PROJECT EVALUATION and COST/BENEFIT ANALYSIS
(As required by Section 869-A3 of New York General Municipal Law)
Project Applicant: Nexamp Solar, LL.C, - Waddington Solar, LL.C
Project #4001-20-17

Project Types and Evaluation Criteria: The Agency, in its discretion, shall evaluate each project type below
based on the totality of applicable factors, taking into account the total economic impact, and no one factor
may be determinative. In any case where a project may be categorized by more than one type listed below, the
evaluative criteria for each applicable project type should be applied to the applicable component of the project.

1) Manufacturing/Warehousing/Distribution Projects
2) Agricultural/Food Processing Projects

3) Adaptive Reuse/Community Development Projects
4) Tourism Projects

5) Other Retail Projects

6) Back Office/Data or Call Center Projects

7) Energy Production Projects

8) Affordable Housing Projects

9) Senior Housing Projects

10) Market Rate Housing Projects

11) Other Projects

Energy Production Projects

For Energy Production Projects, the Agency should consider the following criteria, as applicable:
e The information provided in the Cost Benefit Analysis;

The capital investment being made by the applicant;

The impact, if any, from local labor construction for the project;

Wage rates (above median wage for area);

In region purchases (percentage of overall purchases for project)

Advances renewable energy production/transmission goals;

How the project advances renewable energy production/transmission goals; and

The need being met for the municipality and/or region.

Nexamp Solar, LLC a solar development company, is developing plans for a 5.00 MW-AC solar array to be
installed on approximately 23.0 acres of agricultural field located on a tax parcel at 1020 CR 31, in the Town
of Waddington. The total site acreage at the project location (tax parcel IDs: 30.003-1-22.21) is 55.8 acres.
This property currently has a land assessed tax value of $28,000.00, providing approximately $865 in property
tax payments.

Activities include the installation of a ground-mounted solar energy system comprised of Tier 1 modules in
a fixed tilt setup, equipment pads for transformers, and a gravel access road. The system will be installed
to maximize production and output, while minimizing the disturbance of any soils. The entirety of the
solar system will be installed to grade, with minimal excavation for equipment pads and conductors. At
the end of the project life, the solar system will be decommissioned, and the property will be restored to
its existing condition.



Nexamp Solar, LLC is developing multiple community solar projects across upstate New York and will
participate in the NYSERDA NY-Sun Initiative to provide clean energy to local businesses and residences.
The community solar credits generated by the project will be sold to local residents and small businesses at a
discount to retail electricity prices, providing a long-term economic impact to subscribers. The value of these
solar credits results in a savings of up to 10-15% on the energy portion of the electricity bill.

In addition to revenue provided to local landowners and taxing jurisdictions, there are a number of other
benefits provided by community solar project development. Solar projects generate clean renewable energy
that feeds the local utility grid. Through monetary crediting, that energy can be shared with customers in the
same utility service area, providing direct savings on local utility bills in the form of dollar-value credits.

Projects such as this one support the goals of the New York State Climate Leadership and Community
Protection Act (as summarized by the New York State Tug Hill Commission document, “Planning for Offsite
Solar Energy Projects, February 2020):

The purpose of the Climate Act is to adopt measures to put New York on a path to reduce statewide
greenhouse gas emissions by 85% percent by 2050 and net zero emissions in all sectors of the
economy, through the development of a scoping plan. The goals of the Climate Act are (1)
greenhouse gas emissions reduction, (2) renewable energy development, (3) improved energy
efficiency, (4) a clean energy economy, and (5) resilient and distributed energy systems. 1

Specifically related to solar energy, the law states that New York will:

* Increase the Renewable Energy Standard to 70% by 2030
* Double the target for distributed solar power to 6 gigawatts by 2025
+ Install 3 gigawatts of statewide energy storage capacity by 2030

The above targets do not include utility-scale solar, which is estimated to increase by 5 gigawatts
by 2025. For reference, one megawatt (MW) of energy can power approximately 150 homes,
conservatively. To produce 1 MW of solar energy, approximately five to seven acres of solar panels
are needed. Theoretically, a4 MW project (i.e. 24 acres of solar panels) could power all the homes
in the village of Adams. To meet Climate Act goals, it is estimated that between 34,000 to 68,000
acres of land is needed for solar panels in New York State, or at least 1.7 square miles of solar
panels per county if equally distributed among the 62 counties.

Further background information on community-scale solar projects from the same report includes:

For purposes of this paper, community-scale solar includes projects that take advantage of
NYSERDA'’s NY-Sun community solar incentives. To qualify, individual projects must be 5 MW
or less but may be grouped together in a series of <=5 MW projects. These projects sell energy to
local subscribers, and provide taxing jurisdictions with payments in lieu of taxes (PILOT)
agreements in the $2,000-$5,500 per MW range. The electricity generated from community solar
projects does not count toward meeting the goals of the state’s Renewable Energy Standard (RES).
A 2 MW community solar project would typically include approximately 10 acres of panels. Local
examples of community solar projects would be the proposed Nexamp projects in the towns of
Adams (4.6 MW) and LeRay (4.9 MW), where 600-700 National Grid subscribers would be able
to subscribe to each array.



Evidence for regional alignment of projects such as the this proposed solar is found within the North Country
2019 Progress Report created by the North Country Regional Economic Development Council, which
specifically highlights clean energy development in the Implementation of Key Regional Priorities section of
the Report:

CLEAN ENERGY
Strategy:

Increase renewable energy generation, distribution, storage capacity and clean energy jobs, and
reduce community and business costs through energy efficiency improvements.

Forty-four percent of New York State’s existing renewable generation capacity is coming from the
North Country, supporting about 2,000 direct and indirect jobs. The North Country continues to
support the development of various forms of renewable energy to support jobs, advance the clean
energy goals of New York, and to reduce energy costs for the region’s businesses and residents.



COST/BENEFIT ANALYSIS
(As required by Section 869-A3 of New York General Municipal Law)
Project Applicant: Project Applicant: Nexamp Solar, LL.C, - Waddington Solar, LLC
Project #4001-20-17

Estimated COST of Agency Assistance

1. Sales and Use Tax Exemption

a. Amount of Project Cost Subject to Tax: $ 750,000
Sales and Use Tax Rate 8%
b. Estimated Exemption: $ 50,000*
2. Mortgage Recording Tax Exemption
a. Projected Amount of Mortgage: $N/A
Mortgage Recording Tax Rate 0.75%
b. Estimated Exemption: $0

3. Real Property Tax Exemption
Property Location: Town of Waddington

a. Investment in Real Property 7,240,309

b. Pre-project Assessment 28,000

c. Projected Post-project Assessment 3,039,800%*

d. Equalization Rate (for reference only) 91.5%

e. Increase in Assessed Value of Property 3,011,800

f. Total Applicable Tax Rates per $1,000 $30.91

g. [Estimated Taxes over PILOT Period (RPTL 581-a) 1,879,204

h. PILOT Payments over PILOT Period $607,434

i. Net Exemption Amount (g-h) $1,271,770
4. Interest Exemption [Bond Only]

a. Total Estimated Interest Expense (Assuming Taxable interest)

b. Total Estimated Interest Expense (Assuming Tax Exempt Interest)

c. Interest Exemption (a—Db) $N/A
TOTAL ESTIMATED EXEMPTIONS $1,321,770

*The proposed sales tax exemption is based on an exemption amount of $10,000/MW, not a full exemption on
all purchases.

The property has a current assessed land value of approximately $28,000. The base value of the property
would not be impacted by the PILOT.

**Post-project value was provided by the applicant using a discounted cashflow model. This projected value
is within the range of project values estimated for similar projects within the area. The project would be
subject to NYS RPTL 487 without the proposed IDA PILOT, which would result in no tax payments for 15
years. Proposed PILOT Payments of $5,000 per MW for the SMW system would result in payments of $25,000
to the Town, School, and County in year 1 with 2% escalator for a total 20-year PILOT payments of $607,434.

Due to the unique nature of the proposed project, the proposed PILOT represents a deviation from the standard
IDA PILOT as outlined in the St. Lawrence County Industrial Development Agency’s Uniform Tax Exemption
Policy. Per that Policy, the IDA has sought, and received the consent of the local affected taxing jurisdictions
for the proposed PILOT.



COST/BENEFIT ANALYSIS

(As required by Section 869-A3 of New York General Municipal Law)

Project Applicant: Nexamp Solar, LL.C, - Waddington Solar, LL.C

Project #4001-20-17

Estimated BENEFIT of Agency Assistance

EMPLOYMENT COMPARISON:

Do not include construction jobs relating to the Project.

e  Full Time: Permanent employee who works 30 or more hours each week, and does so on a regularly-scheduled basis.
e Part Time Temporary/Seasonal: Any employee who works fewer than 30 hours each week, and does so on an

occasional, temporary or as-needed basis.

A) B) © (D) (E) (F) (&)
Number Number | Number Total
Average of Jobs of Jobs of Jobs New
Current Average Annual | Annual Benefit | Created Created | Created Jobs
Jobs Jobs Wage Cost Year 1 Year 2 Year3 | Created
Full Time
Management $ $
Professional $ $
Administrative $ $
Production $ $
Independent Contractor $ $
Other: $ $
Total $ $
Part Time
Management $ $
Professional $ $
Administrative $ $
Production $ $
Independent Contractor $ $ 0 0
Other: $ $
Total $ $




ESTIMATED OTHER BENEFITS:

Sales Tax Revenue This pr.oject will result in the manufacturing or sellipg of a new product, anq
L] p the estimated amount of annual sales taxes that will be generated on retail
(New Product) sales of the new project is $

Sales Tax Revenue This project will result in increased production or sales of an existing product,
L] Existine Prod and the estimated amount of annual sales tax that will be generated on the
(Existing Product) retail sales of the increased production is $

The amount of annual real property taxes that will be payable on the project
at the end of the PILOT Agreement will be determined based on the assessed
value assigned to the project at that time. The base value of the underlying
property is expected to have no significant change in value.

2 Real Property Taxes

This project will help generate approximately 20 construction jobs and 2

B Construction Jobs ongoing part-time independent contractor jobs for maintenance of the facility.

Additional revenue to taxing jurisdictions

Renewable energy development in support of NYS CLCPA
Community Solar Project offering local electric bill savings

Aligns with Implementation of Key Regional Priority items
highlighted in NCREDC 2019 Progress Report

e Local purchases of building supplies, concrete, aggregate

< Community and
Regional Benefit




CLOSING ITEM NO.: A-7

ST. LAWRENCE COUNTY INDUSTRIAL DEVELOPMENT AGENCY
(ST.LAWRENCE COUNTY, NEW YORK)

and

WADDINGTON SOLAR, LLC

AGENCY COMPLIANCE AGREEMENT
for conveyance of sales and use tax exemption benefit.

TERM OF CONVEYANCE OF AGENT STATUS:
08/27/2021

(ST. LAWRENCE COUNTY, NEW YORK)
(WADDINGTON SOLAR, LLC)
(PROJECT #4001-20-17) '

BENEFIT LIMITED TO
$50,000
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AGENCY COMPLIANCE AGREEMENT

THIS AGENCY COMPLIANCE AGREEMENT (the "Agreement"), made and entered into as of
August 1, 2021, is by and between the ST. LAWRENCE COUNTY INDUSTRIAL DEVELOPMENT
AGENCY, public benefit corporation of the State of New York, having its principal office at 19 Commerce
Lane, Suite 1, Canton, St. Lawrence County, New York (the "Agency"), and WADDINGTON SOLAR,
LLC, a limited liability company organized and existing under the laws of the State of Delaware, with
offices located at 101 Summer Street, 2™ Floor c/o Nexamp Solar Boston, Massachusetts (the “Company”).

