
interest to a ceriain industrial development facility consisting of a railroad yard in the
City of Utica, trackage in the City of Rome and a line of rail running from City of Utica to
the Oneida County - Lewis County line north of Boonville (collectively, the
"lmprovements") all sltuated on several parcels of land measurlng 45Ot acres in the
aggregate running through the City of Rome, the City of Utica, the Village of Boonville
the Village of Remsen, the Village of Holland Paient the Town of Boonville, the Town of
Remsen, the Town of Steuben, the Town of Trenton the Town of Remsen and the
Town of Marcy (collectively, the "Land"); and all equipment used tn connection with the
operation of the lmprovements (the "Equipment"), all to be used for the purpose of
providing essential rail seruice to cusiomers in Oneida County (the Land, the
lmprovements and the Equipment referred to colleciively as the "Facility"); and
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WHEREAS, the Agency leases the Facility to the Company for its
operation pursuant to a First Amended and Restated Lease Agreement dated as of April
15, 20'12 (the "First Amended Lease Agreement"), and

WHEREAS, the Facility is fully exempt from real property taxes pursuant
to the terms of a PILOT Agreement between the Agency and the Company dated as of
April 15,20'12 (the "First Amended PILOT Agreement"); and

WHEREAS, the Company has applied to the Agency requesting that the
Agency extend the term of the First Amended Lease Agreement and the First Amended
PILOT Agreement for ten years, all to support the Company to continue to provide
uninterrupted railroad transportation operations for its customers in Oneida County and
to ensure the long term viability of local rail service in Oneida County (collectively, the
"2023 Facility Extension"); and

WHEREAS, in order to induce the Company to develop the Facility, the
Agency is willing to extend the Lease Term (as said term is defined in the First
Amended Lease Agreement); and

WHEREAS, the Agency has agreed to maintain its interest in the Facility
in order to advance the lob opportunities, health, general prosperity and economic
welfare of the people of the State of New York, and

WHEREAS, the Facility has been exempt from real propety taxes,
general property taxes, general school district taxes, general assessments, service
charges or other governmental charges of a similar nature levied and/or assessed upon
the Facility or the interest therein of the Company or the occupancy ihereof by the
Company commencing l\y'arch 1, 1993 (the "Exempt Taxes"), because the Agency
acquired the fee interest in the Facility and the Facility is used for a purpose withln the
meaning of the applicable Constitutional and statutory provisions, including the Enabling
Act, provided, however, such exemption does not extend to special assessments or ad
valorem levies and

WHEREAS, the Agency has conveyed back to the Company the fee
interest in the Facility, subject in all respects to the leasehold estate created by the First
Amended and Restated Lease Agreement, and such that there is no merqer between
the fee estate and the leasehold estate, all to preserve ihe Agencys uninterrupted
interest in the Facility, and

WHEREAS, the Company leases the Faciliiy to the Agency pursuant to a
Lease Agreement dated of even date herewith (the 'Lease Aqreemeni"), and
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WHEREAS, the Agency leases the Facility back to the Company pursuant
to the terms of a Second Amended and Restated Leaseback Agreement dated of even
date herewith (the "Second Amended Leaseback Agreement")

WHEREAS, the Facility will continue to be fully exempt from Exernpt
Taxes for the Exemption Terms (more particularly set forth on the schedules attached
hereto) because the Agency has converted lts fee interest in the Facility to a leasehold
interest and the Facility is used for a purpose within the meaning of the applicable
Constitutional and siatutory provisions, including the Enabling Act, provided, however,
such exemption does not extend to special assessments or ad valorem levies; and

WHEREAS, each year of the Exenrption Term is more padicularly set forth
on Schedule B attached hereto (each year of the Exemption Term rs referred to as an
' Exemption Year"); and

WHEREAS, the Agency and the Company deem it necessary and proper
to enter into this amended agreement making provision for payments-in-ljeu-of-taxes
and such assessments by the Company to the City of Rome, the City of Utica, the
Village of Boonville, the Village of Remsen, the Village of Holland Patent, the Town of
Boonville, the Town of Steuben, the Town of Trenton, Town of Remsen, the Town of
lvarcy, or any existing incorporated village or any village which may be incorporated
after the date hereof, within which the Facility is or may be, wholly or partially located,
Oneida County, Utica City School District, Rome City School District, Adirondack
Central School District, Remsen School District, Whitesboro Central School District,
Holland Patent School District, the L4aynard Fire District and the Dunham public Library
District and any other appropriate special districts (hereinafter each a "Taxing Authority"
and collectively the "Taxing Authorities") in which any pari of the Facitity is or is to be
located; and

