**FOR AGENCY USE ONLY**

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

Project Applicant: Air Products and Chemicals, Inc.

PROJECT #4001-23-03

Project Types and Evaluation Criteria:

Below is a list of various project types and the criteria by which projects will be evaluated by the Agency.
The Agency, in its discretion, shall evaluate each project 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 Project

a. For Manufacturing/Warehousing/Distribution Projects, the Agency should consider the
following criteria, as applicable:
1. The information provided in the Cost Benefit Analysis;
ii. The capital investment being made by the applicant;
iii. The impact, if any, from local labor construction for the project;
iv. Wage rates (above median wage for the area);
v. Regional wealth creation (percent of sales or customers from outside the area);
vi. Inregion purchases (percentage of overall purchases for project);
vii. Research and development;
viii. Investments in energy efficiency;
ix. Land use factors; and
x. Retention/flight risk of applicant.

Project Description:

Air Products & Chemicals, Inc. proposes the construction and operation of a green hydrogen production
facility on an approximately 88.5-acre parcel located on Pontoon Bridge Road in Massena. The facility
is designed to produce up to 35 MT/day carbon free Green Hydrogen using renewable hydropower and
electrolysis of water.

The facility will consist of an electrolyzer building, a compressor building, a water treatment building,
a control building, a terminal building and an electrical substation with associated parking areas, access
roads, emergency generators and pads, all necessary utilities and stormwater basin, security fencing
and any other required improvements as well as the acquisition and installation therein and thereon of
related fixtures, machinery, equipment and other tangible personal property.

The Green Hydrogen produced from the project is planned to be utilized as carbon free fuel for
transportation sector, particularly heavy-duty vehicles as well as to decarbonize other hard. to
electrify applications. The project will assist the State of New York achieve its ambitious Climate
targets. Project also includes green Hydrogen liquefaction, storage, and distribution.

The project investment is approximately $425 million and the proposed job creation is 90 FTE.

For assistance please contact the St. Lawrence County Industrial Development Agency at (315) 379-9806 / TDD Number: 711.



***FOR AGENCY USE ONLY***
COST/BENEFIT ANALYSIS

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

Project Applicant: Air Products and Chemicals, Inc.

PROJECT #4001-23-03

Estimated COST of Agency Assistance

ESTIMATED EXEMPTIONS:

1. Sales and Use Tax Exemption
a. Amount of Project Cost Subject to Tax:

b. Estimated Exemption:

2. Mortgage Recording Tax Exemption
a. Projected Amount of Mortgage:

b. Estimated Exemption:
3. Real Property Tax Exemption

Investment in Real Property

Pre-project Assessment

Projected Post-project Assessment
Equalization Rate (for reference only)
Increase in Assessed Value of Property
Total Applicable Tax Rates per $1,000
Twenty Year Total Taxes

PILOT Payments with Proposed PILOT

e Ao oW
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i. Net Exemption Amount

4. Interest Exemption [Bond Only]
a. Total Estimated Interest Expense
b. Total Estimated Interest Expense
c. Interest Exemption

$ 118,054,000

Sales and Use Tax Rate 8%

$ 9,444,320

N/A

Mortgage Recording Tax Rate 0.75%

SO

Property Location Town of Massena

Total Project Cost $ 425,000,000

a new tax ID will be created 55,100

29,000,000

92%

29,000,000

32.79

19.017.159

9.984.,009

(g—-h) $ 9,033,150

(Assuming Taxable interest) N/A
(Assuming Tax Exempt Interest)

(a—-Db) $0

TOTAL ESTIMATED EXEMPTIONS

$ 18,477,470

Comments: Amount of project cost subject to sales tax was determined by totaling construction
material, site work, furniture and fixtures, non-exempt machinery and equipment, construction labor
and engineering costs assumed to be subject to sales tax without IDA involvement. Projected post-
project assessment is based on consent resolutions provided by affected local taxing jurisdictions through
SLC IDA Uniform Tax Exemption Policy PILOT deviation process. Proposed PILOT has 20-year term
based on fixed $29,000,000 and abatement schedule starting at 95% and decreasing in 5% increments

each year of the PILOT.




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: Insert the number of full time and part time jobs that currently exist within your company at the time of application.
B: Indicate the average annual wage for each job type listed in A (full time, part time, or other).
C: Indicate the average annual Benefit for each job type listed in A (full time, part time, or other).
D: Insert the number of jobs to be created during year 1 of the project for each job type (full time, part time, or other).
E: Insert the number of jobs to be created during year 2 of the project for each job type (full time, part time, or other).
F: Insert the number of jobs to be created during year 3 of the project for each job type (full time, part time, or other).
G: The total number of jobs to be created for each job type (full time, part time, or other) will automatically calculate.
4) (B) (©) D) (E) (F) (G)
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 Year 3 | Created
Full Time
Management 4 4
Professional 4 4 6 14
Administrative 1 1
Production 13 13
Drivers 32 10 4 46
Other: 6 1 5 12
Total 0 60 15 15 90
Part Time
Management $ $
Professional $ $
Administrative $ $
Production $ $
Independent Contractor $ $
Other: $ $
Total S S
ESTIMATED OTHER BENEFITS:
Sales Tax This project will result in the manufacturing or selling of a new product, and the
] Revenue estimated amount of annual sales taxes that will be generated on retail sales of the
(New Product) new project is $
Sales Tax This project will result in increased production or sales of an existing product, and the
] Revenue estimated amount of annual sales tax that will be generated on the retail sales of the

(Existing Product) | increased production is $

The amount of annual real property taxes that will be payable on the project at the
end of the PILOT Agreement is $950,858 (using $29,000,000 value from PILOT.
This does not include the base value of the land.