WITNESSETH:

WHEREAS, the Agency was created by Chapter 132 of the Laws of 1973 of the State of New York,
as amended, pursuant to Title 1 of Article 18-A of the General Municipal Law of the State of New York,
as amended (collectively, the "Act");

WHEREAS, the COMPANY has submitted an application (the “APPLICATION”) to the Agency
requesting the Agency’s assistance with a certain project in the form of Sales and Use Tax Exemptions:

Agency Project Number: 4001-20-17
Project Address: 1020 County Route 31 in the Town of
Waddington, St. Lawrence County, New York

Estimated value of goods and services to be exempt
from New York State and local sales and use tax:
Estimated value of New York State and local sales
and use tax exemption provided (8%):

$7,240,308.55

LIMITED TO $50,000

WHEREAS, pursuant to Agency by a resolution adopted by the members of the Agency on April 27,
2021, the Agency authorized the Company to act as its agent for the purposes of undertaking a certain project,
more fully described herein, subject to the Company entering into this Agency Compliance Agreement:

Project:

1. Acquisition by the Agency of a leasehold interest in an approximately 23.0 acres of an
approximately 55.8 acre parcel of land located at 1020 County Route 31 in the Town of
Waddington, St. Lawrence County, New York (the “Land”);

2. Installation on the Land of a 5.0 MW-ac ground-mounted photovoltaic solar energy system
including panels, racking, inverters, electrical cables, grid interconnection, site preparation,
access roads and any other required improvements. (the “Facility”);

3. Acquisition in and around the Land and Facility and of certain items of equipment and other
tangible personal property and equipment (the “Equipment”, and collectively, with the I.and and
the Facility, the “Project Facility”); and

4. Lease of the Project Facility to the Company pursuant to a straight-lease transaction as defined
within the Act.

WHEREAS, said appointment includes the following as it relates to any proposed acquisition,
construction, renovation, equipping and completion of any buildings, whether or not any materials or
supplies described below are incorporated into or become an integral part of such Facility: (i) all purchases,
leases, rentals and other uses of tools, machinery and equipment in connection with acquisition,
construction, renovation and equipping of the Project Facility, and (ii) all purchases, rentals, uses or
consumption of supplies, materials and services of every kind and description used in connection with
acquisition, construction, renovation and equipping of the Project Facility, and (iii) all purchases, leases,
rentals and uses of equipment, machinery, and other tangible personal property (including installation costs

-2
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with respect thereto), installed or placed in, upon or under such Facility, entering into contracts and doing
all things requisite and proper for completing the Project Facility;

WHEREAS, the Company has agreed with the Agency, on behalf of the Agency and as the
Agency's agent, to limit its activities as agent for the Agency under the authority of the appointing resolution
to acts reasonably related to the construction and equipping of the Project Facility in accordance with the
Plans and Specifications set forth in the Application;

NOW, THEREFORE, the parties hereto hereby agree as follows:

| ARTICLE I: REPRESENTATIONS AND COVENANTS OF THE COMPANY and Agency

Section 1.1 Representations _and _Covenants of Company. Company makes the following
representations and covenants as the basis for the undertakings on its part herein contained:

(a) The Company is a limited liability company duly authorized to do business in the State of
Delaware, is in good standing under the laws of the State of New York, and has full legal right, power and
authority to execute, deliver and perform this Agency Compliance Agreement. This Agency Compliance
Agreement has been duly authorized, executed and delivered by Company.

(b) ‘T'o the best of Company’s knowledge, neither the execution and delivery of this Agency
Compliance Agreement nor the consummation of the transactions contemplated hereby nor the fulfillment
of or compliance with the provisions hereof will conflict with or result in a breach of or constitute a default
under any of the terms, conditions or provisions of any law or ordinance of the State or any political
subdivision thereof, Company’s organizational documents, as amended, or any restriction or any agreement
or instrument to which Company is a party or by which it is bound.

() Any and all leasehold improvements undertaken by Company with respect to the Project
Facility and the design, construction, equipping and operation of the Project Facility will conform with all
applicable zoning, planning, building and environmental laws, ordinances, rules and regulations of
governmental authorities having jurisdiction over the Project Facility. The Company shall defend,
indemnify and hold the Agency harmless from any liability or expenses, including reasonable attorneys'
fees, resulting from any failure by Company to comply with the provisions of this subsection.

(d) This Agency Compliance Agreement constitutes a legal, valid and binding obligation of
Company enforceable against Company in accordance with its terms.

(e) The Agency hereby appoints and the Company hereby agrees to act on behalf of the
Agency, as its Agent, under the terms of this Agency Compliance Agreement, to construct and equip the
Project Facility in accordance with the Plans and Specifications.

‘ ARTICLE II: SPECIAL COVENANTS

Section 2.1 No Warranty of Condition or Suitability by Agency. The Agency makes no warranty,
either express or implied, as to the condition, design, operation, merchantability or fitness of, or title to, the
Project Facility or that it is or will be suitable for Company’s purposes or needs.

Section 2.2 Hold Harmless Provisions.

(a) Company agrees that the Agency, its directors, members, officers, agents (except agents of
the Company) and employees shall not be liable for, and agrees to defend, indemnify, release and hold the
Agency, its directors, members, officers, agents (except agents of the Company) and employees 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 by, directly or indirectly, any cause whatsoever pertaining to the Project
Facility 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 Project Facility or the Land, and (ii) liability arising from or

_3-
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expense incurred in connection with the Agency's acquisition, construction, renovation, equipping and
owning and leasing of the Project Facility, including, without limiting the generality of the foregoing, all
claims arising from the breach by Company of any of its covenants contained herein, the exercise by
Company of the authority conferred upon them pursuant to this Agency Compliance Agreement and all
causes of action and attorneys' fees (whether by reason of third party claims or by reason of the enforcement
of any provision of this Agency Compliance Agreement (including without limitation this Section) or any
of the other documents delivered by the Agency), and any other expenses incurred in defending any claims,
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 and do not result from the gross negligence or
intentional or willful wrongdoing of the Agency or any of its directors, members, agents (except the
Company and Company) or employees. The foregoing indemnities are limited only to the extent of any
prohibitions imposed by law, and upon the application of any such prohibition by the final judgment or
decision of a competent court of law, the remaining provisions of these indemnities shall remain in full
force and effect.

(b) Notwithstanding any other provisions of this Agency Compliance Agreement, the
obligations of Company pursuant to this Section shall remain in full force and effect after the termination
of this Agency Compliance Agreement until the expiration of the period stated in the applicable statute of
limitations during which a claim, cause of action or prosecution relating to the matters herein described
may be brought, and the payment in full or the satisfaction of such claim, cause of action or prosecution
relating to the matters herein described and the payment of all expenses and charges incurred by the
Agency, or its members, directors, officers, agents and employees, relating to the enforcement of the
provisions herein specified.

© In the event of any claim against the Agency or its members, directors, officers, agents or
employees acting in their official capacities by any employee or contractor of Company or anyone directly
or indirectly employed by any of them or anyone for whose acts any of them may be liable, the obligations
of Company hereunder shall not be limited in any way by any limitation on the amount or type of damages,
compensation, disability benefits or other employee benefit acts.

Section 2.3 Right to Inspect Facility. The Agency and its duly authorized agents shall have the right
at all reasonable times upon reasonable notice to inspect the Project Facility.

Section 2.4 Qualification in State. Company, throughout the term of this Agency Compliance
Agreement, shall continue to be duly authorized to do business in the State.

Section 2.5 Appointment of Project Operator and Agents.

(a) Company, effective as of the date hereof and continuing throughout the term of this Agency
Compliance Agreement, shall accept authority to purchase on behalf of Agency all materials to be
incorporated into and made an integral part of the Project Facility, and the following activities as they relate
to any construction, erection and completion of any building(s), whether or not any materials, equipment
or supplies described below are incorporated into or become an integral part of such buildings: (1) all
purchases, leases, rentals and other uses of tools, machinery and equipment in connection with construction
and equipping, (2) all purchases, rentals, uses of consumption of supplies, materials, utilities and services
of every kind and description used in connection with construction and equipping, and (3) all purchases,
leases, rentals and uses of equipment, machinery and other tangible personal property (including installation
costs), installed or placed in upon or under such building or facility, including all repairs and replacements
of such property.

(b) The authority accepted by the Company on behalf of the Agency as outlined in Section
2.5(a) is deemed also to be accepted by any other project operator or agent that the Company may duly
appoint.
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Section2.6 = Agreement to File Appointment of Project Operator Information (the ST-60). The
effectiveness of an agency appointment by the Agency is expressly conditioned upon the timely execution
and filing by the Agency of New York State Department of Taxation and Finance “IDA Appointment of
Project Operator or Agency for Sales Tax Purposes” (Form ST-60) for the Agency’s Agent (the Company)
and for each Agent as the Company chooses who provides materials, equipment, supplies or services (the
“Authorized Agent(s)”). If, after the effective date of this Agency Compliance Agreement, the Company
chooses to appoint an Authorized Agent, the Company shall complete a Form ST-60 for such Authorized
Agent to evidence that the Agency has appointed an Agent (the form of which to be completed by Company)
and deliver said form to the Agency. Company agrees that it will ensure that the Form ST-60 will be
presented to the Agency within twenty-one (21) days, to enable the Agency to fully execute and deliver
Form ST-60 to the State Department of Taxation and Finance within thirty (30) days after appointment.
The ST-60 is not and cannot be used as an exemption document.

The Company acknowledges that the executed Form ST-60 is not and cannot serve as a sales or
use tax exemption certificate or document. No copy of the executed Form ST-60 shall be tendered to any
person required to collect sales tax as a basis to make such purchases exempt from tax. No such person
required to collect sales or use taxes may accept the executed Form ST-60 in lieu of collecting any tax
required to be collected.

The Company acknowledges that the civil and criminal penalties for misuse by the Company of a
copy of Form ST-60 as an exemption certificate or document or for failure to pay or collect tax shall be as
provided in the Tax Law of New York State (the “Tax Law”). In addition, the use by an Authorized Agent
of such Form ST-60 as an exemption certificate or document shall be deemed to be, under Articles 28 and
37 of the Tax Law, the issuance of a false or fraudulent exemption certificate or document with the intent
to evade tax.

Section 2.7.  IDA Agent or Operator Exempt Purchase Certificate (the ST-123).. The Company and its
Authorized Agents (i.e. only those for whom forms ST-60 have been filed) shall utilize Form ST-123 “IDA
Agent or Project Operator Exempt Purchase Certificate” to make purchases for the Project exempt from
state and local sales taxes as an agent of the Agency. The Company and its Authorized Agents, by accepting
this authority, understand and agree that misuse of the Form ST-123 may subject them to serious civil and
criminal sanctions in addition to the payment of any tax and interest due.