WHEREAS, the PILOT Payments (as defined below) represent a deviation
from the Agency's Uniform Tax Exemption Policy (the "Policy")i and

WHEREAS, pursuant to Section 874 of the Act, the Agency sent a
certified notice to the chief executive officer of each Taxing Authority providing a
description of the PILOT Payments, the Agency's reasons for deviating from the policy
as well as the time and location of the public hearing and the meeting during wh ch the
Agency would consider a resolution approving the deviation from its policy and the
PILOT Payments; and

WHEREAS, all defined terms herein as indicated by the capitalization of
the flrst letter thereof and not otherwise defined herein shall have the meanings
ascribed to such terms as set forth in the Second Amended Leaseback Agreement.



NOW, THEREFORE, to provide for certain payments to the Taxing
Authorities, and for other good and valuable consideration, the receipt of which is
hereby acknowledged, the parties hereto agree as follows:

1. (a) The Company shall pay to each Taxing Authority as set forth on
Schedule A attached hereto and nade a part hereof an amount in lieu of the Exempt
Taxes (the 'PILOT Payments") during each Exemption Year of the Exemption Term as
foilows:

(i) zero percent (0%) of Exempt Taxes from the first through
and rnclLrdrng the tenth fxe,rptton Year:

(ii) all non exempt taxes and charges upon the Facility from the
first through and including the tenth Exemption Year; and

(iii) one hundred percent of such taxes after the tenth Exemption
Year.

(b) Anything herein to the contrary, notwithstanding, this Agreement
shall terminate on the date on which the Second Amended Leaseback Agreement shall
terminate and the Agency shall terminate its leasehold interest in the Facility pursuant to
the Second Amended Leaseback Agreement. The PILOT Payments under this Second
Amended PILOT Agreement are subject to the terms and conditions of a cedain Job
Creation and Recapture Agreement dated as of even date (the "Recapture
Agreement").

(c) Anything herein to the contrary, notwithstanding, upon the fa lure of
the Company in making any payment when due hereunder and upon failure to cure
such defauli within thirty (30) days of receipt of notice as herein provided, shall
constitute an Event of Default under Section 7.1(a)(vi) of the Second Amended
Leaseback Agreement, and the Agency may take any one or all remedial steps afforded
it in Section 7.2 of lhe Second Amended Leaseback Agreement; provided, however,
nothing herein contained shall be deemed to limit any other rights and remedies the
Agency may have hereunder or under any other Transaction Document.

2. Ihe Company will make PILOT Payments to each Taxing Authority
hereunder for each Exemption Year by making the required payment to such Taxing
Authority no later than the last day during which such Exempt Taxes could otherwise be
made without penalty as if the Agency did not have a leasehold or other interest in the
Facility. PILOT Payments that are delinquent under this Agreement shall be subject to a
late penalty of five percent (5%) of the amount due which shall be paid by the Company
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to the affected Taxing Authority at the time the PILOT Payment is paid. For each month,
or part thereof, that the PILOT Payment is delinquent beyond the first month, interest
shall accrue to and be paid to the affected Taxing Authority on the total amount due plus
a late payment penalty in the amount of one percent (1%) per month until the payment
is made. Any'thing herein to the contrary, notwithstand ing, upon the failure of the
Company in making any payment (or causing any payment to be made) when due
hereunder and upon failure to cure such default within thirty (30) days of receipt of
notice as herein provided, the Agency shall have the right to terminate the Second
Amended Leaseback Agreement and this Second Amended PILOT Agreement, and the
Company shall henceforth pay one hundred (100%) percent of the Exempt Taxes,
together with all cosis of collection, including but not limited to attorneys'fees. Nothing
herein contained shall be deemed to lmit any other rights and remedies the Agency
may have hereunder or under any other Transaction Document.

3. The PILOT Payments to be made by the Company pursuant to this
Agreement are intended to be in lieu of all Exempt Taxes that would have to be paid on
the Facility leased to the Company by the Second Amended Leaseback Agreement if
the Agency did not have a leasehold or other interest in the Facility.

