PROJECT EVALUATION and COST/BENEFIT ANALYSIS
(As required by Section 869-A3 of New York General Municipal Law)

Project Applicant: Omni Navitas Holdings, LLL.C, ASA Gouverneur Solar II, LLC Project #4001-20-08

Estimated COST of Agency Assistance

1. Sales and Use Tax Exemption

a. Amount of Project Cost Subject to Tax: $ N/A
Sales and Use Tax Rate 8%
b. Estimated Exemption: $0
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 Gouverneur
a. Investment in Real Property 6,558,021
b. Pre-project Assessment 64,200
c. Projected Post-project Assessment 1,211,355
d. Equalization Rate (for reference only) 93%
e. Increase in Assessed Value of Property 1,147,155
f. Total Applicable Tax Rates per $1,000 $27.65
g. Estimated Taxes over PILOT Period (RPTL 581-a) 669.879
h. PILOT Payments over PILOT Period $413.055
i. Net Exemption Amount (g —h) (minus Base $38.610 $218,214

over 20 years)

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—b) SN/A
TOTAL ESTIMATED EXEMPTIONS $ 218,214

*The project would be subject to NYS RPTL 487 without the proposed IDA PILOT, which would result in no
added value to the assessment for 15 years. Proposed PILOT Payments of $4,250 per MW would result in
payments of $17,000 to the Town, School, and County in year 1 with 2% escalator for a total 20 year PILOT
payments of $413,055.

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.



CLOSING ITEM NO.: A-7

PROJECT AGREEMENT
Project #4001-20-08

THIS PROJECT AGREEMENT (the “Project Agreement”), made as of June 1, 2022, 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 ASA GOUVERNEUR NY SOLAR II LLC, a limited liability company organized and existing under
the laws of the State of Delaware, with offices located at 1550 Wewatta Street, Denver, Colorado (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 approximately 17.8 acre portion of an approximately 198.9 acre parcel of land
located at 1645 US Highway 11 in the Town of Gouverneur, St. Lawrence County, New York (such portion
being referred to hereinafter as the “Land”); (2) the installation on the Land of a 4.0 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 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 June
1, 2022 (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 October 9, 2020 (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 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 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
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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: N/A
(2) Mortgage Recording Tax Exemption: N/A
(3) Real Property Tax Exemption: $218,214*

*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.

Section 2.4 Certification and Documentation. The Company shall provide to the Agency the
following certified statements and documentations:
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(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 Federal Job Training Partnership Act was repealed effective June 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,
the success or lack of success of the Project in delivering the promised public benefits, as outlined in the
Application.
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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 IlII - 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 WHEREQOF, 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

ASA GOUVERNEUR NY SOLAR I LLC

By:

Carson Brown
Authorized Signatory



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

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

Authorized Officer

ASA GOUVERNEUR NY SOLAR I LLC

By:

arson Brown
Authorized Signatory
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STATE OF NEW YORK )
)ss:
COUNTY OF ST. LAWRENCE )

On the Q:ﬂday of June, in the year 2022, 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

, Sibley
Novary r\}\fﬂ Siate of New Y0
N?' County 0&_5
Qualified in Bt September 30, 2

ssion Expires

024246.00005 Business 22443982vi



STATE OF COLORADO )
)ss:
COUNTY OF DENVER )

On the é * day of June, in the year 2022, before me, the undersigned, personally appeared
CARSON BROWN, 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.

KEENAN JQHN AUSTIN
NOTARY PUBLIC - STATE OF COLORADO
" NOTARY ID
MY COMMISSION 12, 2025

e o oY

Notary Public
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EXHIBIT A

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

January ,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 June 1, 2022 by and between the Agency and ASA Gouverneur
NY Solar II LLC, commencing on January 31, 2023. 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 t_ or Fax to-

Very truly yours,

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

A-1
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ANNUAL CERTIFIED STATEMENT AND REPORT

Insert Company Name

“PROJECT NAME:
Name & Brief Description of project

el
COMPANY CONTACT INFORMATION:
Name
Phone
Email
iPleast

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.

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: Insert the number of full time jobs that currently exist within your company at the time of application.
B Insert the number of part time jobs that currently exist within your company at the time of application.