Section 2.8 Agreement to File Annual] Statements and Provide Information (including ST-340). On an
annual basis beginning in the first year in which the financial assistance is conferred by the Agency to the
Company, through and until the end of the calendar year following the date of the termination of the Project,
the Company shall file with the New York State Department of Taxation and Finance an annual statement
of the value of all sales and use tax exemptions claimed in connection with the Project Facility in
compliance with Sections 874(8) and (9) of the New York State General Municipal Law (Form ST-340).
Company shall deliver a copy of such annual statement to the Agency at the time of filing with the
Department of Taxation and Finance. Company further agrees to deliver and certify or cause to be delivered
and certified whenever requested by the Agency such information concerning the Company’s finances,
operations, employment and affairs necessary to enable the Agency to make any report required by law,
governmental regulation or any of the Agency documents. Such information shall be delivered within thirty
(30) days following written request from the Agency.

Section 2.9 Agreement to Convey Project Status. Should the Project require modification, either by
extending the Project beyond its original completion date, or by increasing or decreasing the amount of
sales and use tax exemption benefits authorized for the Project, the Company must provide the
circumstances to the Agency in writing within thirty (30) days of the change.
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Section 2.10  Books of Record and Account; Financial Statements and Documents Retention.

(@)  The Company, at all times, agrees to maintain proper accounts, records and books in which
full and correct entries shall be made, in accordance with generally accepted accounting principles, of all
transactions and events relating to the business and affairs of Company and any and all records relating to
the sales and use tax exemptions claimed in connection with the Project Facility in compliance with this
Agency Compliance Agreement.

(b)  The Company must retain copies of (i) this Agency Compliance Agreement and (ii) all
contracts, agreements, invoices, bill or purchases entered into or made by the Company or any Authorized
Agent using Form ST-123 for at least six (6) years from the date hereof, and shall make all such records
available to the Agency upon reasonable notice from the Agency. This. provision shall survive the
expiration or termination of this Agency Compliance Agreement.

Section 2.11  Recovery Provisions. In compliance with General Municipal Law Section 875(3), the
policies of the Agency and the Approving Resolution, the Company covenants and agrees that the Agency
shall recover, recapture, receive or otherwise obtain from the Company and to any other parties as the
Company may designate, or other person or entity State Sales and Use Exemption benefits taken or
purported to be taken by any such person to which the person is not entitled or which are in excess of the
amounts authorized or which are for property or services not authorized or taken in cases where such agent
or project operator, or other person or entity failed to comply with a material term or condition to use
property or services in the manner required by the Company through this Agency Compliance Agreement.
The Company shall cooperate with the Agency in its efforts to recover, recapture, receive or otherwise
obtain such State Sales and Use Exemption benefits, and the Company shall promptly pay over any such
amounts to the Agency that Agency demands in connection herewith. Failure to pay over such amounts to
the Agency shall be grounds for the New York State Commissioner of Taxation and Finance to assess and
determine State Sales and Use taxes due as a result of this violation, together with any relevant penalties
and interest due on such amounts. This provision shall survive the expiration or termination of this Agency
Compliance Agreement.

Section 2.12  Identification of Equipment. If any equipment is to or may become the property of the
Agency pursuant to the provisions of this Agency Compliance Agreement then such equipment shall be
properly identified by Company by such appropriate records, including computerized records, as may be
approved by the Agency. All Equipment and other property of whatever nature affixed or attached to the
Land or used or to be used by Company in connection with the Project Facility shall be deemed
presumptively to be owned by the Agency, rather than Company, unless the same were utilized for purposes
of construction of the Project Facility or were installed by Company and title thereto was retained by
Company and such Equipment and other property were properly identified by such appropriate records as
were approved by the Agency.

Section 2.13  Depreciation Deductions and Investment Tax Credit. The parties agree that, as between
them, Company shall be entitled to all depreciation deductions with respect to any depreciable property
comprising a part of the Project Facility and to any investment credit with respect to any part of the Project
Facility.

Section 2.14  Aggregate Sales and Use Tax Exemption. Company agrees that the purchase of goods and
services relating to the Project and subject to New York State and local sales and use taxes are estimated in
an amount up to $7,240,308.55 and the value of New York State and local sales and use tax exemption
authorized and approved by the Agency relating to the Project, subject to the terms thereof, cannot under
any circumstances exceed $50,000. Benefits taken or purported to be taken by the Company or its
Authorized Agents which are in excess of this amount shall be subject to the recovery provisions outlined
in Section 2.11 herein.
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Section 2.15  Expiration. The Agent Status created by this Agency Compliance Agreement is limited to
the Project Facility and will expire on December 31, 2022. Company may apply in writing to extend this
agency authority by showing good cause. Benefits taken or purported to be taken by the Company or its
Authorized Agents after this date shall be subject to the recovery provisions outlined in Section 2.11 herein.

Section 2.16  Disclosure. Pursuant to GML Section 875(7), this Agency Compliance Agreement and
related project documents shall be made available on the Internet and copies of same shall also be provided,
without charge to any person who asks for it in writing or in person. Any information exempted from
disclosure under Article 6 of the Public Officers Law, will be deleted.

Section 2.17  Execution of Counterparts. This Agency Compliance Agreement may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

Section 2.18  Notices. All notices, certificates and other communications hereunder shall be in writing
and shall be either delivered personally or sent by either certified mail, postage prepaid, return receipt
requested or by a reputable overnight delivery service for next business day delivery, addressed as follows or
to such other address as any party may specify in writing to the other:

IF TO THE COMPANY:

Waddington Solar, LLC

101 Summer Street — 2% Floor

Boston, Massachusetts 02110

Attention: Bowen Burditt, Authorized Representative

WITH A COPY TO:

Nexamp, Inc.

101 Summer Street — 2" Floor
Boston, Massachusetts 02110
Attention: Legal

WITH A COPY TO:

Barclay Damon LLP

125 East Jefferson Street — 12 Floor
Syracuse, New York 13202
Attention: Kevin R. McAuliffe, Esq.

[F TO THE AGENCY:
St. Lawrence County Industrial Development Agency
19 Commerce Lane — Suite 1

Canton, New York 13617
Attention: Chief Executive Officer
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WITH A COPY TO:

Hodgson Russ LLLP

677 Broadway, Suite 301

Albany, New York 12207

Attention: Christopher C. Canada, Esq.

[Remainder of page left blank intentionally]
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IN WITNESS WHEREOF, the Agency and Company have each caused this Agency Compliance
Agreement to be executed in their respective names by affixing his signature thereto, or by duly authorized

officers, all as of the date first above written.

024246.00012 Business 21347410v3

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

Authorized Officer

WADDINGTON SOLAR, LLC ‘
By: Green Eagle Solar VI, LLC, its Sole Member

BY:

Authorized Officer



IN WITNESS WHEREOF, the Agency and Company have each caused this Agency Compliance
Agreement to be executed in their respective names by affixing his signature thereto, or by duly authorized

officers, all as of the date first above written.
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ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

Authorized Officer

WADDINGTON SOLAR, LLC
By: Green Eagle Solar VI, LLC, its Sole Member

BY: — B —

Authorized Officer




STATE OF NEW YORK )
)ss:
COUNTY OF ST. LAWRENCE )

On theod 7%dlay of August, in the year 2021, before me, the undersigned, personally appeared
PATRICK J. KELLY, 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.

Notary Public

Lori A. Sibley

Notary Pubhc! State ii if York
Quahﬁed in wrence

Commission Expires September 30, 20

-10-
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COMMONWEALTH OF MASSACHUSETTS )
)ss:
COUNTY OF SUFFOLK )

On the Zgﬂd/:ly of August, in the year 2021, before me, the undersigned, personally appeared
CHRIS CLARK, 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.

{-

T

\ =

. LR
B NN

otary ruplic

O BRIANNA, RAINVILLE
“mm Ncﬁr":yﬁrwic
\./ My Commission E:;Tr'o‘:' setts

February 3, 2028

-11 -
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CLOSING ITEM NO.: A-8

PROJECT AGREEMENT
Project #4001-20-17

THIS PROJECT AGREEMENT (the “Project Agreement”), made as of August 1, 2021, by and
between the ST. LAWRENCE COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a New York public
benefit corporation, with offices at 19 Commerce Lane, Suite 1, Canton, New York 13617 (the “Agency”),
and WADDINGTON SOLAR, LLC, a limited liability company organized and existing under the laws of
the State of Delaware, with offices located at 101 Summer Street, 2™ Floor, Boston, Massachusetts (the
“Company”).

WITNESETH:

WHEREAS, the Agency was created by Chapter 132 of the Laws of 1971 of the State of New York
(the “State™), as amended, codified as Section 914 of the General Municipal Law of the State (“GML”),
pursuant to Title 1 of Article 18-A of the GML, as amended (collectively, the “Act”); and

WHEREAS, the Company has submitted an application (the “Application”) to the Agency
requesting the Agency’s assistance with respect to a certain project (the “Project”) consisting of (A) (1) the
acquisition of an interest in an approximately 23.0 acre portion of an approximately 55.8 acre parcel of land
located at 1020 County Route 31 in the Town of Waddington, St. Lawrence County, New York (such
portion being referred to hereinafter as the “Land”); (2) the installation on the Land of a 5.0 mW-AC
ground-mounted photovoltaic solar energy system including panels, racking, inverters, electrical cables,
grid interconnection, site preparation, access roads and any other required improvements (collectively, the
“Facility”) and (3) the acquisition and installation in and around the Facility of certain items of machinery,
equipment, fixtures, furniture and other incidental tangible personal property (the “Equipment™), all of the
foregoing to constitute a solar energy generating facility to be owned and operated by the Company (the
Land, the Facility and the Equipment being collectively referred to as the “Project Facility”); (B) the
granting of certain “financial assistance” (within the meaning of Section 854(14) of the Act) with respect
to the foregoing, including potential exemptions from certain sales and use taxes, real property taxes, real
estate transfer taxes and mortgage recording taxes (collectively, the “Financial Assistance”); and (C) the
lease (with an obligation to purchase) or sale of the Project Facility to the Company or such other person
as may be designated by the Company and agreed upon by the Agency pursuant to a lease agreement dated
as of August 1, 2021 (the “Lease Agreement”) by and between the Agency and the Company (capitalized
terms used in this Project Agreement and not otherwise defined shall have the meanings ascribed to such
terms in the Lease Agreement); and

WHEREAS, by a resolution adopted by the members of the Agency on April 27, 2021 (the
“Approving Resolution”), the Agency has conferred on the Company in connection with the Project certain
benefits, exemptions and other financial assistance (collectively, as applicable, based upon the Approving
Resolution, which may include a sales and use tax exemption benefit, mortgage recording tax benefit, and
partial abatement from real property taxes benefit, are hereinafter collectively referred to as the “Financial
Assistance™); and

WHEREAS, the Agency requires, as a condition of and as an inducement for it to enter into the

transactions contemplated by the Approving Resolution and as more particularly described in the
Underlying Lease, the Lease Agreement, the Payment in Lieu of Tax Agreement, the Agency Compliance
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Agreement, the Recapture Agreement and related documents (collectively, the “Basic Documents™) that
the Company provide assurances with respect to the terms and conditions herein set forth; and

WHEREAS, this Project Agreement sets forth the terms and conditions under which Financial
Assistance shall be provided to the Company; and

WHEREAS, no Financial Assistance shall be provided to the Company prior to the effective date
of this Project Agreement.