4. lf by reason of a change ln the Constitution or laws of the State of New
York, or an interpretation of the Constitution or the laws of the State of New york by the
Court of Appeals (or such lower court from which the time to appeal has expired) of the
State of New York, or for any other reason, the Company js required to pay any tax
which the payments specified herein are intended to be in lieu of, the Company may
deduct the aggregate of any such payments made by it from the amount herein agreed
to be paid in lieu of such taxes and need only pay the ditference. Furthermore,
inasmuch as the PILOT Payments hereln agreed to be made by the Company are
intended to be in lieu of all Exempt Taxes, it is agreed that said payments shall not, as
to any Exemption Year, be in an amount greater than would be payable for such year
for such Exempt Taxes, in the aggregate, by a private corporation on account of its
ownership of the Facility.

5. This Second Amended and Restated PILOT Agreement shall be binding
upon the successors and assigns of the parties

6. lt is the intent of the parties that the Company will have all the rights and
remedies of a taxpayer with respect to any real property or other tax, service charge,
special benefit, ad valorem levy, assessrrent or special assessment or service charge
because of which, or in lieu of which, the Company is obligated to make a payment
hereunder, as if and to the same extent as if the Agency did not have a leasehold or
other interest in the Facility lt is the further intent of the parties that the Company will
have all of the rights and remedies of a taxpayer as if and to the same extent as if the
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Agency did not have a leasehold or other interest in the Facility with respect to any
proposed assessment or change in assessment concerning the properiy, or any portion
thereof, whether through an assessor, board of assessment review, court of law, or
otherwise and likewise will be entitled to protest before and be heard by such assessor,
board of assessment review, court of law or otherwise and will be entitled to take any
and all appropriate appeals or initiaie any proceedings to review the validity or amount
of any assessment or the validity or amount of any taxes that would have been payable
but for the provisions hereof. ln the event however, that a court of competent
jurisdiction shall enter an order or judgment determining or declaring that, by reason of
the Agency's interest in the Facility, the Company does not have the rlght to bring a
proceeding to review such assessment under the Real Property Tax Law or any other
law, then the Company shall have the right to contest such assessment in the name and
as the agent of the Agency, and the Agency agrees to cooperate with ihe Company in
all respects in any such proceeding at the sole cost and expense of the Company. ln
any event, the Company agrees to notify the Agency in writing no less than forty-five
days in advance of initiating any action with respect to any proposed assessment or
change in assessment concerning the Facility. Notwithstanding anything hereln to the
contrary for so long as this Agreement is in effect, the Company hereby unconditionally
and irrevocably waives its right, if any, to apply for and/or receive the benefit of any
other real property tax exemption with respect to the Facility, including, without
limitation, any real property tax exemption that may be available under Section 485-b
and Section 485-e of the Real Property Tax Law.

7. All amounts payable by the Company hereunder will be paid to the
respective Taxing Authority and will be payable in such lawful money of the United
States of America as at the time of payment is legal tender for the payment of public
and private debts, including a check payable in such money.

8. (a) lf any term or provision hereof should be for any reason held or
adjudged to be invalid, illegal or unenforceable by any court of competent
lurisdiction, such term or provision will be deemed separate and independent and
the remainder hereof will remain in full force and effect and will not be
invalidated, impaired or otherwise affected by such holding or adjudication.

(b) Thrs Second Arrended and Restated PILOT Agreement may not be
effectively amended, changed, modified, altered or terminated except by an
instrument in writing executed by the pafties hereto.

(c) All notices, certificates or other communications hereunder shall be
in writing and shall be sufficiently given and shall be deemed given when (i)
mailed by United States registered or ceftified mall, postage prepaid, return
receipt requested or (ii) when delivered by a commercial overnight courier that
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guarantees next day delivery and provides a receipt, to the Agency or the
Company, as the case may be, addressed as follows:

To the Agency: Oneida County lndustrial Development Agency
584 Phoenix Drive
Rome, New York 134414105
Attn.: Chairman

With a Copy To: Bond, Schoeneck & King, PLLC
501 Main Street
Utica, New York 13501
Attn.: Linda E. Romano, Esq.

To the Company: Mohawk, Adirondack & Northern Railroad Corp.
One l\4ill Street, Suite 101
Batavia, New York 14020
Attn.: David J. Monteverde, President

Genesee & N/ohawk Valley Railroad Co., lnc..
One Mill Street, Suite 101
Batavia, New York 14020
Attn.: David J. lvlonteverde, President

Wth a Copy to: John S. Herbrand, Esq.
One Chase Square
Suite 1900
Rochester, New York 14604

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

(e) This Second Amended and Restated PILOT Agreement shall be
governed by and construed in accordance with the laws of the State of New
York.