Pari Time

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

i

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:
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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. I 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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CLOSING ITEM NO.: A-3

ST. LAWRENCE COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AND

ASA GOUVERNEUR NY SOLARII LLC, LLC

LEASE AGREEMENT

DATED AS OF JUNE 1, 2022

RELATING TO A LEASEHOLD INTEREST HELD BY THE
LANDLORD IN A CERTAIN PARCEL OF LAND LOCATED AT 1645
US HIGHWAY 11 IN THE TOWN OF GOUVERNEUR, ST.
LAWRENCE COUNTY, NEW YORK

THIS LEASE AGREEMENT CONSTITUTES A SECURITY
AGREEMENT UNDER THE UNIFORM COMMERCIAL CODE OF
THE STATE OF NEW YORK. '

PROJECT NUMBER: 4001-20-08
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LEASE AGREEMENT

THIS LEASE AGREEMENT dated as of June 1, 2022 (the “Lease 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 York (the “Agency”) and ASA
GOUVERNEUR NY SOLAR II 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 1550
Wewatta Street, Denver, Colorado (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, coustruct, 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, 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 17.8 acre portion of an approximately 198.9 acre parcel of
land located at 1645 US Highway 11 in the Town of Gouverneur, St. Lawrence County, New York (such
portion being referred to hereinafter as the “Land”); (2) the installation on the Land of a 4.0 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 real property taxes, real estate transfer taxes
and mortgage recording taxes (collectively, the “Financial Assistance™); and (C) the lease (with an
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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 June
1, 2022 (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, 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 September 16, 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 Gouverneur Tribune Press on September 18, 2020 and in the Watertown Daily Times on
September 20, 2020, respectively, being newspapers of general circulation available to the residents of the
Town of Gouverneur, 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 September 30, 2020 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 Gouverneur (the “Town”) and the Gouverneur 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 September 14, 2020 and September 8, 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 October 9, 2020 (the
“Approving Resolution), the Agency (A) (i) concurred in the determination that the Town of Gouverneur
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 June 26, 2019 (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 June 1, 2022 (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
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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 (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 the Land and all improvements now or hereafter located thereon
(collectively, the “Leased Premises™); (B) the Company and the Agency will execute and deliver (1) a
certain payment in lieu of tax agreement (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 and (2) a certain recapture agreement (the “Recapture Agreement”)
by and between the Company and the Agency relating to the recovery or recapture of certain benefits
granted under the Basic Documents (as defined in the Lease Agreement); (C) the Agency and the Company
will execute and deliver a certain project agreement (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; and (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

WHEREAS, the providing of the Project Facility and the lease of the Project Facility to the
Company pursuant to this Lease Agreement is for a proper purpose, to wit, to advance the job opportunities,

health, general prosperity and economic welfare of the inhabitants of the State, pursuant to the provisions
of the Act; and

WHEREAS, all things necessary to constitute this Lease 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 Lease Agreement have in all respects been duly authorized by
the Agency and the Company;

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE

MUTUAL COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY
FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS, TO WIT:
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ARTICLEI

DEFINITIONS

SECTION 1.1. DEFINITIONS. All of the capitalized terms used in this Lease Agreement and the
preambles hereto not otherwise defined shall have the meanings assigned thereto in the Schedule of
Definitions attached hereto as Appendix A and made a part hereof.

SECTION 1.2. INTERPRETATION. In this Lease Agreement, unless the context otherwise requires:

(A) the terms “hereby”, “hereof”, “herein”, “hereunder” and any similar terms as used in this
Lease Agreement, refer to this Lease Agreement, and the term “heretofore” shall mean before, and the term
“hereafter” shall mean after, the date of this Lease Agreement;

(B) words of masculine gender shall mean and include correlative words of feminine and neuter
genders;

© words importing the singular number shall mean and include the plural number, and vice
versa;

D) any headings preceding the texts of the several Articles and Sections of this Lease
Agreement, and any table of contents or marginal notes appended to copies hereof, shall be solely for
convenience of reference and shall neither constitute a part of this Lease Agreement nor affect its meaning,
construction or effect; and

() any certificates, letters or. opinions required to be given pursuant to this Lease Agreement
shall mean a signed document attesting to or acknowledging the circumstances, representations, opinions
of law or other matters therein stated or set forth or setting forth matters to be determined pursuant to this
Lease Agreement.
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ARTICLE II

REPRESENTATIONS, WARRANTIES
AND COVENANTS

SECTION 2.1. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE AGENCY. The
Agency makes the following representations, warranties and covenants as the basis for the undertakings on
its part herein contained:

A) The Agency is duly established under the provisions of the Act and has the power to enter
into this Lease Agreement and the other Basic Documents to which the Agency is a party and to carry out
its obligations hereunder and thereunder. Based upon the representations of the Company as to the
utilization of the Project Facility, the Project will constitute a “project”, as such quoted term is defined in
the Act. By proper official action, the Agency has been duly authorized to execute, deliver and perform
this Lease Agreement and the other Basic Documents to which the Agency is a party.

B) Neither the execution and delivery of this Lease Agreement or the other Basic Documents
to which the Agency is a party, the consummation of the transactions contemplated hereby or thereby nor
the fulfillment of or compliance with the provisions of this Lease Agreement or the other Basic Documents
to which the Agency is a party will conflict with or result in a breach by the Agency of any of the terms,
conditions or provisions of the Act, the by-laws of the Agency or any order, judgment, agreement or
instrument to which the Agency is a party or by which the Agency is bound, or will constitute a default by
the Agency under any of the foregoing.