NOW THEREFORE, in consideration of the covenants herein contained and other good and
valuable consideration the receipt and sufficiency of which are hereby acknowledged, it is mutually agreed
by the parties hereof as follows:

ARTICLE I - REPRESENTATIONS AND WARRANTIES

Section 1.1 Agency. The Agency does hereby restate and incorporate herein by reference its
representations, warranties and covenants contained in the Basic Documents as if the same were fully set
forth herein.

Section 1.2 Company. The Company does hereby restate and incorporate herein by reference
its representations, warranties and covenants contained in the Basic Documents as if the same were fully

set forth herein.

ARTICLE II - FINANCIAL ASSISTANCE COVENANTS

Section 2.1 Financial Assistance. The Approving Resolution authorized the Financial
Assistance to the Company and determined employment retention and/or creation minimum levels based,
in part, on the Company-certified information regarding employment and general operations of the
Company that the Company provided in the Application. In reliance on the certifications provided by the
Company in the Application, the Agency agrees to provide the Company with the following Financial
Assistance related to the Project:

(1) Sales and Use Tax Exemptions: $50,000
(2) Mortgage Recording Tax Exemption: N/A
(3) Real Property Tax Exemption: $1,271,770*

*Based on Project Evaluation and Cost/Benefit Analysis prepared by and on file with the Agency.

Section 2.2 Purpose of Project. It is understood and agreed by the parties hereto that the
purpose of the Agency’s provision of Financial Assistance with respect to the Project is to, and that the
Agency is entering into the Basic Documents in order to, promote, develop, encourage and assist in the
acquiring, constructing, reconstructing, improving, maintaining, equipping and furnishing of the Project
Facility to advance job opportunities, health, general prosperity and economic welfare of the people of St.
Lawrence County and to otherwise accomplish the public purpose of the Act.

Section 2.3 Application. The Company represents and warrants that the information contained
in the Application regarding (a) the number of full-time equivalent jobs (“FTEs”), by category, to be
retained (0) over the next three years and to be created (0) over the next three years, as a result of the
Financial Assistance authorized in the Approving Resolution and (b) the salary and fringe benefit averages
and/or ranges for the categories of FTEs to be retained and created ($0) is accurate.
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Section 2.4 Certification and Documentation. The Company shall provide to the Agency the
following certified statements and documentations:

(a) on an annual basis enumerating the FTEs 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 Project location. Exhibit A contains the form of
annual certification as so required as discussed above as well as additional Project
assessment information that the Agency requires, on an annual basis no later than January
31 of each year during the term of the Lease Agreement, to be submitted to the Agency by
the Company; and

(b) on a quarterly basis, as of the last payroll for each fiscal quarter (i) with respect to FTEs,
either (A) a form NYS-45 or (B) a written statement from the Company confirming the
Company had no FTEs for such fiscal quarter, and (ii) with respect to independent
contractors or employees of independent contractors working at the Project location, either
(A) areport containing the number of independent contractors or employees of independent
contractors so working or (B) a written statement from the Company confirming the
Company had no independent contractors or employees of independent contractors so
working, with such written statements (as the case may be) being delivered to the Agency
at the same time as the form NYS-45 or other written statement (as the case may be) are
provided to the Agency under this subsection.

Section 2.5 Recapture Agreement. The parties hereto understand and agree that Exhibit B to
this Project Agreement contains a copy of the Recapture Agreement entered into, by and between the
Company and the Agency, which provides for the suspension or discontinuance of Financial Assistance, or
for the modification of the Payment in Lieu of Tax Agreement, if any, to require increased payments, in
accordance with policies developed by the Agency. Additionally, the Recapture Agreement provides for
the return of all or part of the Financial Assistance provided for the Project, including all or part of the
amount of any tax exemptions, which shall be redistributed to the appropriate affected tax jurisdiction, as
provided for in policies developed by the Agency, unless agreed to otherwise by any local taxing
jurisdiction or jurisdictions.

Section 2.6 Payment in Lieu of Tax Agreement. If applicable, the parties hereto understand
and agree that Exhibit C to this Project Agreement contains a copy of the Payment in Lieu of Tax Agreement
entered into by and between the Company and the Agency. '

Section 2.7 Employment Listing. The Company agrees to list new employment opportunities
created as a result of the Project with the following entities (hereinafter, the “OET Entities”): (1) the New
York State Department of Labor Community Services Division and (2) the St. Lawrence County One Stop
Career Center, the administrative entity of the service delivery area created by the Federal Job Training
Partnership Act (P.L. No. 97-300) in which the Project is located (while currently cited in Section 858-b of
the Act, the I'ederal Job Training Partnership Act was repealcd cffective Junc 1, 2000, and has been
supplanted by the Workplace Investment Act of 1998 (P.L. No. 105-220)).

Section 2.8 Employment Consideration. Except as otherwise provided by collective
bargaining agreement, the Company agrees, where practicable, to first consider for such new employment
opportunities persons eligible to participate in federal job training partnership programs who shall be
referred by the OET Entities.

Section 2.9 Contingent Nature. Notwithstanding the provisions of Section 2.1 of this Project
Agreement, the Agency and the Company agree that the amount of Financial Assistance to be received by
the Company with respect to the Project shall be contingent upon, and shall bear a direct relationship to,

-3-

024246.00012 Business 21347448v3



the success or lack of success of the Project in delivering the promised public benefits, as outlined in the
Application.

Section 2.10  Compliance. Under penalty of perjury, the Company certifies that it is in
substantial compliance with all local, state, and federal tax, worker protection and environmental laws, rules
and regulations.

ARTICLE III - MISCELLANEOUS

Section 3.1 Term. This Project Agreement shall become effective and the obligations of the
Company shall arise absolutely and unconditionally upon the execution and delivery of this Project
Agreement by the Company and the Agency. Unless otherwise provided by amendment hereof, this Project
Agreement shall continue to remain in effect until the termination or expiration of all Financial Assistance,
as provided for in the Basic Documents.

Section 3.2 Survival. All warranties, representations, and covenants made by the Company
herein shall be deemed to have been relied upon by the Agency and shall survive the delivery of this Project
Agreement to the Agency regardless of any investigation made by the Agency.

Section 3.3 Notices. All notices, certificates and other communications under this Project
Agreement shall be in writing and shall be deemed given when delivered pursuant to the terms of the Basic
Documents.

Section 3.4 Amendments. No amendment, change, modification, alteration or termination of
this Project Agreement shall be made except in writing upon the written consent of the Company and the
Agency.

Section 3.5 Severability. The invalidity or unenforceability of any one or more phrases,
sentences, clauses or sections in this Project Agreement or the application thereof shall not affect the
validity or enforceability of the remaining portions of this Project Agreement or any part thereof.

Section 3.6 Governing Law. This Project Agreement shall be governed by, and construed in
accordance with, the laws of the State, without regard or reference to its conflict of laws principles.

Section 3.7 Section Headings. The headings of the several Sections in this Project Agreement
have been prepared for convenience of reference only and shall not control, affect the meaning of or be
taken as an interpretation of any provision of this Project Agreement.

[Remainder of page left blank intentionally]
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IN WITNESS WHEREOF, the parties hereto have executed this Project Agreement as of the day

and year first above written.
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ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY: -

Authorized Officer

WADDINGTON SOLAR, LLC
By: Green Eagle Solar VI, LLC, its Sole Member

BY:

Authorized Officer



IN WITNESS WHEREOF, the parties hereto have executed this Project Agreement as of the day
and year first above written.

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

Authorized Officer

WADDINGTON SOLAR, LLC
By: Green Eagle Solar VI, LLC, its Sole Member

BY:

Authorized Officer
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STATE OF NEW YORK )
)ss:
COUNTY OF ST. LAWRENCE )

On the Z0 7;pc(iay of August, in the year 2021, before me, the undersigned, personally appeared
PATRICK J. KELLY, 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.

Notary Public
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COMMONWEALTH OF MASSACHUSETTS )
)ss:
COUNTY OF SUFFOLK )

On the %ﬁg?y of August, in the year 2021, before me, the undersigned, personally appeared
CHRIS CLARK, 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.

Notary Public

BRIANNA RAINVILLE

S
T
My Commission Emcre:' setts

February 3, 2028
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EXHIBIT A

FORM OF ANNUAL EMPLOYMENT AND SALARY AND FRINGE BENEFITS AND RELATED
PROJECT INFORMATION CERTIFICATION LETTER

Januvary ;20

Re: New Project Verification
Dear Sir or Madam:

The St. Lawrence County Industrial Development Agency (the “Agency”) is currently providing assistance in
connection with your project in St. Lawrence County.

The Agency is required to file an annual report with the New York State Comptroller providing information on
its activities, and the activities of projects that are assisted by the Agency. In order for the Agency to compile
that report, it is necessary that we obtain information relating to assistance provided and benefits derived from all
entities that receive such assistance. Failure by the Agency to file the report information required by New York
State could result in the Agency losing its ability to provide future assistance or the entity suffering claw-back
provisions and forfeiting benefits previously received. Therefore, it is important that this information be provided
in an accurate and timely manner.

Attached please find a questionnaire to be completed and returned to the Agency by January 31* of each year
during the term of the lease agreement dated as of August 1, 2021 by and between the Agency and Waddington
Solar, LLC, commencing on January 31, 2022. If you have any questions regarding the required information,
please do not hesitate to call our office.

We appreciate your assistance in this matter. Please scan and email to _

Very truly yours,

Patrick Kelly
Chief Executive Officer
St. Lawrence County Industrial Development Agency

A-]
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ANNUAL CERTIFIED STATEMENT AND REPORT

Insert Company Name

PROJECT NAME:

COMPANY CONTACT INFORMATIO

Name
Phone
Email

Financing Information

Has the St. Lawrence County Industrial Development Agency provided project financing assistance through
issuance of a bond or note?

If financing assistance was provided, please provide the following:

Yes No | N/A

Original principal balance of bond or note issued:

Outstanding principal balance of such bond or note, as of
December 31,20

Principal paid during 20

Outstanding principal balance of such bond or note, at December
31,20

Interest Rate on bond or note as of December 31,20

Final Maturity Date of the bond or note

Is the Company a Not-For-Profit?

Sales Tax Abatement Information

Has the St. Lawrence County Industrial Development Agency provided Yes No N/A
project financing assistance through the conveyance of a Sales and Use
Tax Exemption on your project during 20 ?

If yes, please provide the amount of sales tax savings received on your
project during 20 . ‘ $

(A copy of the ST-340 sales tax report submitted to New York State for the reporting period is required
to be attached with this report)

A-2
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Mortgage Recording Tax Abatement Information

Has the St. Lawrence County Industrial Development Agency provided Yes No N/A
project financing assistance through the conveyance of a Mortgage
Recording Tax Abatement on your project during 20 ?

If yes, please provide the amount of mortgage recording tax savings
received on your project during 20 . $

(Mortgage Recording Tax Abatement Information should only be reported in the year that the mortgage
was placed upon the project.)

Jobs Information
Please complete the following chart for the permanent jobs created by the Project. Enter data as follows:

For purposes of this application, we are providing the following guidelines to help you calculate
employment levels:
e Full Time: Any permanent employee who works 30 or more hours each week and does so on a
regularly-scheduled basis.
e Part Time Temporary/Seasonal: Any employee who works fewer than 30 hours each week, and does
S0 on an occasional, temporary or as-needed basis.
Insert the number of full time jobs that currently exist within your company at the time of application.
Insert the number of part time jobs that currently exist within your company at the time of application.