Real Property
Taxes

Construction Jobs | This project will help generate approximately 350 construction jobs.




Community and
Regional Benefit

Air Products and Chemicals, Inc. is an American international corporation
headquartered in Allentown, Pennsylvania. Air Products, a world-leading
industrial gases company in operation for over 80 years, provides essential
industrial gases, related equipment, and applications expertise to customers
around the world. Focused on energy, environmental, and emerging markets,
the Company has two growth pillars driven by sustainability. Air Products’ core
industrial gases business serves customers in dozens of industries, including
refining, chemicals, metals, electronics, manufacturing, medical, and food. The
Company also develops, engineers, builds, owns, and operates some of the
world's largest industrial gas and carbon-capture projects, supplying world-
scale clean hydrogen for global transportation, industrial markets, and the
broader energy transition.

Air Products is also a world leader in several growth markets including
hydrogen, helium, and liquefied natural gas process technology and
equipment, and provides turbomachinery, membrane systems, and cryogenic
containers globally. In fiscal year 2022, Air Products had sales of $12.7 billion
and assets of $27.2 billion while operating over 750 facilities in over 50
countries.

The project directly supports the following sections of the St. Lawrence County
Comprehensive Economic Development Strategy (“CEDS”) adopted by the
County and IDA in 2022:

Goals & Objectives

Goal #1: Identify, retain, and expand employers and startups within the
County by prioritizing activities that assist in ensuring viability through more
profitable operations.

Obijectives:

e Support “primary” industries, i.e., enterprises that sell significant percentages
of their products and services to customers largely located outside the
County. This may include government and not-for-profit enterprises — such
as the universities and State correctional institutions — whose revenues
largely come from out-of-County sources.

e Utilize the County’s skilled workers to convert its natural resource materials
into value-added products for sale, in addition to exporting the raw materials
elsewhere for processing.

Goal #3: Promote outside investment and bring new firms to the County by

focusing resources on markets that can be reached effectively.

Obijectives:

e Seek out new firms in primary industries, i.e., their products and services will
be primarily sold to customers largely located outside the County, or those
which will provide products or services that support primary (tradable sector)
enterprises located in the County.

e Leveragingthe County’s assets, pursue firms which willadd to or complement
the key sectors of the County economy.

e Attract firms which add value to the County's existing physical resources
and/or capitalize on the existing workforce in the County.

e Attract firms providing products and services that give County residents a
locally produced or delivered option.




Goal #4: Initiate a systemic economic development research program that will
develop, on an ongoing basis, new ideas to be converted into future
development initiatives and actions.

Obijectives:

e Research new industries, companies, or development resources to support
the key sectors of the County economy.

e Explore the natural resource potential of the County as a means for expanded
economic activity and future growth, as well as proper protections to sustain
those resources.

e  Work with development and industry partners to capitalize on low-cost and
renewable energy assets of the County.

e Explore creation of new development incentives and programs to assist
existing, expanding, and evolving industries.

e Partner with local universities to maximize both their potential as economic
development engines and the research and development capabilities they
offer to business entities in the County.

Additionally, the project supports the Regional Vision of the North Country
Regional Economic Development Council includes creating “the greenest
energy economy in the State.”

The project will assist the State of New York achieve its ambitious Climate
targets as the project also includes green Hydrogen liquefaction, storage,
distribution, and hydrogen refueling stations in the State of New York. The
Project will help the state of New York avoid >6 million tonnes of CO2 over the
lifetime of the project. The following, taken from NYSERDA’s website
(Hydrogen - NYSERDA) specifically summarizes the potential role of green
hydrogen in reaching the State’s goals:

New York State’s Climate Leadership and Community Protection Act
(Climate Act) enacts the most aggressive climate targets in the United
States: 40 percent greenhouse gas (GHG) reductions below 1990 levels
by 2030, a carbon free electricity system by 2040, and an 85 percent
reduction in GHG below 1990 levels by 2050. Under the Climate Act, the
State must also support a just transition and ensure that at least 35
percent of the benefits of clean energy investments go to disadvantaged
communities with a goal of 40 percent.

As New York transitions to a clean energy economy, we are seeking to
understand and explore all resources that may be available as part of
the State’s comprehensive decarbonization strategy, including assessing
the role of green hydrogen. Supporting innovation and studying all
technologies will enable us to remain on the cutting edge of evolving
solutions that will complement our existing decarbonization efforts in
achieving the State’s ambitious Climate Act goals.




ST. LAWRENCE COUNTY INDUSTRIAL DEVELOPMENT AGENCY
(ST. LAWRENCE COUNTY, NEW YORK)
and
AIR PRODUCTS AND CHEMICALS, INC.

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

(ST. LAWRENCE COUNTY, NEW YORK)
(AIR PRODUCTS AND CHEMICALS, INC.)

(88.5+/- acre parcel to be improved with a Green Hydrogen Facility, located on Pontoon
Bridge Road, Town of Massena, St. Lawrence County, New York)

(PROJECT #4001-23-03)

BENEFIT LIMITED TO
$9.444,320



AGENCY COMPLIANCE AGREEMENT

THIS AGENCY COMPLIANCE AGREEMENT (the “Agreement”), dated as of May 1, 2024, 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, New York 13617 (the “SLCIDA” or the “Agency”), and AIR PRODUCTS AND
CHEMICALS, INC., a Delaware corporation, with authority to conduct business in the State of New
York, having offices at 1940 Air Products Boulevard, Allentown, Pennsylvania 18106 (the
“Company”).