(&)} Pursuant to the Basic Documents, the Agency will acquire a leasehold interest in the
Premises from the Company, will cause the Project Facility to be acquired, constructed and installed and
will lease the Project Facility to the Company pursuant to this Lease Agreement, all for the purpose of
advancing the job opportunities, health, general prosperity and economic welfare of the people of the State
and improving their standard of living.

D) Except as provided in Article IX and Article X hereof, the Agency, to the extent of its
interest therein, shall not sell, assign, transfer, encumber or pledge as security the Project Facility or any
part thereof and shall maintain the Project Facility free and clear of all Liens or encumbrances, except for
Permitted Encumbrances and as contemplated or allowed by the terms of this Lease Agreement and the
other Basic Documents.

SECTION 2.2. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE COMPANY. The
Company makes the following representations, warranties and covenants as the basis for the undertakings
on its part herein contained:

A) The Company is a limited liability company duly organized and validly existing under the
laws of the State of Delaware, is qualified and authorized to do business in the State of New York and all
other jurisdictions in which its operations or ownership of Properties so require, and has the power to enter
into this Lease Agreement and the other Basic Documents to which the Company is a party and to carry out
its obligations hereunder and thereunder. By proper action of its member, the Company has been duly
authorized to execute, deliver and perform this Lease Agreement and the other Basic Documents to which
the Company is a party.

B) Except as has been heretofore disclosed to the Agency, neither the execution and delivery
of this Lease Agreement or the other Basic Documents to which the Company is a party, the consummation
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of the transactions contemplated hereby and thereby nor the fulfillment of or compliance with the provisions
of this Lease Agreement or the other Basic Documents to which the Company is a party will (1) conflict
with or result in a breach of any of the terms, conditions or provisions of the Company’s Articles of
Organization and operating agreement or any other restriction, order, judgment, agreement or instrument
to which the Company is a party or by which the Company or any of its Property is bound, or (2) constitute
a default by the Company under any of the foregoing, or result in the creation or imposition of any Lien of
any nature upon any Property of the Company under the terms of any such instrument or agreement, other
than the Permitted Encumbrances, or (3) require consent (which has not been heretofore received) under
any restriction, agreement or instrument to which the Company is a party or by which the Company or any
of its Property may be bound or affected, or (4) require consent (which has not been heretofore obtained)
under or conflict with or violate any existing law, rule, regulation, judgment, order, writ, injunction or
decree of any government, governmental instrumentality or court (domestic or foreign) having jurisdiction
over the Company or any of the Property of the Company.

© The completion of the Project will not result in the removal of a plant or facility of any
proposed occupant of the Project Facility from one area of the State of New York to another area in the
State of New York and will not result in the abandonment of one or more plants or facilities of any occupant
of the Project Facility located in the State of New York.

D) The Project Facility does not constitute a project where facilities or property that are
primarily used in making retail sales of goods and/or services to customers who personally visit such
facilities constitute more than one-third of the total cost of the Project, and accordingly the Project is not
prohibited by the provisions of Section 862(2)(a) of the Act, and accordingly the Agency is authorized to
provide financial assistance in respect of the Project pursuant to Section 862(2)(a) of the Act.

(E) The Basic Documents to which the Company is a party constitute, or upon their execution
and delivery in accordance with the terms thereof will constitute, valid and legally binding obligations of
the Company, enforceable in accordance with their respective terms.

1) The Project Facility is, and so long as this Lease Agreement shall remain in effect, the
Project Facility will continue to be a “project”, as such quoted term is defined in the Act, and the Company
will not take any action (or omit to take any action required by the Basic Documents or which the Agency
advises the Company in writing should be taken), or allow any action to be taken, which action (or omission)
would in any way (1) cause the Project Facility not to constitute a “project”, as such quoted term is defined
in the Act, or (2) cause the Financial Assistance to be applied in a manner contrary to that provided in the
Basic Documents.

G The Project Facility and the operation thereof will comply with all Applicable Laws, and
the Company will defend and save the Agency and its officers, members, agents and employees harmless
from all fines and penalties due to failure to comply therewith. The Company shall cause all notices as
required by all Applicable Laws to be given, and shall comply or cause compliance with all Applicable
Laws, and the Company will defend and save the Agency and its officers, members, agents and employees
harmless from all fines and penalties due to failure to comply therewith.