© >

Full Time Part Time

Management _ Management
Professional Professional
Administrative Administrative
Production Production
Independent Independent
Contractor Contractor
Other: Other:

Total Total

A copy of Form NYS-45 for the project location is required to be submitted with this report. If the Form NYS-45
is not available for the specific project location or the form does not accurately reflect the full-time equivalent
jobs created, then an internal report verifying the total jobs by employment category as outlined above at the
location is required with this submission.

Number of FTE construction jobs during reporting year:

A-3
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20 Capital Investment

Real Estate

Construction

Machinery and Equipment
Other Taxable Expenses
Other Non-Taxable Expenses
Total Capital Investment

Officer’s Certification

I certify that to the best of my knowledge and belief all of the information with this form is correct. 1 also
understand that failure to report completely and accurately may result in enforcement of provisions of the Project
Agreement, including but not limited to voidance of the agreement and potential claw back of benefits.

Signed:

(Authorized Company Representative)

Date:

A-4
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EXHIBIT B
RECAPTURE AGREEMENT

See tab #A-7 in this transcript.

B-1
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EXHIBIT C
PAYMENT IN LIEU OF TAX AGREEMENT

See tab #6 in this transcript.

C-1

024246.00012 Business 21347448v3



CLOSING ITEM NO.: A-6

RECAPTURE AGREEMENT
Project # 4001-20-17

THIS RECAPTURE AGREEMENT, made and entered into as of August 1, 2021 (this “Recapture
Agreement”), is from WADDINGTON SOLAR, LLC, a limited liability company organized and existing
under the laws of the State of Delaware, with offices located at 101 Summer Street, 2" Floor, Boston,
Massachusetts (the “Company”), to ST. LAWRENCE COUNTY INDUSTRIAL DEVELOPMENT
AGENCY, a New York public benefit corporation having its principal office at 19 Commerce Lane, Suite
1, Canton, New York 13617 (the “Agency”).

WITNESETH:

WHEREAS, the Agency was created by Chapter 132 of the Laws of 1971 of the State of New York
(the “State™), as amended, codified as Section 914 of the General Municipal Law of the State (“GML”),
pursuant to Title 1 of Article 18-A of the GML, as amended (collectively, the “Act”); and

WHEREAS, the Company has submitted an application (the “Application”) to the Agency
requesting the Agency’s assistance with respect to a certain project (the “Project”) consisting of (A) (1) the
acquisition of an interest in approximately 23.0 acres of an approximately 55.8 acre parcel of land located
at 1020 County Route 31 in the Town of Waddington, St. Lawrence County, New York (such portion being
referred to hereinafter as the “Land”); (2) the installation on the Land of a 5.0 mW-AC ground-mounted
photovoltaic solar energy system including panels, racking, inverters, electrical cables, grid
interconnection, site preparation, access roads and any other required improvements (collectively, the
“Facility”) and (3) the acquisition and installation in and around the Facility of certain items of machinery,
equipment, fixtures, furniture and other incidental tangible personal property (the “Equipment”), all of the
foregoing to constitute a solar energy generating facility to be owned and operated by the Company (the
Land, the Facility and the Equipment being collectively referred to as the “Project Facility”); (B) the
granting of certain “financial assistance” (within the meaning of Section 854(14) of the Act) with respect
to the foregoing, including potential exemptions from certain sales and use taxes, real property taxes, real
estate transfer taxes and mortgage recording taxes (collectively, the “Financial Assistance”); and (C) the
lease (with an obligation to purchase) or sale of the Project Facility to the Company or such other person
as may be designated by the Company and agreed upon by the Agency pursuant to a lease agreement dated
as of August 1, 2021 (the “Lease Agreement”) by and between the Agency and the Company (capitalized
terms used in this Recapture Agreement and not otherwise defined shall have the meanings ascribed to such
terms in the Lease Agreement); and

WHEREAS, by a resolution adopted by the members on April 27, 2021 (the “Approving
Resolution™), the Agency has conferred on the Company in connection with the Project certain benefits,
exemptions and other financial assistance, which may include a sales and use tax exemption benefit,
mortgage recording tax benefit, and partial abatement from real property taxes benefit, (collectively, as
applicable, hereinafter referred to as the “Financial Assistance”); and

WHEREAS, the Agency requires, as a condition of and as an inducement for it to enter into the
transactions contemplated by the Approving Resolution and as more particularly described in the
Underlying Lease, the Lease Agreement, the Payment in Lieu of Tax Agreement, the Agency Compliance
Agreement, the Project Agreement and related documents (collectively, the “Basic Documents™), that the
Company provide assurances with respect to the recapture of certain benefits granted under the Basic
Documents on the terms herein set forth.
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ARTICLE I - RECAPTURE EVENTS

Section 1.1 Recapture Events. The term “Recapture Event” shall mean any of the following
events:

(a) A default by the Company under the Basic Documents (other than as described in
Section 1.2 which remains uncured beyond any applicable notice and/or grace period, if any, provided
thereunder; or

b) The Project Facility shall cease to be a “project” within the meaning of the Act, as
in effect on the Closing Date through the act or omission of the Company; or

(© The sale of the Project Facility (excluding any sale provided for in Basic
Documents) or closure of the Project Facility and/or departure of the Company from St. Lawrence County,
except as due to casualty, condemnation or force majeure as provided below; or

(d) Any significant deviations from the information and data provided to the Agency
in the Application which would constitute a significant diminution of the Company’s activities in, or
commitment to, St. Lawrence County, New York; or

(e) The Company receives Sales Tax Savings in connection with the acquisition,
construction and equipping of the Project Facility in excess of the maximum amount of Sales Tax Savings
authorized pursuant to the Approving Resolution and the Agency Compliance Agreement (the “Maximum
Sales Tax Savings Amount”); provided, however, that the foregoing shall constitute a Recapture Event with
respect to the Sales Tax Savings in excess of the Maximum Sales Tax Savings Amount only. It is further
provided that failure to repay the Sales Tax Savings within thirty (30) days shall constitute a Recapture
Event with respect to all Recapture Benefits.

Section 1.2 Events Not Constituting Recapture Events. The following events shall not be
deemed Recapture Events hereunder:

(a) a “force majeure” event (as more particularly defined in the Basic Documents);

(b) a taking or condemnation by governmental authority of all or part of the Project
Facility; or

© the inability or failure of the Company after the Project Facility shall have been
destroyed or damaged in whole or in part (such occurrence a “Loss Event”) to rebuild, repair, restore or
replace the Project Facility to substantially its condition prior to such Loss Event, which inability or failure
shall have arisen in good faith on the part of the Company or any of its affiliates so long as the Company
or any of its affiliates have diligently and in good faith using commercially reasonable efforts pursued the
rebuilding, repair, restoration or replacement of the Project Facility or part thereof;

Section 1.3 Limited Recapture Event with Limited Recapture. If a Recapture Event has
occurred due solely to the failure of the Company to create or cause to be maintained the number of FTEs
at the Project Facility as provided in the Approving Resolution in any Tax Year but the Company has
created or caused to be maintained at least 90% of FTEs for such Tax Year. In such event, in lieu of
recovering the Recaptured Benefits provided herein, the Agency may, in its sole discretion, adjust the
payments due under the Payment in Lieu of Tax Agreement, if any, on a pro rata basis so that the amount
payable under the Payment in Lieu of Tax Agreement, if any, will be adjusted upward retroactively for such
Tax Year by the same percentage as the percentage of FTEs that are below the required FTE level for such

-2
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Tax Year. Such adjustments to the payments due under the Payment in Lieu of Tax Agreement may be
made each Tax Year until such time as the Company has complied with the required number of FTEs
pursuant to the Approving Resolution.

Section 1.4 Notice Periods. The Company covenants and agrees to furnish the Agency
with written notification (i) within sixty (60) days of the end of each Tax Year of the number of FTEs
located at the Project Facility for such Tax Year, and (ii) within thirty (30) days of actual notice of any facts
or circumstances which would likely lead to a Recapture Event or constitute a Recapture Event hereunder.
The Agency shall notify the Company of the occurrence of a Recapture Event hereunder, which notification
shall set forth the terms of such Recapture Event.

ARTICLE II -RECAPTURE OF AGENCY BENEFITS

Section 2.1 Recaptured Benefits. The term “Recaptured Benefits” shall mean all direct
monetary benefits, tax exemptions and abatements and other financial assistance, if any, derived solely
from the Agency’s participation in the transaction contemplated by the Basic Documents including, but not
limited to, the amount equal to:

(a) any exemption from any applicable mortgage recording tax with respect to the
Project Facility on mortgages granted by the Agency on the Project Facility at the request of the Company
{the “Mortgage Recording Tax Exemption™); and

(b) Sales Tax Exemption savings realized by or for the benefit of the Company,
including savings realized by any Agent pursuant to the Basic Documents (the “Sales Tax Savings™); and

(©) real property tax abatements granted under the Basic Documents (the “Real
Property Tax Abatements”).

Section 2.2 Receipt of Recaptured Benefits. Upon the occurrence of a Recapture Event
hereunder and the declaration of a Recapture Event by notice from the Agency to the Company, then the
Recaptured Benefits shall be payable directly to the Agency or the State of New York if so directed by the
Agency; provided, however that, for purposes of clarity, the amount of the Recaptured Benefits payable
upon a Recapture Event shall be as set forth in Section 2.3 below. Upon the receipt by the Agency of any
amount of Recaptured Benefits due to a Recapture Event, the Agency shall redistribute such amount within
thirty (30) days of such receipt to the Taxing Entity that would have received such amount but for the
granting by the Agency of the Financial Assistance.

Section 2.3 Calculation of Recaptured Benefits. It is understood and agreed by the parties
hereto that the Agency is entering into the Basic Documents in order to provide Financial Assistance to the
Company for the Project Facility and to accomplish the public purposes of the Act. In consideration
therefor, the Company hereby agrees as follows:
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Occurrence of Reéapture Event Percentage of the Recaptured Benefits
Year 1 to Year 2 100%
Year 3 to Year 5 75%
Year 6 to Year 7 50%
Year 8 to Year 10 25%
Year 11 and thereafter 0%

Section 2.4 Late Payments. In the event any payment owing by the Company under this
Section shall not be paid within fifteen (15) days after written demand therefor by the Agency, such payment
shall bear interest from the date of such demand at a rate equal to one percent (1%) plus the Default Interest
Rate, but in no event at a rate higher than the maximum lawful prevailing rate, until the Company shall
have made such payment in full, together with such accrued interest to the date of payment, to the Agency
(except as otherwise specified above).

Section 2.5 Expenses. The Agency shall be entitled to deduct all reasonable out of pocket
expenses of the Agency, including without limitation, reasonable legal fees, incurred with the recovery of
all amounts due under this Recapture Agreement, from amounts received by the Agency pursuant to this
Recapture Agreement.

ARTICLE III - MISCELLANEOUS

Section 3.1 Obligations Unconditional. The obligations and liabilities of the Company under
this Recapture Agreement shall be absolute and unconditional obligations and liabilities of the Company,
and shall remain in full force and effect until the Basic Documents have expired or been terminated, except
the obligations under Article II hereof shall survive the conveyance of the Project Facility to the Company
and the termination of the Basic Documents.