(f) lt is the intent of the Agency and the Company that the First
Amended and Restated PILOT Agreement be superseded in its entirety by this
Second Amended and Restated PILOT Agreement, effective immediately.

[Signature page follows]
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lN WITNESS WHEREOF, the parties have executed this Second
Amended and Restated PILOT Agreement as of the date first above written.

I\,4OHAWK, ADIRONDACK & NORTHERN
RAILROAD CORP,

Name:
Title:

GENESEE & MOHAWK VALLEY
RAILROAD CO,, INC.

Name:
Title:

STATE OF NEWYORK )
:ss.:

COUNTY OF GENESEE )

On the _ day of 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 executed the sanre 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

By;

By:
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SECOND SIGNATURE PAGE TO
SECOND AI,,IENDED AND RESTATED PILOT AGREEI\,1ENT

(IVOHAWK, ADIRONDACK & NORTHERN RAILROAD CORP,/
GENESEE & I\,4OHAWK VALLEY RAILROAD CO,, INC,)

ONEIDA COUNTY INDUSTRIAL
DEVELOPI\,4ENT AGENCY

David C Grow
Chairman

By:

STATE OF NEW YORK

COUNTY OF ONEIDA
SS.:

On the day of 2023 before me, the
undersigned a notary public in and for said state, personally appeared David C. Grow,
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 lndividual or the person upon behalf of which the individual acted, executed the
instrument.

Notary Publ c
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TOWN

IIIARCY

304400
304400

BOONVILLE

30260'1
30260'1
302601
302689
302689

TRENTON

305801
305807
305889
305889
305889
305889
305889
305889

REMSEN

305289
305289
305289
305289
305201
305201
305201

STEUBEN

305600
305600
305600
305600
305600
305600

PARCEL #

EXHIBIT A

village, MAN
village, IDA
village, IDA
town MAN
town, IVIAN

vill. Holland Pat
v ll. Rernsen

v llage, Hol. Pat

033.006-3-4S
033.006-3-88
033 006-4-8
048.000-1-4
084.000-2-19

228 445,2 11

159 All-1-12
194.000-2-33 1

194 .400-2-54
227 .AO0-1 -49
658 007-3-1
658-089-5 1

177.000-1-58

121.000-1-31
140.000-1-3
752.089-4-1
752,089-4-2
MA.U9-1-17
652 001-3-T
152 AA1-1-1

217.aOO-l-43
744 AOO-1-1

756.000-1-1
756.000-1-2
756.000-1-3
756.000-1-4
756.000-1-5
756.000-1-6

vill. Remsen
town Remsen
town Remsen
vrll. Rerrsen
v ll. Rerrsen
v ll. Rernsen
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305600
305600
305600
305600
305600
305600
30s600
305600
305600

CITY OF
ROME

CITY OF
UTICA

756.000-1-7
756.000-1-8
756.000-1 I
756.000-1-10
756.000-1-11
756.000-1-12
756.000-1-13
756.000-1-14
756.000-1-15

174572
17 -239170

243.017-1-5.1
042.413-7 6-2
242.47 4-2-2a
259.402-1 2 3
222.OO0-1 -92
242.048-1 -22
222-AO0-1 -67
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SCHEDULE A

Receiver of Taxes Receiver of Taxes
County of Oneida Town ofTrenton
800 Park Avenue 8520 Old Poland Road
Utica, New York 1350'1 PO Box 26

Trenton NY 13304
Receiver of Taxes
City of Utica Receiver of Taxes
One Kennedy Plaza Village of Holland Patent
Utica, New York 13502 PO Box 302

Holland Patent NY 13354
Receiver of Taxes
City of Rome Receiver of Taxes
198 North Washington Street Town ofSteuben
Rome, New York 13440 9458 Soule Rd

Remsen. NY 13438
Receiver of Taxes
Village of Boonville Receiver of Taxes
13149 State Route 12 Town of tvlarcy
Boonville, NY 13309 8801 paui Becker Road

L4arcy, NY 13403
Receiver of Taxes
Village of Remsen Receiver of Taxes
10606 Pine Street Dunham Public Library District
Remsen, NY 13438 76 l\.4ain Street, #1027