(H) The Project will not have a “significant impact on the environment” (within the meaning
of such term as used in SEQRA), and the Company hereby covenants to comply with all mitigation
measures, requirements and conditions, if any, enumerated in the SEQR Resolution under SEQRA (and
any other environmental determinations issued under SEQRA by any other Governmental Authority)
applicable to the acquisition, construction, reconstruction and installation of the Project Facility and in any
other approvals issued by any other Governmental Authority with respect to the Project and/or the Project
Facility. No material changes with respect to any aspect of the Project Facility have arisen from the date of
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such SEQR Resolution which would cause the determinations of the Town of Gouverneur Planning Board
contained therein to be untrue.

@ The Company acknowledges receipt of notice of Section 858-b of the Act, which requires
that the Company list new employment opportunities created as a result of the Project with the following
entities (hereinafter, the “JTPA Entities”): (1) the New York State Department of Labor Community
Services Division and (2) 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 Facility is located (while currently cited in
Section 858-b of the Act, the Federal Job Training Partnership Act was repealed effective June 1, 2000, and
has been supplanted by the Workplace Investment Act of 1998 (P.L. No. 105-220)). 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 JTPA Entities.
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ARTICLE III

CONVEYANCE AND USE OF
PROJECT FACILITY

SECTION 3.1. CONVEYANCE TO THE AGENCY. (A)Pursuant to the Underlying Lease, the
Company has or will convey, or will cause to be conveyed, to the Agency a leasehold interest in the Project
Facility, including the Land and all improvements located or to be located thereon. The Company shall
execute, deliver and record or file all instruments necessary or appropriate to so vest title in the Agency and
shall take all action necessary or appropriate to protect such title against claims of any third Persons. The
Company shall, however, be entitled to physical possession and control of the Project Facility and shall be
liable at all times for all risk, loss and damage with respect to the Project Facility.

B) The Company hereby represents and warrants that it has a leasehold interest in the portions
of the Project Facility that exist on the Closing Date, free and clear from all Liens except for Permitted
Encumbrances, and agrees that the Company will defend, indemnify and hold the Agency harmless from
any expense or liability due to any defect in title thereto. The Company shall execute, deliver and record
or file all instruments necessary or appropriate to so vest title in the Agency and shall take all action
necessary or appropriate to protect such title against claims of any third Persons. The Company also agrees
to pay all reasonable expenses incurred by the Agency in defending any action with respect to title to or a
Lien affecting the Project Facility, except for Permitted Encumbrances.

SECTION 3.2. USE OF PROJECT FACILITY. Subsequent to the Closing Date, the Company shall be
entitled to use the Project Facility in any manner not otherwise prohibited by the Basic Documents or the
Act, provided such use causes the Project Facility to qualify or continue to qualify as a “project” under the
Act and does not tend, in the reasonable judgment of the Agency, to bring the Project Facility into disrepute
as a public project; provided, however, that the Project Facility will not be used (1) as facilities used or to
be used primarily for sectarian instruction or as a place of religious worship or (2) primarily as in connection
with any part of a program of a school or department of divinity for any religious denomination; provided,
further, however, that at no time shall any such use of the Project Facility be other than as a solar energy
generating facility and uses related thereto, without the written consent of the Agency.

SECTION 3.3. HAZARDOUS MATERIALS. (A) The Company, to the best of the Company’s
knowledge, without inquiry, warrants and covenants that the Company has not used Hazardous Materials
on, from or affecting the Project Facility in any manner which violates any Applicable Law, inciuding but
not limited to those governing the use, storage, treatment, transportation, manufacture, refinement,
handling, production or disposal of Hazardous Materials, and no prior owner of the Project Facility or any
tenant, subtenant, prior tenant or prior subtenant has used Hazardous Materials on, from or affecting the
Project Facility in any manner which violates any Applicable Law, including but not limited to those
governing the use, storage, treatment, transportation, manufacture, refinement, handling, production or
disposal of Hazardous Materials.

B) The Company shall keep or cause the Project Facility to be kept free of all Hazardous
Materials in violation of Applicable Laws. Without limiting the foregoing, the Company shall not cause or
permit the Project Facility to be used to generate, manufacture, refine, transport, treat, store, handle, dispose,’
transfer, produce or process Hazardous Materials, except in compliance with all Applicable Laws, nor shall
the Company cause or permit, as a result of any intentional or unintentional act or omission on the part of
the Company, or any tenant or subtenant of the Company, an unlawful release of Hazardous Materials onto
the Project Facility or onto any other property.
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© The Company shall comply with, and ensure compliance by all tenants and subtenants of
the Company with, all Applicable Laws regarding Hazardous Materials whenever and by whomever
triggered, and shall obtain and comply with, and ensure that all tenants and subtenants of the Company
obtain and comply with, any and all approvals, registrations or permits required thereunder.

(D) The Company shall (1) conduct and complete all investigations, studies, sampling, and
testing, and all remedial, removal, and other actions necessary to clean up, remove or contain all Hazardous
Materia