Section 3.2 Condition to Reconveyance of the Project Facility. The parties hereto agree that
the Agency shall have no obligation to surrender its leasehold interest in the Project Facility to the Company
pursuant to the Basic Documents until all payments to the Agency and St. Lawrence County under the Basic
Documents and hereunder have been paid in full.

Section 3.3 Subordination to Mortgage. This Recapture Agreement and any and all
modifications, amendments, renewals and extensions thereof is subject and subordinate to any Mortgage or
Mortgages which may be granted by the Agency and the Company on the Project Facility or any portion
thereof and any and all modifications, amendments, consolidations, extensions, renewals, replacements and
increases thereof.

Section 3.4 Terms Defined. All of the capitalized terms used in this Recapture Agreement and
not otherwise defined herein shall have the meanings assigned thereto in the Basic Documents.

Section 3.5 Directly or Indirectly. Where any provision in this Recapture Agreement refers to
action to be taken by any Person, or which such Person is prohibited from taking, such provision shall be
applicable whether such action is taken directly or indirectly by such Person.
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Section 3.6 Survival. All warranties, representations, and covenants made by the Company
herein shall be deemed to have been relied upon by the Agency and shall survive the delivery of this
Recapture Agreement to the Agency regardless of any investigation made by the Agency.

Section 3.7 Binding Effect. This Recapture Agreement shall inure to the benefit of and be
binding upon the successors and assigns of each of the parties.

Section 3.8 Notices. All notices, certificates and other communications under this Agreement
shall be in writing and shall be deemed given when delivered pursuant to terms of the Basic Documents.

Section 3.9 Entire Understanding; Counterparts. This Recapture Agreement constitutes the
entire agreement and supersedes all prior agreements and understandings, both written and oral, among the
parties with respect to the subject matter hereof and may be executed simultaneously in several
counterparts, each of which shall be deemed an original, but all of which together shall constitute one and
the same instrument.

Section 3.10  Amendments. No amendment, change, modification, alteration or termination of
this Recapture Agreement shall be made except in writing upon the written consent of the Company and
the Agency.

Section 3.11  Severability. The invalidity or unenforceability of any one or more phrases,
sentences, clauses or sections in this Recapture Agreement or the application thereof shall not affect the
validity or enforceability of the remaining portions of this Recapture Agreement or any part thereof.

Section 3.12  Governing Law. This Recapture Agreement shall be governed by, and construed
in accordance with, the laws of the State, without regard or reference to its conflict of laws principles.

Section 3.13  Section Headings. The headings of the several Sections in this Recapture
Agreement have been prepared for convenience of reference only and shall not control, or affect the
meaning of or be taken as an interpretation of any provision of this Recapture Agreement.

Section 3.14  Waiver of Trial by Jury. The parties do hereby expressly waive all rights to trial
by jury on any cause of action directly or indirectly involving the terms, covenants or conditions of the
Recapture Agreement or any matters whatsoever arising out of or in any way connected with the Recapture
Agreement.

[Remainder of page left blank intentionally]
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IN WITNESS WHEREOF, the parties hereto have executed this Recapture Agreement as of the

day and year first above written.
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WADDINGTON SOLAR, LLC
By: Green Eagle Solar VI, LLC, its Sole Member

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

Authorized Officer



IN WITNESS WHEREOF, the parties hereto have executed this Recapture Agreement as of the

day and year first above written.
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WADDINGTON SOLAR, LLC
By: Green Eagle Solar VI, LLC, its Sole Member

BY:

Authorized Officer

ST. LAWRENCE COUNTY INDUSTRIAL

DEVELOPMENT AGENCY
BY: -
Authorized Officer
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COMMONWEALTH OF MASSACHUSETTS )
)ss:
COUNTY OF SUFFOLK )

On the 25+day of August, in the year 2021, before me, the undersigned, personally appeared
CHRIS CLARK, personally known to me or proved to me on the basis of satisfactory evidence to bé 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.

Notary Public

024246.00012 Business 21347368v3



STATE OF NEW YORK )
)ss:

COUNTY OF ST. LAWRENCE )

On the o¥. 7'7c(1ay of August, in the year 2021, before me, the undersigned, personally appeared
PATRICK J. KELLY, 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 instr

Notary Public
Lori A. Sibley
Notary lic, State of
. B unty ’

n St.
Com?r?iasilii(i); Expires September 30, 20 X/
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CLOSING ITEM NO.: A-5

ST. LAWRENCE COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AND

WADDINGTON SOLAR, LLC,

PAYMENT IN LIEU OF TAX AGREEMENT

DATED AS OF AUGUST 1, 2021

RELATING TO THE PREMISES LOCATED AT 1020 COUNTY ROUTE
31 IN THE TOWN OF WADDINGTON, ST. LAWRENCE COUNTY, NEW
YORK.
PROJECT NUMBER: 4001-20-17
PERTAINS ONLY TO TAX ID# 30.003-1-22.21/.1
AFFECTED TAX JURISDICTIONS:
ST. LAWRENCE COUNTY

TOWN OF WADDINGTON
MADRID-WADDINGTON CENTRAL SCHOOL DISTRICT
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PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT dated as of August 1, 2021 (the “Payment in
Lieu of Tax Agreement”) by and between ST. LAWRENCE COUNTY INDUSTRIAL DEVELOPMENT
AGENCY, a public benefit corporation organized and existing under the laws of the State of New York
having an office for the transaction of business located at 19 Commerce Lane — Suite 1, Canton, New Y ork
(the “Agency”), and WADDINGTON SOLAR, LLC a limited liability company organized and existing
under the laws of the State of Delaware (the “State”) having an office for the transaction of business located
at 101 Summer Street, 2™ Floor, Boston, Massachusetts (the “Company”);

WITNESETH:

WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New York (the
“Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969 of the State of New York;
and

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial development
agencies for the benefit of the several counties, cities, villages and towns in the State of New York (the
“State”) and empowers such agencies, among other things, to acquire, construct, reconstruct, lease,
improve, maintain, equip and dispose of land and any building or other improvement, and all real and
personal properties, including, but not limited to, machinery and equipment deemed necessary in
connection therewith, whether or not now in existence or under construction, which shall be suitable for
manufacturing, warehousing, research, commercial or industrial purposes, in order to advance the job
opportunities, health, general prosperity and economic welfare of the people of the State and to improve
their standard of living; and

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of carrying out
any of its corporate purposes, to lease or sell any or all of its facilities, whether then owned or thereafter
acquired; and

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions of the
Enabling Act, by Chapter 358 of the Laws of 1971 of the State, as amended (collectively, with the Enabling
Act, the “Act”) and is empowered under the Act to undertake the Project (as hereinafter defined) in order
to so advance the job opportunities, health, general prosperity and economic welfare of the people of the
State and improve their standard of living; and

WHEREAS, in July, 2020, the Company presented an application (the “Application”) to the
Agency, which Application requested that the Agency consider undertaking a project (the “Project”) for
the benefit of the Company, said Project to include the following: (A) (1) the acquisition of an interest in
an approximately 23.0 acre portion of an approximately 55.8 acre parcel of land located at 1020 County
Route 31 in the Town of Waddington, St. Lawrence County, New York (such portion being referred to
hereinafter as the “Land”); (2) the installation on the Land of a 5.0 mW-AC ground-mounted photovoltaic
solar energy system including panels, racking, inverters, electrical cables, grid interconnection, site
preparation, access roads and any other required improvements (collectively, the “Facility”’) and (3) the
acquisition and installation in and around the Facility of certain items of machinery, equipment, fixtures,
furniture and other incidental tangible personal property (the “Equipment”), all of the foregoing to
constitute a solar energy generating facility to be owned and operated by the Company (the Land, the
Facility and the Equipment being collectively referred to as the “Project Facility”); (B) the granting of
certain “financial assistance” (within the meaning of Section 854(14) of the Act) with respect to the
foregoing, including potential exemptions from certain sales and use taxes, real property taxes, real estate

024246.00012 Business 21347351v4



transfer taxes and mortgage recording taxes (collectively, the “Financial Assistance™); and (C) the lease
(with an obligation to purchase) or sale of the Project Facility to the Company or such other person as may
be designated by the Company and agreed upon by the Agency; and

WHEREAS, the Chief Executive Officer of the Agency (A) caused notice of a public hearing of
the Agency (the “Public Hearing”) pursuant to Section 859-a of the Act, to hear all persons interested in
the Project and the financial assistance being contemplated by the Agency with respect to the Project, to be
mailed on December 2, 2020 to the chief executive officers of the county and of each city, town, village
and school district in which the Project is or is to be located; (B) caused notice of the Public Hearing to be
published in the North Country This Week on January 29, 2021 and in the Watertown Daily Times on
January 24, 2021, newspapers of general circulation available to the residents of the Town of Waddington,
St. Lawrence County, New York; (C) in accordance with Executive Order 202.1 and the suspension of the
Open Meetings Law relating to public hearings pursuant to Executive Order 202.15, each as issued by
Governor Cuomo and as supplemented by subsequent Executive Orders issued by Governor Cuomo and
all in response to the on-going Coronavirus (COVID-19) health crisis, conducted the Public Hearing on
February 4, 2021 at 11:00 o’clock a.m., local time via webinar rather than in person; and (D) prepared a
report of the Public Hearing (the “Hearing Report™) fairly summarizing the views presented at such Public
Hearing and caused copies of said Hearing Report to be made available to the members of the Agency; and

WHEREAS, The Company requested a deviation from the Agency’s Uniform Tax Exemption
Policy (the “Policy”) in the form of a payment-in-lieu of tax agreement with a term of 20 years (the
“Deviation”), which Deviation (A) exceeds the Agency’s standard 10 year period of abatement under the
Policy and (B) required the consent of the Town of Waddington (the “Town”) and the Madrid-Waddington
Central School District (the “School District”) under the Policy prior to the approval of the Deviation by
the Agency; and

WHEREAS, by resolutions adopted on November 17, 2020 and November 2, 2020, respectively,
the School District and the Town consented to the Deviation; and

WHEREAS, by further resolution adopted by the members of the Agency on April 27, 2021 (the
“Approving Resolution”), the Agency (A) (i) concurred in the determination that the Town of Waddington
Planning Board (the “Planning Board™) is the “lead agency” with respect to Article 8 of the Environmental
Conservation Law, Chapter 43-B of the Consolidated Laws of New York, as amended (the “SEQR Act”)
and the regulations (the “Regulations™) adopted pursuant thereto by the Department of Environmental
Conservation of the State of New York (collectively with the SEQR Act, “SEQRA”) and (ii) acknowledged
receipt of a negative declaration from the Planning Board dated April 14, 2020 (the ‘“Negative
Declaration™), in which the Planning Board determined that the Project will not have a “significant effect
on the environment” pursuant to SEQRA and therefore, that an environmental impact statement is not
required to be prepared with respect to the Project (as such quoted terms are defined in SEQRA), (B)
approved the Deviation and (C) determined to grant the Financial Assistance and to enter into a lease
agreement dated as of August 1, 2021 (the “Lease Agreement”) between the Agency and the Company and
certain other documents related thereto and to the Project (collectively with the Lease Agreement, the
“Basic Documents”). Pursuant to the terms of the Lease Agreement, (A) the Company will agree (1) to
cause the Project to be undertaken and completed, and (2) as agent of the Agency, to undertake and
complete the Project and (B) the Agency has leased the Project Facility to the Company. The Lease
Agreement grants to the Company certain options to acquire the Project Facility from the Agency; and