Whitesboro NY 13492
Receiver of Taxes
Town of Remsen Receiver of Taxes
10540 Academy Lane Maynard Fire District
PO Box 308 99OO t\,4aynard Drive
Remsen NY 13438 Marcy NY 13403

Receiver of Taxes Receiver of Taxes
Town of Boonville Utica City School District
13'149 State Route 12 929 York Street
Boonville NY 13309 Utica, New york 1 3502

Receivet of Taxes
Rome City School District
409 Bell Road
Rome, New York 13440
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Receiver of Taxes
Ad rondack Central School District
1 10 Ford Sireet
Boonville, NY 13309

Receiver of Taxes
Remsen Central School
PO Box 406
Remsen, NY '13438

Receiver of Taxes
Whitesboro Central School District
65 Oriskany Blvd. Suite 1

Whitesboro, NY 13492

Receiver of Taxes
Holland Patent School District
960'1 lvlain Street
Holland Patent NY 13354
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SCHEDULE B

EXEMPTION TERM

Exemption
Year

L

2

4

5

6

7

8

9

10

county/Town/
Rome City/Library

District/Fire District
FiscalYear

a7/o1/23 1213u23
at/ol/24 - 72/37/24
0t/01,/2s - 72/31/2s
01/a1,/26 12/31/26
07/a7/2t 12/31/27
01,/01/28 - 12/37/28
01./07/29 - 12/37/2e
07/07/3o 12/3713a
aL/01/31- 72/31/37
ar/07/32 - 72/3U32

Utica City FiscalYear
o4/o1/23 - 03/37/24
04/07/24 - 03/31,/2s

04/o7/2s - 03/31,/26

04/01/26 - 03/37/21
04/ot/27 - 03l3tl28
a4/a!28 - 03/31,/)9
04/01/2s - 03/3t/30
04/01./3A 03/31/31
04/07/31 03/37/32
04/0L/32 03/37/33

Village FiscalYear
06/o7/23 0s/31/24
06/07/24 - os/31/2s
a6/o7/2s - 0s/31,/26

a6/0L/26 - Os/37/21
a6/01/27 ,0s/37/28

06/al/28 - os/3U29
06/07/2s - a5/31130
06/o7/3a - 0s/31,/31

06/o1/37 0s/31/32
a6/o1/32 - 0s/31/33

School FiscalYear
a7 /o7/23 - 06/30/24
a7/01/24 - 06/30/25
01/01/2s 06/3A/26
07/al/26 - 06/3A121

o7/aU27 - 06/30/28
07/01,/28 - a6/30/29
o1/01,/29 A6/30/30
a7 /o7/3o - 06/30/31,
a7/07/37 - 06/30/3)
07/a1/32 - 06/3a133

Erorl Unknowhdocumentpropeay name.Eiio/l
Unknown docrment property n

docunent propeny name.
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EXHIBIT B

FORM OF ANNUAL REPORT TO AGENCY

Erorr unknown document propedy name.E
Unknowndo.umentpropeftyname.EtrorlUnkn

document propeny nr
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oqm

January 1, 20_

RESPONSE DUE NO LATER THAN FRIDAY, 

-

Rer De.ember 31, 20_ Annual Report to the NyS Office of Comptroller,20_ REPORT YEAR
Project Code:

Dear,

Pursuant to Section 859 ofNewYorkState General MunicipalLaw, all tndustrial Deve lopment Agencies
(lDA) are required to file annual Financial Statements with the Office ofthe State Comptroller.

Oneida County lndustraal Developm ent Agency (OCIDA) requires annualreporting on the value of alltDA
tax exemptions applicable to your lease/PlLOT project (sales tax, real pro perty tax, mortgage recording
tax), as wellasthe status ofemployment. This information must be provided on the enclosed Schedule of
Supplemental lnf ormation.

Please provide copies of all 20_ ptLOT bills paid and any NyS T&F ST-340 Form (Sates and Use Tax
Exemption Report ng Forrn)submitted to Newyork Statefor20

Th€ completed and certifi€d forms must be returned no later than, _. Failuretoprovidethis

OCIDA,

Please mail, fax, ore-mailyour responsesto: lvlark Kaucher, Oneida County lDA,584 phoenix Drlve,
Rome, NY13441 Fax: (315) 338-5694. mkaucher@mvedse.ors

lfyou have any quest ons, please do not hesttate to contact either Mark Kaucher, Timothy Fitzgera d, or
me at (315) 338-0393. Thank Vou n advance for your assistance.