WITNESSETH:

WHEREAS, the SLCIDA was created by Chapter 358 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™);

WHEREAS, the Company has submitted an application (the “Application™) to the SLCIDA
requesting the SLCIDA’ s assistance with a certain project in the form of various benefits, including
of Sales and Use Tax Exemptions:

SLCIDA Project Number: 4001-23-03

Project Address: Pontoon Bridge Road
Massena, New York 13662
Town of Massena, St. Lawrence County

Estimated value of goods and services to be
exempt from New York State and local sales $118.054,000
and use tax:

Estimated value of New York State and local
sales and use tax exemption provided (8%):

LIMITED TO $9.444.320

WHEREAS, pursuant to SLCIDA by Resolution No. IDA-23-10-33, duly adopted by the
SLCIDA on October 24, 2023, the SLCIDA 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. The Agency’s acquisition of a leasehold interest in an approximately 88.5 acre
parcel of land located on Pontoon Bridge Road, Town of Massena, St. Lawrence
County, New York 13662 (the “Land”); and

2. The construction by the Company as the agent of the Agency on the Land of an
approximately 88.5 acre Green Hydrogen Facility designed to produce up to 35
metric tons per day (MTPD) of carbon free Green Hydrogen utilizing renewable
power to be supplied by the New York Power Authority consisting of an
electrolyzer building, a compressor building, a water treatment building, a control
building, a terminal building and an electrical substation with associated parking
areas, access roads, emergency generators and pads, all necessary utilities and
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stormwater basin, security fencing and any other required improvements (the
“Improvements”); and

3. the acquisition and installation therein and thereon of related fixtures, machinery,
equipment and other tangible personal property (collectively, the “Equipment”
and, to ether with the Land and Improvements, the “Facility”), and

4. the sublease of the SLCIDA’s interest in the Facility back to the Company pursuant
to a Leaseback Agreement.

WHEREAS, said appointment includes the acquisition and installation by the Company of the
following with respect to the construction and equipping of such Facility, whether or not any materials
or supplies described below are incorporated into or become an integral part of such Facility:
purchases, leases, rentals and uses of equipment, machinery, tools and other tangible personal property
(including installation costs with respect thereto): (a) used in connection with the acquisition,
construction and equipping of the Facility (including uses or consumption of supplies, materials and
services of every kind and description) and (b) installed or placed in, upon or under such Facility,
entering into contracts and doing all things requisite and proper for completing the Facility;

WHEREAS, the Company has agreed with the SLCIDA, on behalf of the SLCIDA and as the
SLCIDA’s agent, to limit its activities as agent for the SLCIDA under the authority of the appointing
resolution to acts reasonably related to the construction and equipping of the Facility in accordance
with the project description set forth in the Application (the “Project Description™);

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

I ARTICLE I: REPRESENTATIONS AND COVENANTS OF THE COMPANY and SLCIDA

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 corporation duly organized and validly existing under the laws of
the State of Delaware, is in good standing under the laws of the State of Delaware, has authority to
conduct business in the State, and has full legal right, power and authority to execute, deliver and
perform this Agreement. This Agreement has been duly authorized, executed and delivered by
Company.

(b) To the best of Company’s knowledge, neither the execution and delivery of this
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.

(c) Any and all leasehold improvements undertaken by Company with respect to the
Facility and the design, construction, equipping and operation of the Facility will conform in all
material respects with all applicable zoning, planning, building and environmental laws, ordinances,
rules and regulations of governmental authorities having jurisdiction over the Facility. The Company
shall defend, indemnify and hold the SLCIDA harmless from any liability or expenses, including
reasonable attorneys’ fees, resulting from any failure by Company to comply with the provisions of
this subsection.
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(d This Agreement constitutes a legal, valid and binding obligation of Company
enforceable against Company in accordance with its terms.

Section 1.2 Insurance. For the term of this Agreement, the Company shall maintain or cause
to be maintained insurance against such risks and for such amounts as are customarily insured against
by businesses of like size and type paying, as the same become clue and payable, all premiums in
respect thereto, including, but not necessarily limited to:

(a) Insurance against loss or damage by fire, lightning and other casualties, with a uniform
standard extended coverage endorsement, such insurance to be in an amount not less than the full
replacement value of the facility, exclusive of excavations and foundations; or as an alternative to the
foregoing the Company may insure the Facility under a blanket insurance policy or policies covering
not only the Facility but other properties as well.

(b) Workers’ compensation insurance, disability benefits insurance, and each other form of
insurance which the SLCIDA or the Company is required by law to provide, covering loss resulting
from injury, sickness, disability or death of employees of the Company who are located at or assigned
to the Facility.

(c) Insurance against loss or losses from liabilities imposed by law or assumed in any
written contract (including the contractual liability assumed by the Company under Section 5.2 hereof)
and arising from personal injury and death or damage to the property of others caused by any accident
or occurrence, with limits of not less than $1,000,000 per accident or occurrence on account of
personal injury, including death resulting therefrom, and $1,000,000 per accident or occurrence on
account of damage to the property of others, excluding liability imposed upon the Company by any
applicable workers’ compensation law; and a blanket excess liability policy in the amount not less than
$3,000,000, protecting the Company against any loss or liability or damage for personal injury or
property damage.

Section 1.3 Additional Provisions Respecting Insurance.

(a) All insurance required above shall name the SLCIDA as a named insured and/or as an
additional insured. All insurance shall be procured and maintained in financially sound and generally
recognized responsible insurance companies selected by the Company and authorized to write such
insurance in the State. Such insurance may be written with deductible amounts comparable to those
on similar policies carried by other companies engaged in businesses similar in size, character and
other respects to those in which the Company is engaged. All policies evidencing such insurance
shall provide for (i) payment of the losses of the Company and the SLCIDA as their respective interest
may appear, and (ii) at least thirty (30) days written notice of the cancellation thereof to the Company
and the SLCIDA.