WHEREAS, simultaneously with the execution and delivery of the Lease Agreement (the
“Closing™), (A) ) the Company will execute and deliver to the Agency a certain lease to agency dated as of
August 1, 2021 (the “Lease to Agency”) by and between the Company, as landlord, and the Agency, as
tenant, pursuant to which the Company will lease to the Agency a portion of the Land and all improvements

-2
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now or hereafter located on said portion of the Land (collectively, the “Leased Premises”); (B) the Company
and the Agency will execute and deliver (1) a certain payment in lieu of tax agreement dated as of August
1,2021 (the “Payment in Lieu of Tax Agreement”) by and between the Agency and the Company, pursuant
to which the Company will agree to pay certain payments in lieu of taxes with respect to the Project Facility,
(2) a certain recapture agreement (the “Recapture Agreement”) by and between the Company and the
Agency, required by the Act, regarding the recovery or recapture of certain sales and use taxes and (3) a
certain agency compliance agreement dated as of August 1, 2021 (the “Agency Compliance Agreement™)
by and between the Agency and the Company regarding the conveyance of a sales and use tax exemption
benefit; (C) the Agency and the Company will execute and deliver a certain project agreement dated as of
August 1, 2021 (the “Project Agreement”) by and between the Agency and the Company relating to the
terms of the granting by the Agency of the Financial Assistance to the Company; (D) the Agency will file
with the assessor and mail to the chief executive officer of each “affected tax jurisdiction” (within the
meaning of such quoted term in Section 854(16) of the Act) a copy of a New York State Board of Real
Property Services Form 412-a (the form required to be filed by the Agency in order for the Agency to obtain
a real property tax exemption with respect to the Project Facility under Section 412-a of the Real Property
Tax Law) (the “Real Property Tax Exemption Form”) relating to the Project Facility and the Payment in
Lieu of Tax Agreement; and (E) the Agency will file with the New York State Department of Taxation and
Finance the form entitled “IDA Appointment of Project Operator or Agent for Sales Tax Purposes” (the
form required to be filed pursuant to Section 874(9) of the Act) (the “Thirty-Day Sales Tax Report™); and

WHEREAS, under the present provisions of the Act and Section 412-a of the Real Property Tax
Law of the State of New York (the “Real Property Tax Law”), upon the filing by the Agency of the Real
Property Tax Exemption Form, the Agency is required to pay no taxes or assessments upon any of the
property acquired by it or under its jurisdiction or supervision or control; and

WHEREAS, pursuant to the provisions of Section 6.6 of the Lease Agreement, the Company has
agreed to make payments in lieu of taxes with respect to the Project Facility in an amount equivalent to
normal taxes, provided that, so long as this Payment in Lieu of Tax Agreement shall be in effect, the
Company shall during the term of this Payment in Lieu of Tax Agreement make payments in lieu of taxes
in the amounts and in the manner provided in this Payment in Lieu of Tax Agreement, and during such
- period the provisions of Section 6.6 of the Lease Agreement shall not control the amounts due as payment
in lieu of taxes with respect to that portion of the Project Facility which is covered by this Payment in Lieu
of Tax Agreement; and

WHEREAS, the Agency and the Company deem it necessary and proper to enter into this Payment
in Lieu of Tax Agreement in order to make provisions for the payment of PILOT Payments (as defined
herein) by the Company to the Agency for the benefit of the County of St. Lawrence (the “County”), the
Town and the School District (the County, the Town and the School District being collectively referred to
hereinafter as the “Affected Tax Jurisdictions™); and

WHEREAS, all things necessary to constitute this Payment in Lieu of Tax Agreement a valid and
binding agreement by and between the parties hereto in accordance with the terms hereof have been done
and performed, and the creation, execution and delivery of this Payment in Lieu of Tax Agreement have in
all respects been duly authorized by the Agency and the Company;

NOW, THEREFORE, in consideration of the matters above recited, the parties hereto formally
covenant, agree and bind themselves as follows, to wit:

024246.00012 Business 21347351v4



ARTICLE I

REPRESENTATIONS AND WARRANTIES

SECTION 1.01.  REPRESENTATIONS OF AND WARRANTIES BY THE AGENCY. The Agency
does hereby represent, warrant and covenant as follows:

(A) Power. The Agency is a public benefit corporation of the State, has been duly established
under the provisions of the Act, is validly existing under the provisions of the Act and has the power under
the laws of the State of New York to enter into the transactions contemplated by this Payment in Lieu of
Tax Agreement and to carry out the transactions contemplated hereby and to perform and carry out all
covenants and obligations on its part to be performed under and pursuant to this Payment in Lieu of Tax
Agreement hereunder.

B) Authorization. The Agency is authorized and has the corporate power under the Act, its
by-laws and the laws of the State to enter into this Payment in Lieu of Tax Agreement and the transactions
contemplated hereby and to perform and carry out all the covenants and obligations on its part to be
performed under and pursuant to this Payment in Lieu of Tax Agreement. By proper corporate action on
the part of its members, the Agency has duly authorized the execution, delivery and performance of this
Payment in Lieu of Tax Agreement and the consummation of the transactions herein contemplated.

© Conflicts. The Agency is not prohibited from entering into this Payment in Lieu of Tax
Agreement and discharging and performing all covenants and obligations on its part to be performed under
and pursuant to this Payment in Lieu of Tax Agreement by the terms, conditions or provisions of any order,
judgment, decree, law, ordinance, rule or regulation of any court or other agency or authority of
government, or any agreement or instrument to which the Agency is a party or by which the Agency is
bound.

SECTION 1.02. REPRESENTATIONS OF AND WARRANTIES BY THE COMPANY. The
Company does hereby represent, warrant and covenant as follows:

(A)  Power. The Company is a limited liability company duly organized and validly existing
under the laws of the State of Delaware, is duly authorized to do business in the State of New York and has
the power under the laws of the State to enter into this Payment in Lieu of Tax Agreement and the
transactions contemplated hereby and to perform and carry out all covenants and obligations on its part to
be performed under and pursuant to this Payment in Lieu of Tax Agreement, and by proper action of its
member has been duly authorized to execute, deliver and perform this Payment in Lieu of Tax Agreement.

(B) Authorization. The Company is authorized and has the power under its Articles of
Organization, operating agreement and the laws of the State to enter into this Payment in Lieu of Tax
Agreement and the transactions contemplated hereby and to perform and carry out all covenants and
obligations on its part to be performed under and pursuant to this Payment in Lieu of Tax Agreement. By
proper action of its member, the Company has duly authorized the execution, delivery and performance of
this Payment in Lieu of Tax Agreement and the consummation of the transactions herein contemplated.

© Conflicts. The Company is not prohibited from entering into this Payment in Lieu of Tax
Agreement and discharging and performing all covenants and obligations on its part to be performed under
and pursuant to this Payment in Lieu of Tax Agreement by (and the execution, delivery and performance
of this Payment in Lieu of Tax Agreement, the consummation of the transactions contemplated hereby and
the fulfillment of and compliance with the provisions of this Payment in Lieu of Tax Agreement will not

-4 -
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conflict with or violate or constitute a breach of or a default under) the terms, conditions or provisions of
its Articles of Organization or operating agreement or any other restriction, law, rule, regulation or order of
any court or other agency or authority of government, or any contractual limitation, restriction or
outstanding indenture, deed of trust, mortgage, loan agreement, other evidence of indebtedness or any other
agreement or instrument to which the Company is a party or by which it or any of its property is bound,
and neither the Company’s entering into this Payment in Lieu of Tax Agreement nor the Company’s
discharging and performing all covenants and obligations on its part to be performed under and pursuant to
this Payment in Lieu of Tax Agreement will be in conflict with or result in a breach of or constitute (with
due notice and/or lapse of time) a default under any of the foregoing, or result in the creation or imposition
of any lien of any nature upon any of the property of the Company under the terms of any of the foregoing,
and this Payment in Lieu of Tax Agreement is the legal, valid and binding obligation of the Company
enforceable in accordance with its terms, except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium and other laws relating to or affecting creditors’ rights generally
and by general principles of equity (regardless of whether enforcement is sought in a proceeding in equity
or at law).

(D) Governmental Consent. No consent, approval or authorization of, or filing, registration or
qualification with, any governmental or public authority on the part of the Company is required as a
condition to the execution, delivery or performance of this Payment in Lieu of Tax Agreement by the
Company or as a condition to the validity of this Payment in Lieu of Tax Agreement.

024246.00012 Business 21347351 v4



ARTICLE I

COVENANTS AND AGREEMENTS

SECTION 2.01. PAYMENTS IN LIEU OF TAXES. (A) General. Subject to the completion and filing by
the taxable status date (March 1, 2022) (the “Taxable Status Date”) of New York State Form RP-412-a
Application For Real Property Tax Exemption (the “Exemption Application™) under Section 412-a of the
New York State Real Property Tax Law and Section 874 of the Act, the Project Facility shall be exempt
from Real Estate Taxes commencing with the 2022 final roll which will be effective for the tax year 2023.
For purposes of the foregoing “Real Estate Taxes” means all general levy real estate taxes levied against
the Facility by the Affected Tax Jurisdictions. The Company shall provide the Agency with the information
necessary for the completion and filing of the Exemption Application and shall provide such additional
information and take such actions as are required by the appropriate assessors or Board of Assessment
Review to process and approve the Exemption Application. Notwithstanding anything contained herein or
in the Lease Agreement to the contrary, in the event the exemption from Real Estate Taxes is denied for
any reason, the Company shall pay (and hereby agrees to pay) all Real Estate Taxes levied upon the Facility
as they become due. The Company may in good faith contest the denial of the Exemption Application,
provided that (i) the Facility continues to qualify as a “project” under the Act; (ii) neither the Project Facility
nor any part of or interest in it would be in any danger of being sold, forfeited or lost; or (iii) neither the
Company nor the Agency, as a result of such contest, shall be in any danger of any civil or criminal liability.
The Company hereby waives any claim or cause of action against the Agency, and releases the Agency from
any liability to the Company, arising from the denial of an exemption from Real Estate Taxes except to the
extent that such denial results solely from the failure of the Agency to file the Exemption Application with the
appropriate assessors by the Taxable Status Date.

(B) Payee and Method/Form of Payment. As long as the Facility is owned or leased by the
Agency and leased by the Company from the Agency, or under the Agency’s jurisdiction, control or
supervision, the Company agrees to pay, no later than January 31 of each year, to the Agency payments in
lieu of taxes (each a “PILOT Payment” and collectively the “PILOT Payments™) as each becomes due for
the applicable Affected Taxing Jurisdictions’ taxes, commencing on the Closing Date, and continuing
through the termination of this Payment in Lieu of Tax Agreement. The Agency shall send a bill to the
Company each year in an amount equal to the relevant PILOT Payment, which is outlined in Schedule A
attached hereto. Failure of the Agency to bill a PILOT Payment, or any other payment, shall not, under any
circumstances, alleviate the Company’s requirement to make such payment under this Agreement when
due. The parties agree and acknowledge that payments made hereunder are to obtain revenues for public
purposes, and to provide a revenue source that the Affected Tax Jurisdictions would otherwise lose because
the subject parcels are not on the tax rolls. All payments by the Company hereunder shall be paid to the
Agency in such coin and currency of the United States of America as at the time of payment shall be legal
tender for the payment of public and private debts.