Sincere y,

Shawna M. Papale
Execut ve Director nquire

Efcls.



hstrudtonr for octoa Annuat i.pon

Thk mallhS.ontalns the followhll
. Cu.lon.r lnlo Tab - p1..,. !pd.t. yoor t.iorm.tlon tt n.e3..rv
' s.lrdur. oIsuppl.n..t.t tnlorn.{on lp.i.1& 2}

S.h.dule.f suorl.n.t .t tnlorm.rton

I{OTE: ONIY EO'I IIETOS HIGHTIGHIEO Itr CREEN TOR SIJ'PIMENIAL INfO PAGI 1 AIJID 2

&tl:!:lntheftsthor,arswerwherherorrotyourprolectwas.onpteredinReportyear,tfttwas.ompletedbeforelhe
RepodYear,you donotn€dto answerthlsquestion.

T.r tr.mptlom sGdton
StAtC ANd LO'AI S'IET TAX COIJMN . ENTER STATE AND LOCAL 

'CLES 

TA)( THAT WOULD HAVE AEEN PAYAALE OURING
REPORTYEAR IF1HERE HAO BEEN NO toA TAX EXEMPT|ON, Onty rcportsatestaxdolaEexempted duringlhe
Report Year. Local and NYS sales tax exenpted hust be broken out epaErely. Dt..* pr@lde opy of ilys ST-!aO

REAI PTO'€TIV IAX COIOMN - ENTER R€AL PROPERTY TAX PAYMENIS IHAT WOULD HAVE BEEI{ PAVABLE OURING
REPORT YEAR TFTHEREWERT NO rDA ptLOT. Oo noitnctudeSpe.tatDtsfiicrasesment Taxa thforma on, a3
spe.raldlsrlcttaxesare notexemptthrough rhe octDA ptLOr. (ie: sewer, warer, trghnng dlnrtclt etc.). pt..s.
provld. .opi.s .f the ptLOI btlE to rh. toA

MOTTIATE RE@TdIN'TATCOIUMN-ENTER MORTGAGT RECOROING TAXTHAIWOULD HAVE BEEN PAYABLE OURING
REPORT YEAR IF THERE WERE NO IOA MORTGAGE RECORDING TA} EXEMPTION,

Total Exemplons - Thts lohula witt add att Sates T6x, Reat propefty Tares, atrd Monlage Re.ordhg Iax for you.

P.ym.nB ln u.u of Lxs lcrlor) PA|D s..rbn

ENTERTHEACTUALPTLOT PAYMENTS pAtp TOTHETAX|NGIUR|SO|CTONS, Dono nctudeSpectatDtstn.t
A$essment lar payhehts Gewer and w6t€r, ttghUng dtjtrlcts, etc.l in Vour patd a6ounts. provtd. ur wtth copt.. ot
th. r.tual invol(.r you pard trom.

ToTALPrLoTspArpcolumn-ThBformutawi addatCounty,to.atptLOT,andS.hootohtrictptLOTslorvou.

lftullCounlyofOheldataxesWTHoUl a PTLOT woutd have equaled S1,OOO. youwoutd entergl,OOO in rhe Reatproperty
Tax column ln the ExempuonsSection. However, becausetou have a prloT, you mi6hton y pay 1/3 ofVourlaxes due
{S333). Thur youwould enr€r 5333 in the countycorumn nrhepaynentsinLieuorraxes(ptLoTs).

!!tg!:,au.ntFurr-Trme€qurvar.ntlFrE)€mptoy..r"/"xrEob!cre.ted/*FrEJot6i.ratn.dA!oFrHEpERoD
ENOING DECEMBER 3t olthe ReportYear,

"FrE" shallmean a ful time emp oyee that has a mlnimum ofthinyjive {35)scheduted hou6 pe.week, oranycombtnation
oftwo or more pa.t-time employeesthat work a nhimun of tifteen (15)schedu ed hoursper reek, when combined
tosether, constituletheequivalent ota hin mum of thtrty-five (3s)sch€du ed houts per weeb andwhosewortptace
location isthe prolect fa.lity. Forthis purpose an emptoy€e shat tn.tude6 te6sed emptoyee re8ula/y Etained bV the

lfanycoNlructlonlobrwere oeated duingrh€ Reponyearasa resutrofVourprojecti inctude inthes rTE Coturuction