(b) All such certificates of insurance of the insurers that such insurance is in force and
effect, shall be deposited with the SLCIDA on or before the commencement of the term of this
Agreement. Prior to expiration of the policy evidenced by said certificates, the Company shall furnish
the SLCIDA evidence that the policy has been renewed or replaced or is no longer required by this
Leaseback Agreement.

(c) Within one hundred twenty (120) days alter the end of each or its fiscal years, the
Company shall file with the SLCIDA a certificate of the Company to the effect that the insurance it
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maintains with respect to the Project complies with the provisions of hereof and that duplicate copies
of all policies or certificates thereof” have been filed with the SLCIDA and are in full force and effect.

(d)  Notwithstanding for forgoing, the Company may elect to self-insure the against any or
all of the risks described in this Agreement consistent with the management of its global insurance
program in the ordinary course and consistent with its insurance of other similar facilities, subject to
the Company providing proof of self-insurance acceptable to the SLCIDA.

ARTICLE II: SPECIAL COVENANTS

Section2.1  No Warranty of Condition or Suitability by SLCIDA. The SLCIDA makes no
warranty, either express or implied, as to the condition, design, operation, merchantability or fitness
of, or title to, the 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 SLCIDA, 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 SLCIDA, 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 Facility or injury
to or death of any and all persons that may be occasioned by, directly or indirectly, any cause
whatsoever pertaining to the 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 Facility or the Land, and
(i) liability arising from or expense incurred in connection with the SLCIDA’s acquisition,
construction, renovation, equipping and owning and leasing of the 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
Agreement and all causes of action and reasonable attorneys’ fees (whether by reason of third party
claims or by reason of the enforcement of any provision of this Agreement (including without
limitation this Section) or any of the other documents delivered by the SLCIDA), and any other
expenses actually 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 SLCIDA are
not incurred and do not result from the gross negligence or intentional or willful wrongdoing of the
SLCIDA or any of its directors, members, agents (except the Company and Company) or employees.
The foregoing indemnities shall apply notwithstanding the fault or negligence in part of the SLCIDA,
or any of its members, directors, officers, agents or employees, and irrespective of the breach of a
statutory obligation or the application of any rule of comparative or apportioned liability. 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 Agreement, the obligations of Company
pursuant to this Section shall remain in full force and effect after the termination of this 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 SLCIDA, or its members,
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directors, officers, agents and employees, relating to the enforcement of the provisions herein
specified.

(©) In the event of any claim against the SLCIDA or its members, directors, officers, agents
or employees 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.

Section2.3  Right to Inspect Facility. The SLCIDA and its duly authorized agents upon not
less than two (2) business days’ prior written notice shall have the right during normal business hours
to inspect the Facility. Any inspections shall be conducted so as not to interfere with the Company's
business operations.

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

Section 2.5  Appointment of Project Operator and Agents.

(a) The SLCIDA hereby appoints the Company, and the Company hereby agrees to act on
behalf of the SLCIDA, as its Agent, under the terms of this Agreement, to construct and equip the
Facility in accordance with the Project Description.

The Company, effective of the date hereof and until the SLCIDA consents in writing to a
termination of this Agreement, shall accept authority to purchase on behalf of SLCIDA all materials
to be incorporated into and made an integral part of the Facility, and the following acquisition and
installation by the Company of the following with respect to the construction and equipping of such
Facility, whether or not any materials or supplies described below are incorporated into or become an
integral part of such Facility: all purchases, leases, rentals and uses of equipment, machinery, tools
and other tangible personal property (including installation costs with respect thereto): (a) used in
connection with the acquisition, construction and equipping of the F acility (including uses or
consumption of supplies, materials and services of every kind and description) and (b) installed or
placed in, upon or under such Facility, including all repairs and replacements of such property.

(b) The authority accepted by the Company on behalf of the SLCIDA 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.

Section2.6  Agreement to File Appointment of Project Operator Information (the ST-60).
The effectiveness of an Agency appointment by the SLCIDA is expressly conditioned upon the timely
execution by the SLCIDA 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 SLCIDA’s Agent (the
Company) and for each Agent as the Company chooses who provides materials, equipment, supplies
or services (the “Authorized Agent(s)”). The ST-60 shall serve to evidence that the SLCIDA has
appointed an Agent (the form of which to be completed by Company) and deliver said form to the
SLCIDA. The Company agrees that it will ensure that the Form ST-60 will be presented to the SLCIDA
within twenty-one (21) days, to enable the SLCIDA to fully execute and deliver Form ST-60 to the
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State Department of Taxation and Finance within thirty (30) days of 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 State 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
State Tax Law, the issuance of a false or fraudulent exemption certificate or document with the intent
to evade tax.

Section2.7 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 SLCIDA. As an agent of the
Agency, the Company agrees that it will, and will cause each Authorized Agent to, present to each
seller or vendor a completed and signed Form ST-123 for each contract, agreement, invoice, bill or
purchase order entered into by the Company or by any Authorized Agent, as agent for the Agency, for
the project work. Form ST-123 requires that each seller or vendor accepting Form ST-123 identify the
Facility on each bill or invoice for purchases and indicate on the bill or invoice that the Agency or
Authorized Agent or Company, as agent of the Agency, was the purchaser. For the purposes of indicating
who the purchaser is, each bill or invoice should state, “I, [Company/Authorized Agent], certify that I am
duly appointed agent of the St. Lawrence County Industrial Development Agency and that [ am purchasing
the tangible personal property or services for use in the Air Products and Chemicals, Inc. 2023 Facility
located on Pontoon Bridge Road, Town of Massena, St. Lawrence County, New York, IDA Project Number
4001-23-03”. The Agency has provided an Invoice Rider form attached hereto at Exhibit A to complete
and attach to each bill and invoice. For each Authorized Agent, the Form ST-123 shall be completed as
follows: (i) the “Project information” section of Form ST-123 should be completed using the name and
address of the Facility as indicated on the Form ST-60 used to appoint the Authorized Agent; (ii) the date
that the Authorized Agent was appointed as an agent should be completed using the date of this Agreement;
and (iii) the “Exempt purchases” section of Form ST-123 should be completed by marking “X” in box “A”
only. 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. Contractors or subcontractors that are not agents of the SLCIDA shall
utilize form ST-120.1, Contractors Exempt Purchase Certificate, when making project-related purchases
that are exempt from sales tax under sections 111(a)(15) and 1115 (a)(16) of the State Tax Law.