© Valuation of Future Additions to the Project Facility. If there shall be a future addition to
the Project Facility constructed or added in any manner after the date of this Payment in Lieu of Tax
Agreement, the Company shall notify the Agency of such future addition (“Future Addition”). The notice
to the Agency shall contain a copy of the application for a building permit, plans and specifications, and
any other relevant information that the Agency may thereafter request. Upon the earlier of substantial
completion, or the issuance of a certificate of occupancy for any such Future Addition to the Project Facility,
the Company shall become liable for payment of an increase in the PILOT Payments. The Agency shall
notify the Company of any proposed increase in the PILOT Payments related to such Future Addition. If
the Company shall disagree with the determination of assessed value for any Future Additions made by the
Agency, then and in that event that valuation shall be fixed by a court of competent jurisdiction.
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Notwithstanding any disagreement between the Company and the Agency, the Company shall pay the
increased PILOT payment until a different PILOT Payment shall be established. If a lesser PILOT Payment
is determined in any proceeding or by subsequent agreement of the parties, the PILOT Payment shall be re-
computed and any excess payment shall be refunded to the Company or, in the Agency’s sole discretion,
such excess payment shall be applied as a credit against the next succeeding PILOT Payment(s).

(D)  Special Assessments. The parties hereto understand that the tax exemption extended to the
Agency by Section 874 of the Act and Section 412-a of the Real Property Tax Law does not entitle the
Agency to exemption from special assessments and special ad valorem levies. Pursuant to the Lease
Agreement, the Company will be required to pay all special asséssments and special ad valorem levies
lawfully levied and/or assessed against the Project Facility.

(E) Statements. Pursuant to Section 858(15) of the Act, the Agency agrees to give each
Affected Tax Jurisdiction a copy of this Payment in Lieu of Tax Agreement within fifteen (15) days after
execution and delivery hereof, together with a request that a copy hereof be given to the appropriate officer
or officers of the respective Affected Tax Jurisdictions responsible for preparing the tax rolls for said
Affected Tax Jurisdictions. The Agency shall submit to the Company periodic statements specifying the
amount and due date or dates of the payments due each Affected Tax Jurisdiction hereunder, such periodic
statements to be submitted to the Company by the Agency at approximately the times that tax bills are
mailed by the Agency.

¢3) Termination of the Lease Agreement. As provided in Section 12.8 of the Lease Agreement,
the Company acknowledges that termination of the term of the Lease Agreement, either pursuant to the
terms of Section 5.2, Article X or Article XI of the Lease Agreement, shall not relieve the Company of its
obligation to make the PILOT Payments due pursuant to Section 2.01(B) of this Payment in Lieu of Tax
Agreement prior to the payment in full of all such PILOT Payments and all other amounts due and payable
pursuant to this Payment in Lieu of Tax Agreement.

SECTION 2.02. LATE PAYMENTS. (A) First Month. Pursuant to Section 874(5) of the Act, if the
Company shall fail to make any payment required by this Payment in Lieu of Tax Agreement when due,
the Company shall pay the same, together with a late payment penalty equal to five percent (5%) of the
amount due.

B) Thereafter. If the Company shall fail to make any payment required by this Payment in
Lieu of Tax Agreement when due and such delinquency shall continue beyond the first month, the
Company’s obligation to make the payment so in default shall continue as an obligation of the Company to
the Agency until such payment in default shall have been made in full, and the Company shall pay the same
to the Agency together with (1) a late payment penalty of one percent (1%) per month for each month, or
part thereof, that the payment due hereunder is delinquent beyond the first month, plus (2) interest thereon,
to the cxtent permitted by law, at the greater of (a) one percent (1%) per month, or (b) the rate per annum
which would be payable if such amount were delinquent taxes, until so paid in full.

SECTION 2.03.  ASSESSMENT CHALLENGES. The Company shall have all of the rights and
remedies of a taxpayer as if and to the same extent as if the Company were the owner of the Project Facility,
with respect to any proposed assessment or change in assessment with respect to the Project Facility by any
of the Affected Tax Jurisdictions and likewise shall be entitled to protest before and be heard by the
appropriate assessors or Board of Assessment Review, and shall be entitled to take any and all appropriate
appeals or initiate any proceedings to review the validity or amount of any assessment or the validity or
amount of any tax equivalent provided for herein.
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The Company shall have all of the rights and remedies of a taxpayer with respect to any tax, service
charge, special benefit, ad valorem levy, assessment, or special assessment or service charge in lieu of
which the Company is obligated to make a payment pursuant to this Agreement, as if and to the same extent
as if the Company were the owner of the Project Facility.

SECTION 2.04. DECOMMISSIONING OF PROJECT FACILITY.

(A) Local Decommissioning Law. Pursuant to the Development Code (the “Local
Decommissioning Law”) of the Town of Waddington, St. Lawrence County, New York (the “Town™), the
Project Facility constitutes a Large Scale Solar Energy System (as defined in the Local Commissioning
Law). A copy of the Local Decommissioning Law is attached hereto as Exhibit B-1.

3B Decommissioning Plan. In connection with the Project, the Company prepared a
decommissioning plan relating to the Project Facility (the “Decommissioning Plan) which describes the
process for decommissioning the Project Facility in accordance with the Local Decommissioning Law. A
copy of the Decommissioning Plan is attached hereto as Exhibit B-2.

© Decommissioning Costs. (1) The Local Decommissioning Law requires that the Company
post, prior to the issuance of a building permit by the Town with respect to the Project Facility, a surety in
the form of cash, irrevocable letter of credit or a bond (collectively, the “Decommissioning Financial
Assurance™) in an amount equal to 125% of the cost of removal of the Project Facility and the restoration
of the underlying property, with an escalator of 2% annually for the life of the Project Facility. In accordance
with the Local Decommissioning Law and for so long as the Project Facility is located in the Town, the
Company, or another entity on its behalf, shall be required to (a) maintain the Decommissioning Financial
Assurance and (b) provide evidence to the Agency on an annual basis of the Decommissioning Financial
Assurance being in place until decommissioning of the Project Facility has been completed; provided,
however, that the failure of the Company to provide the Agency such evidence shall not constitute an Event
.of Default under and as defined in this Payment in Lieu of Tax Agreement.

2) Evidence of the Company providing the Decommissioning Financial Assurance
shall be attached hereto as Exhibit B-3 subsequent to Closing. As the Decommissioning Financial
Assurance will not in any manner affect the payment provisions set forth herein, the parties hereto
acknowledge and agree that (a) the initial filing and mailing by the Agency of this Payment in Lieu of Tax
Agreement and the Real Property Tax Exemption Form with the assessor and the Affected Tax
Jurisdictions, respectively, as required under the General Municipal Law shall be sufficient and unaffected
by the Decommissioning Financial Assurance being provided by the Company subsequent to Closing, (b)
no additional filing or mailing of this Payment in Lieu of Tax Agreement and the Real Property Tax
Exemption Form with the assessor or the Affected Tax Jurisdictions in connection with the provision of the
Decommissioning Financial Assurance subsequent to Closing shall be required and (c) the attachment of
evidence of the Decommissioning Financial Assurance subsequent to Closing as Exhibit B-3 hereto shall
not constitute or be deemed to constitute an amendment to this Payment in Lieu of Tax Agreement.
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ARTICLE III

LIMITED OBLIGATION

SECTION 3.01. NO RECOURSE; LIMITED OBLIGATION OF THE AGENCY. (A) No Recourse.
All obligations, covenants, and agreements of the Agency contained in this Payment in Lieu of Tax
Agreement shall be deemed to be the obligations, covenants, and agreements of the Agency and not of any
member, officer, agent, servant or employee of the Agency in his individual capacity, and no recourse under
or upon any obligation, covenant or agreement contained in this Payment in Lieu of Tax Agreement, or
otherwise based upon or in respect of this Payment in Lieu of Tax Agreement, or for any claim based
thereon or otherwise in respect thereof, shall be had against any past, present or future member, officer,
agent (other than the Company), servant or employee, as such, of the Agency or any successor public benefit
corporation or political subdivision or any person executing this Payment in Lieu of Tax Agreement on
behalf of the Agency, either directly or through the Agency or any successor public benefit corporation or
political subdivision or any person so executing this Payment in Lieu of Tax Agreement, it being expressly
understood that this Payment in Lieu of Tax Agreement is 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 (other than
the Company), servant or employee of the Agency or of any successor public benefit corporation or political
subdivision or any person so executing this Payment in Lieu of Tax Agreement under or by reason of the
obligations, covenants or agreements contained in this Payment in Lieu of Tax Agreement or implied
therefrom; and that any and all such personal liability of, and any and all such rights and claims against,
every such member, officer, agent (other than the Company), servant or employee under or by reason of
the obligations, covenants or agreements contained in this Payment in Lieu of Tax 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 Payment in Lieu of Tax Agreement by the Agency.

(B) Limited Obligation. The obligations, covenants and agreements of the Agency contained
herein shall not constitute or give rise to an obligation of the State of New York or St. Lawrence County,
New York, and neither the State of New York nor St. Lawrence County, New York shall be liable thereon,
and further such obligations, covenants and agreements shall not constitute or give rise to a general
obligation of the Agency, but rather shall constitute limited obligations of the Agency payable solely from
the revenues of the Agency derived and to be derived from the lease, sale or other disposition of the Project
Facility (except for revenues derived by the Agency with respect to the Unassigned Rights, as defined in
the Lease Agreement).

© Further Limitation. Notwithstanding any provision of this Payment in Lieu of Tax
Agreement to the contrary, the Agency shall not be obligated to take any action pursuant to any provision
hereof unless (1) the Agency shall have been requested to do so in writing by (he Company, and (2) if
compliance with such request is reasonably expected to result in the incurrence by the Agency (or any of
its members, officers, agents, servants or employees) of any liability, fees, expenses or other costs, the
Agency shall have received from the Company security or indemnity and an agreement from the Company
to defend and hold harmless the Agency 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 IV

EVENTS OF DEFAULT

SECTION 4.01.  EVENTS OF DEFAULT. Any one or more of the following events shall constitute an
event of default under this Payment in Lieu of Tax Agreement, and the terms “Event of Default” or “default”
shall mean, whenever they are used in this Payment in Lieu of Tax Agreement, any one or more of the
following events:

(A) Failure of the Company to pay when due any amount due and payable by the Company
pursuant to this Payment in Lieu of Tax Agreement and continuance of said failure for a period of fifteen
(15) days after written notice to the Company stating that such payment is due and payable;

B) Failure of the Company to observe and perform any other covenant, condition or agreement
on its part to be observed and performed hereunder (other than as referred to in paragraph (A) above) and
continuance of such failure for a period of thirty (30) days after written notice to the Company specifying
the nature of such failure and requesting that it be remedied; provided that if such default cannot reasonably
be cured within such thirty (30) day period and if the Company shall have commenced action to cure the
breach of covenant, condition or agreement within sa