ForProl.dsrharclos.dwrhrh.toaafiGrlutv2016.s.t.d&Frtm.a.nelh.s..ri.n:Readthesenten.etnboldprint
b.neaththelob Reportrngchartand determlnewhelherornotyou are abte tocheck the box. F I out.hantvou cannot

REPoRT ctRrlFlCATtoI{ - Botton ol Pi.. 2
Revlewand updatelhe cohta.t nformation quesuons at the bottom ofpa3.2, thenstGN To cERIFy the information

lf you hav€ anyquen ons, please do not hesttate to ca tMark(au.her,Timothv Fitqerald orshawna paoate ai 315,33&

mkau.he1laovedreora rtuz{e6td@mvedee.orc soaoate@mvedseors



Please update contaat intormation below if inaaaurate. lf you
need to update your address, please do so on the tab

"Supplemental lnfo Page 2".

Contact
Contact Email

Form Filler
Form Filler Email

Applicant Name
Address Line 1

Address Line 2
City
State
Postal Code

Country



hd€ * no dlh olrGnd 4 6 rh . p.oled

10 S.heduleof suoplementallnf.rmation {5t6ighl teaset PA6E 1
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EXHIBIT C

INSURANCE REQUIREIVlENTS

Section 3.4 hUlallqBgzuiIgd.

At all t mes throughout the Lease Terrn, ncluding, when ndicated here n,
during the Construction Period, the Company shall, at its sole cost and expense
maintain or cause to be maintained tnsurance of the following types of coverage and
limits of liability with an insurance carr er qual fied and admitted to do business in New
York State. The lnsurance carrier must have at least an A- (excellent) rating by A. M.
Best.
Company shall pay, as the same become due and payable, all premiums with respect
thereto includ ng, but not necessarily lmited to

(a) Propertv Insurance: lnsurance aga nst loss or damage by fire,
lightning and other casualtles custornarily insured against n an all r sk policy with special
form per ls, such insurance to be n an amount not less than the full replacement value of
the completed lmprovements, exclusive of footings and foundations as determ ned by a
recognized appraiser or insurer selected by the Company. During the Construction
Period, such pollcy shali be written n the so-called "Builder s Risk Completed Value
Non-Report ng Form" and shall contain a prov sion granting the insured permission to
complete and/or occupy.

(b) Workers'Compensation & Emplovers Liabilitv lnsurance and
Disabilitv Benefits lnsurance and each other form of insurance that the Cornpany or
any permitted sublessee is requ red by law to prov de covering loss resulting from tnlury,
sickness, disability or death of employees of the Company or any permitted sublessee
who are located at or assigned to the Facility. Statutory New York limits shall apply to
these policies. Ihis coverage shall be in effect from and after the Completion Date or on
such earlier date as any employees of the Company, any permitted sublessee, any
contractor or subcontractor first occupy the Facility.

(c) General Liabilitv lnsurance protecting the Agency and the
Company against loss or losses from lability (including Railroad liability associated
with the operation of railroads) imposed by law or assuned n any written contract
(lncJuding the coniractual lability assurred by the Company under Section 5.2 hereo0
and arising from personal injury, ncluding bodily injury or dealh, or damage to the
property of others, caused by an accident or occurrence with a limit of llability of not less
than $1,000,000 per occurrence and $2 000,000 annual aggregate. Such insurance shall
be written on ISO Occurrence form CG 00 01 1001 or a substitute form provjding
equivalent coverage and shall cover liability arising from premises, operations
ndependent conkacts products-comp eted operations, XCU (explos on, collapse &
underground coverage) and personal and advert sing inlury. Comprehensive
Automobile Liabilitv lnsurance includ ng all owned non-owned and h red autos with a
I mit of liab lity of not less than g1 000,000 (combined single llmit or equ valent for
personal inlury, including bodily injury or death, and property darnage) protecting the
Agency and the Company againsi any loss or liability or darnage for personal inlLtry,
lncluding bodlly lnjury or death, or property damage, and lJn[ble!la Liabilitv lnsurance
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of not less than $10,000,000 per occurrence during the Construction Period and not less
than $5,000,000 per occurrence after the Completion Date.

(d) During the Construction Period (and for at least two years
lhereafter in the case of Products and Completed Operations as set forth below), the
Company shall cause the general contractor to carry liability insurance of the type and
providing the minimurn limits sel forth below

(i) Workers compensation & employer's lability and disabilty
benefits insurance both wth statutory lim ts in accordance with applicable law.