Section2.8  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 SLCIDA to the Company, through and until the end of the calendar year following the date of the
termination of this Agreement, the Company shall file with the State Department of Taxation and
Finance an annual statement of the value of all sales and use tax exemptions claimed in connection
with the Facility in compliance with Sections 874(8) and (9) of the State General Municipal Law
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(“GML”) (Form ST-340). Company shall deliver a copy of such annual statement to the SLCIDA 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 SLCIDA such information
concerning Company, its finances, its operations, its employment and its affairs necessary to enable
the SLCIDA to make any report required by law, governmental regulation or any of the SLCIDA
documents. Such information shall be delivered within thirty (30) days following written request from
the SLCIDA.

Section 2.9 Agreement to Convey Project Status. Should the sales and use tax exemption
provided for herein require modification, either by extending the expiration date of the sales and use
tax exemption, or by increasing or decreasing the amount of sales and use tax exemption benefits
authorized, the Company must provide the circumstances to the SLCIDA in writing within twenty-
one (21) days of the change.

Section 2.10  Books of Record and Account: Financial Statements and Documents Retention.

(a) 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 Facility in
compliance with this Agreement.

(b) The Company must retain for at least six (6) years from the date of expiration of its
Contract (as hereinafter defined) copies of (i) this Agreement and (ii) all contracts, agreements,
invoices, bills or purchase orders entered into or made by such Authorized Agent using Form ST-123
(the “Contract”) and to make all such records available to the SLCIDA upon reasonable notlce This
provision shall survive the expiration or termination of this Agreement.

Section 2.11 Recovery Provisions. In compliance with GML §875(3), the policies of the
SLCIDA and the Resolution, the Company covenants and agrees that the SLCIDA 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 Agreement. The Company
shall cooperate with the SLCIDA in its efforts to recover, recapture, receive or otherwise obtain such
State Sales and Use Exemption benefits, and the Company shall, after 30 days prior written notice,
promptly pay over any such undisputed amounts to the SLCIDA that SLCIDA demands in connection
herewith. Failure to pay over such undisputed amounts to the SLCIDA shall be grounds for the 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 Agreement.

Section 2.12  Identification of Equipment. If any equipment is or may become the property
of the SLCIDA pursuant to the provisions of this Agreement, then such Equipment shall be properly
identified by Company by such appropriate records, including computerized records. All Equipment
and other property of whatever nature affixed or attached to the Land or used or to be used by Company
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in connection with the Facility shall be deemed presumptively to be owned by the SLCIDA, rather
than Company, unless the same were utilized for purposes of construction of the Facility or were
installed by Company and title thereto was retained by Company in a manner provided subsequent to
any Lease Agreement and such Equipment and other property were properly identified by such
appropriate records as were approved by the SLCIDA. Notwithstanding the foregoing, (1) the
Company has the exclusive right to possess the Equipment and (2) the interest of the Agency in the
Equipment is passive only and nothing contained herein shall authorize or permit the Agency to (a)
take possession of the Equipment, (b) have managerial, executive or participating rights with respect
to the Equipment.

Section 2.13  Depreciation Deductions and Investment Tax Credit. The parties agree that, as
between them, the Company shall be entitled to all depreciation and accelerated cost recovery system
deductions with respect to any depreciable property in the Facility pursuant to Sections 167 and 168
or any other Section of the United States Internal Revenue Code (the “Code™), to any deductions or
credits under the Code with respect to any portion of the Facility, and to any other federal or State tax
benefits or attributes associated with the ownership, construction, or operation of the Facility. Further,
notwithstanding anything to the contrary herein or in any other related transaction document, each of
the Agency and the Company hereby agrees that (1) the Company is the owner of the Facility and
entitled to the economic benefits of ownership (including, but not limited to, any profits, income and
gain from the Facility) and bears the economic burdens of ownership of the Facility (including, but
not limited to, any losses from and risk of loss with respect to the Facility), (2) the Agency has no
incidents or indicia of ownership other than a bare leasehold interest in the Facility to be created upon
execution of the Lease Agreement, (3) the Agency intends that the Company is and will be considered
the owner of the Facility for federal income tax purposes, and, accordingly, it will report on any federal
income tax return the transactions contemplated herein consistent with the Company being treated as
the owner of the Facility for federal income tax purposes and will not take any position inconsistent
with such treatment, (4) the Company is the legal owner of the Facility for purposes of any investment
tax credits pursuant to Section 48 of the Code, and (5) the sole purpose for the Agency’s acquisition
of an interest in the Facility by this Agreement is to encourage and facilitate development, acquisition,
construction, installation and equipping of the Facility and the construction and permanent jobs related
thereto.

Section 2.14  Aggregate Sales and Use Tax Exemption. Company agrees that the purchase of
goods and services relating to the Facility and subject to New York State and local sales and use taxes
are estimated in an amount up to $118,054,000, and therefore, the value of State and local sales and
use tax exemption authorized and approved by the SLCIDA, subject to the terms thereof, cannot under
any circumstances exceed $9,444,320. 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.

Section 2.15  Expiration. The Authorized Agent status created by this Agreement is limited to
the Facility and will expire on December 31, 2026. Company may apply to the Agency 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 §875(7) this Agreement and related project
documents shall be made available on the website of the SLCIDA and copies of same shall also be
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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 State Public Officers Law will be deleted.

Section 2.17 Execution of Counterparts. This 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 certified mail, postage prepaid, return
receipt requested, addressed as follows or to such other address as any party may specify in writing to
the other:

To the SLCIDA: With a copy to:

St. Lawrence County Hodgson Russ LLP

Industrial Development Agency 90 Linden Oaks, Suite 110

19 Commerce Lane, Suite 1 Rochester, New York 14625
Canton, New York 13617 Attn: Edmund J. Russell III, Esq.
Attn: Patrick J. Kelly, Chief Executive Officer

To the Company: With a copy to:

Air Products and Chemicals, Inc. Barclay Damon LLP

1940 Air Products Boulevard 125 East Jefferson Street
Allentown, Pennsylvania 18106 Syracuse, New York 13202

Attn: Legal Attention: Kevin R. McAuliffe, Esq.

[Signature/Acknowledgment Pages to Follow]
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[Signature/Acknowledgment Page 1 of 2 to Agency Compliance Agreement]

IN° WITNESS WHEREOF, the SLCIDA 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.

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY: .
Name: Patrick J, Kelly
Title: Chief Executive Officer

Page 11 of 14



DocuSign Envelope ID: 2D3F1D10-9561-49B5-B677-E32755A44FC5

[Signature/Acknowledgment Page 2 of 2 to Agency Compliance Agreement]

AIR PRODUCTS AND CHEMICALS, INC.

DocuSigned by:
Name: Mic!ae! ! !lr'és

BY:
Title: Vice President, North & Central
Commercial Enablement, Americas
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EXHIBIT A
INVOICE RIDER

(Attached)
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INVOICE RIDER

L , the

of certify

that [ am a duly appointed agent of the St. Lawrence County Industrial Development Agency (“Agency”)
and that I am purchasing the tangible personal property or services for use in the following Agency Project
and that such purchases qualify as exempt from sales and use taxes under the Agency Lease and Project

Agreement, dated May 1, 2024, by and between the Agency and Air Products and Chemicals, Inc.

Name of Project: Air Products and Chemicals, Inc. 2023 Facility
Street Address of Project: Pontoon Bridge Road, Massena, NY 13662

IDA OSC project number: 4001-23-03
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PROJECT AGREEMENT
Project #4001-23-03

THIS PROJECT AGREEMENT (hereinafter, the “Agreement”), made as of May 1, 2024, 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 AIR PRODUCTS AND CHEMICALS, INC., a Delaware corporation with
authorization to conduct business in the State of New York, with offices at 1940 Air Products
Boulevard, Allentown, Pennsylvania 18106 (the “Company”).

WITNESSETH:

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)
the Agency’s acquisition of a leasehold interest (“Company Lease Agreement”) in an approximately
88.5 acre parcel of land located on Pontoon Bridge Road, Town of Massena, St. Lawrence County,
New York 13662 (the “Land”); (B) the construction on the Land of an approximately 88.5 acre Green
Hydrogen Facility designed to produce up to 35 metric tons per day (MTPD) of carbon free Green
Hydrogen utilizing renewable power to be supplied by the New York Power Authority consisting of
an electrolyzer building, a compressor building, a water treatment building, a control building, a
terminal building and an electrical substation with associated parking areas, access roads, emergency
generators and pads, all necessary utilities and stormwater basin, security fencing and any other
required improvements (the “Improvements”); (C) the acquisition and installation therein and thereon
of related fixtures, machinery, equipment and other tangible personal property (collectively, the
“Equipment” and, together with the Land and Improvements, the “Facility”), and (D) the sublease of
the Agency’s interest in the Facility back to the Company (the “Leaseback Agreement”), and

WHEREAS, by Resolution #IDA-23-10-33, adopted on October 24, 2023 (the “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 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 Resolution and as more particularly described in the project
documents (collectively, as applicable, the Agency Compliance Agreement, the Company Lease
Agreement, the Leaseback Agreement and Payment in Lieu of Tax (“PILOT”) Agreement, the Agency
Compliance Agreement and related documents (collectively, the “Project Documents™) that the
Company provide assurances with respect to the terms and conditions herein set forth; and

WHEREAS, this 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 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 Project 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 Project Documents as if the
same were fully set forth herein.

ARTICLE II - FINANCIAL ASSISTANCE COVENANTS

Section2.1  Financial Assistance. The Resolutions approved by the Agency 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: I $9,444,320 |

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 Project 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 create or cause to maintain no fewer than ninety (90), full time equivalent jobs within the
next three years (60 in year one of operation, 75 in year two, and 90 in year three), 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 is accurate. A FTE may
be a position held by an independent contractor.

Section 2.4 Certification and Documentation. The Company shall provide to the Agency
the following certified statements and documentations:

(@) on an annual basis (i) enumerating the FTEs retained and 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,



and (ii) indicating that the salary and fringe benefit averages or ranges for categories
of jobs retained and created that was provided in the Application or Financial
Assistance is still accurate and if it is not still accurate, providing a revised list of salary
and fringe benefit averages or ranges for categories of jobs retained and jobs created.
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, to be submitted to the Agency by
the Company; and

(b) on a quarterly basis, a form NYS-45 as of the last payroll for each fiscal quarter, and,
for all contract employees, a report containing the number of contract employees
delivered at the same time as the form NYS-45.