(li) Comprehensive general liability providing coverage for:
Premises and Operations
Products and Completed Operations
Contractual Liability
Personal lnjury Liability
Broad Form Property Damage

(including completed operations)
Explosion Hazard
Collapse Hazard
Underground Propefty Damage Hazard
Railroad operations

Such insurance shall have a limit of liability of not less than $1,000,000 per occurrence
and $2,000,000 annual aggregate. The annual aggregate shall apply per Development
Area. The contractor's general liability policy shall nclude coverage for the contractor
and any of the additional insureds for any operations performed on residential projects
including single or multi-farnily housing, residential condominiums, resident al
apartments and assisted living facilities.

The Contractor s General Liability policy shall not contain any ,,Labor 
Law,, exclusions or

any similar exclusions which exclude bodily njury to an employee of the insured or an
employee of a contractor h red by the insured if it occurs in the course of employment.
The Contractor's General Liability polcy shall include coverage for the Contractor and
any of the additional insured s for any operattons performed on residential projects
including single or multi-family housing, residential condominiums, resident al
apartments and essisted living facilities.

(iii) Ra lroad Protective Liability providing coverage to the
Company and Agency with a lim t of liability of not less than $2,000,000 per occurrence
and $6,000,000 annual aggregate.

(iv) Comprehenslve aLrto liability, including all owned, non-owned
and hired autos, with a I mit of liability of not less than $1,000 OOO (comblned single lirnit
for personal injury, ncluding bodily injuryordeath, and propedy darnage).

(v) Umbrella L ability with limits of $5,000 000 per occurrence and
$5,000,000 annual aggreqate.
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(e) A policy or policies of flood insurance ln the maximum amount of
flood insurance available with respect to the Facility under the Flood Disaster proiectton
Act of 1 973, as amended, wh chever is less. This requ lement will be waived upon
presentation of evidence satisfactory to ihe Agency that no poilion of the Land ts located
with n an area identified by the U S. Department of Housing and Urban Developrnent as
having special flood hazards.

Sect on 3.5 Additional Provis ons Respectinq lnsurance.

(a) All insurance required by Section 3 4 hereof shall be procured and
rnarntained in financially sound and generally recognized responsib e insurance
companies selected by the entity requ red to procure the same and authorized to write
such insurance in the State. Such insurance may be written with deductible amounts
comparable to those on similar polcies carried by other companies engaged in
businesses s milar n size character and other respects to those in wh ch the procLtflng
entity is engaged. AII policies evidencing the rnsurance requ red by Section 3.4 hereof
shaJI provide for at least thirty (30) day's prior written notice of the restriction,
cancellation or modlfication thereof to the Agency. The policies evidencing the
rnsurance required by Section 3.4(c) hereof shall name the Agency as additional insured
on a primary & non-contributory basis. All policles evidencing the insurance required by
Sections 3.4(d) ( ) (iv) and (v) shall name the Agency and Company as additionat
insured on a primary and non-contributory basis for the ongoinq construction phase and
for two years following completion during the completed operat ons phase. The policies
under Section 3.4 (a) shall contain appropriate wa vers of subrogation. The poi cies
under Section 3.4 (b), (c), (d) shall contain waivers of subrogation n favor of the Agency
and Company.

(b) All policies or certificates (or binders) of insurance required by
Sections 3.4 hereof shall be submitted to the Agency on or before the Closing Date.
Attached to the certiflcate of insurance shall be a copy of the additional insured
endorsement from the Company's General Liability policy. The Cornpany shall deliver to
the Agency before the renewal date of each pol cy a certiftcate dated not earlier than the
immediately preceding month reciting that there ls in full force and effect, wth a term
covering at least the next succeeding calendar year insurance ofthetypes and in the
amounts required by Sect on 3.4 hereof and complying with the additional requirements
of Section 3 5(a) hereof. Prior to the expiration of each such policy, the Company sha
furnish the Agency with ev dence that such policy has been renewed or replaced or is no
longer required by this Leaseback Agreement. The Company shall provjde such further
information with respect to the insurance coverage required by this Leaseback
Agreement as the Agency may from time to time reasonably requ re.

Agency shall be named as addit onal insured as follows.

One da County lndustnal Development Agency, ISAOA
584 Phoenix Drive
Rome, New York 13441
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