Section 2.5  Recapture Agreement. The parties hereto understand and agree that Exhibit B
to this 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 PILOT 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 Reserved.

Section2.7  Employment Listing. The Company shall, except as otherwise provided by
collective bargaining contracts or agreements, 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
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.

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 applicable to the Project.



ARTICLE III - MISCELLANEOUS

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

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

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

Section 3.4 Severability. The invalidity or unenforceability of any one or more phrases,
sentences, clauses or sections in this Agreement or the application thereof shall not affect the validity
or enforceability of the remaining portions of this Agreement or any part thereof.

Section 3.5  Governing Law. This 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 3.6  Section Headings. The headings of the several Sections in this 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 Agreement.

[Signature page to follow]
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[Signature Page to Project Agreement]

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

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:

‘Name: Patrick J. Kelly
Title: Chief Executive Officer

AIR PRODUCTS AND CHEMICALS, INC.

By: S
Name: Michael A. Pires
Title:  Vice President, North & Central

Commercial Enablement, Americas
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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:

Name: Patrick J. Kelly
Title: Chief Executive Officer

AIR PRODUCTS AND CHEMICALS, INC.

DocuSigned by:
oy:

BBIE

Name: Michael A. Pires
Title:  Vice President, North & Central
Commercial Enablement, Americas




EXHIBIT A

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

January 2025

Re: New Project Verification
Dear:

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 15, 2025.
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 —or Fax to
315-386-2573.

Very truly yours,

Patrick Kelly

Chief Executive Officer

St. Lawrence County

Industrial Development Agency



ANNUAL CERTIFIED STATEMENT AND REPORT

Insert Com pan Name

e

PROJECT NAME:
Name & Brief Description of project

COMPANY CONTACT INFORMATION-

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 | Yes No N/A
provided 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)



Mortgage Recording Tax Abatement Information

Has the St. Lawrence County Industrial Development Agency Yes No N/A
provided 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 so 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.

A
B:

' Full Time Part Time

Management Management
Professional Professional
Administrative Administrative
Production Production
Independent Contractor Independent 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.

Salary and Fringe Benefits
Are the salary and fringe benefit averages or ranges for categories of jobs retained and jobs created
described in the Application still complete, true, and accurate: Yes No

If not, please provide the revised amounts:

Number of FTE construction jobs during reporting yeér:




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:
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RECAPTURE AGREEMENT
Project # 4001-23-03

THIS RECAPTURE AGREEMENT, made and entered into as of May 1, 2024, (this
“Recapture Agreement”), is from AIR PRODUCTS AND CHEMICALS, INC., a Delaware
corporation with authorization to conduct business in the State of New York, with offices at 1940
Air Products Boulevard, Allentown, Pennsylvania 18106 (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”).

WITNESSETH:

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”) as
described in the Project Documents (as hereinafter defined); and

WHEREAS, by Resolution No. IDA-23-10-33, adopted on October 24, 2023 (the
“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 and as an inducement for it to enter
into the transactions contemplated by the Resolution and as more particularly described in the
project documents (collectively, as applicable, the Agency Compliance Agreement, the Company
Lease, the Leaseback Agreement, the PILOT Agreement, the Environmental Compliance and
Indemnification Agreement and related documents (collectively, the “Project Documents”), that the
Company provide assurances with respect to the recapture of certain benefits granted under the
Project Documents on the terms herein set forth.

ARTICLEI- RECAPTURE EVENTS

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

(a) A material default by the Company under the Project 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 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



(c) The sale of the Facility (excluding any sale provided for in Project
Documents) or to a wholly-owned subsidiary of Company pursuant to a corporate restructuring) or
closure of the 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) To the extent jobs are required as part of the Resolution, failure of the
Company to create or cause to be maintained the number of full time equivalent (“FTE”) jobs at the
Facility as provided for in the Resolution (60 in year one of operating, 75 in year two, and 90 in
year three) (other than as described in Sections 1.2 and 1.3 below); or

(e) 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

® The Company receives Sales Tax Savings in connection with the acquisition,

construction and equipping of the Facility in excess of 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 of written notice to Company in

accordance with the provisions of the Agency Compliance Agreement shall constitute a Recapture
Event with respect to all Recaptured Benefits.

Section 1.1.2  Recapture Event. The Company shall have the right to cure any monetary
Recapture Event and must cure such Recapture Event within ten (10) business days of when due.
The Company shall have the right to cure all non-monetary Recapture Events within forty-five days
(45) days and if the Company has commenced a cure and proceeded diligently to effect such cure,
then the Company shall have an additional forty-five (45) days to cure unless the Agency consents
to extend such period. If the Company at any time prior to the occurrence of a Recapture Event
provides a written request to the Agency that notices hereunder be provided to a Lender (as defined
in the Leaseback Agreement), any such Lender shall be afforded an additional thirty (30) days within
which to cure such Recapture Event on behalf of the Company (such cure period being beyond the
time period allowed for the Company to cure).

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 Project:
Documents);

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

(©) the inability or failure of the Company after the Facility shall have been
destroyed or damaged in whole or in part (such occurrence a “Loss Event™) to rebuild, repair, restore
or replace the 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 Facility or part thereof;

(d) atthe sole discretion of the Agency, the failure of the Company to maintain
or cause to maintain ninety percent (90%) of FTE jobs provided for in the Resolution, which failure
is the result of:

(i) loss of major sales, revenues, distribution or other adverse business
developments resulting from local, national or international economic conditions, trade issues or
industry wide conditions, or such similar events, excluding events relating to management of the
Company or the subtenants of the Company;

(ii) subleasing of the Facility, wherein the Company may not actually
provide the FTEs at the Facility, but rather shall sublease the Facility to various tenants, and that the
Company's obligation with regard to creating or causing to be maintained FTEs includes (a) using
all reasonable efforts to lease up the Facility, and (b) including provisions in all subleases requiring
any tenants to comply with the provisions of the Project Documents applicable to them; or

(1ii)  expiration or termination of a sublease agreement and the Company
is able to find a new tenant for the Facility (a “Replacement Tenant”) that provides the FTE jobs at
the Facility before the expiration of the next full Tax Year after the termination of the Sublease
Agreement; provided, however, any Replacement Tenant shall be required to comply with the terms
of the Project Documents.

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 Facility as provided in the Resolution in any Tax Year but the Company has created or
caused to be maintained at least ninety percent (90%) of FTEs for such Tax Year, then, in lieu of
recovering the Recaptured Benefits provided herein, the Agency may, in its sole discretion, adjust
the payments due under the PILOT Agreement, if any, on a pro rata basis so that the amount payable
under the PILOT 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 Tax Year.
Such adjustments to the payments due under the PILOT Agreement may be made each Tax Year
until such time as the Company has complied with the required number of FTEs pursuant to the
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 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 Project Documents
including, but not limited to, the amount equal to:

(a) any exemption from any applicable mortgage recording tax with respect to
the Facility on mortgages granted by the Agency on the 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 Project Documents and each Sales Tax
Agent Authorization Letter issued in connection with the Facility (the “Sales Tax Savings”); and

(c) real property tax abatements granted under the Project Documents (the “Real
Property Tax Abatements™).

Notwithstanding the foregoing, upon the later of (i) three years from the date hereof or (ii)
after the first anniversary of the issuance of a certificate of occupancy for the Facility, the
Recaptured Benefits shall not include Sales Tax Savings or Mortgage Recording Tax Exemption.

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 Project Documents in order to provide Financial
Assistance to the Company for the Facility and to accomplish the public purposes of the Act. In
consideration therefor, the Company hereby agrees as follows:

ccurrence of Recapture 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 on demand by the Agency, such payment shall bear interest from the date
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of such demand at a rate equal to one percent (I %) plus the Prime 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 Project Documents have expired or
been terminated, except the obligations under Article II hereof shall survive the conveyance of the
Facility to the Company and the termination of the Project Documents. Additionally, such
obligations shall not be affected, modified or impaired by any state of facts or the happening from
time to time of any event, whether or not with notice to or the consent of the Company.

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

Section 3.3. Reserved.

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 Project 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.

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. Notwithstanding the foregoing, such representations, warranties and covenants shall not
survive the expiration or earlier termination of this Agreement, which Agreement shall not expire
or terminate until all Project documents have expired and terminated.

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
Project 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.

[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Recapture Agreement as of
the day and year first above written,

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:
Name: Palrick J. Kelly
Title; Chief Executive Officer

AIR PRODUCTS AND CHEMICALS, INC.

Name: Michael A. Pires
Title: Vice President, North & Central
Commercial Enablement, Americas
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IN WITNESS WHEREOF, the parties hereto have executed this Recapture Agreement as of
the day and year first above written.

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

Name: Patrick J. Kelly
Title: Chief Executive Officer

AIR PRODUCTS AND CHEMICALS, INC.

DocuSigned by:

Name: Michael A. Pires
Title: Vice President, North & Central
Commercial Enablement, Americas




RECAPTURE AGREEMENT
Project # 4001-23-03

THIS RECAPTURE AGREEMENT, made and entered into as of May 1, 2024, (this
“Recapture Agreement”), is from AIR PRODUCTS AND CHEMICALS, INC., a Delaware
corporation with authorization to conduct business in the State of New York, with offices at 1940
Air Products Boulevard, Allentown, Pennsylvania 18106 (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”).

WITNESSETH:

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”) as
described in the Project Documents (as hereinafter defined); and

WHEREAS, by Resolution No. IDA-23-10-33, adopted on October 24, 2023 (the
“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 and as an inducement for it to enter
into the transactions contemplated by the Resolution and as more particularly described in the
project documents (collectively, as applicable, the Agency Compliance Agreement, the Company
Lease, the Leaseback Agreement, the PILOT Agreement, the Environmental Compliance and
Indemnification Agreement and related documents (collectively, the “Project Documents”), that the
Company provide assurances with respect to the recapture of certain benefits granted under the
Project Documents on the terms herein set forth.

ARTICLEI- RECAPTURE EVENTS

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

(a) A material default by the Company under the Project 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 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



(c) The sale of the Facility (excluding any sale provided for in Project
Documents) or to a wholly-owned subsidiary of Company pursuant to a corporate restructuring) or
closure of the 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) To the extent jobs are required as part of the Resolution, failure of the
Company to create or cause to be maintained the number of full time equivalent (“FTE”) jobs at the
Facility as provided for in the Resolution (60 in year one of operating, 75 in year two, and 90 in
year three) (other than as described in Sections 1.2 and 1.3 below); or

(e) 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

® The Company receives Sales Tax Savings in connection with the acquisition,

construction and equipping of the Facility in excess of 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 of written notice to Company in

accordance with the provisions of the Agency Compliance Agreement shall constitute a Recapture
Event with respect to all Recaptured Benefits.

Section 1.1.2  Recapture Event. The Company shall have the right to cure any monetary
Recapture Event and must cure such Recapture Event within ten (10) business days of when due.
The Company shall have the right to cure all non-monetary Recapture Events within forty-five days
(45) days and if the Company has commenced a cure and proceeded diligently to effect such cure,
then the Company shall have an additional forty-five (45) days to cure unless the Agency consents
to extend such period. If the Company at any time prior to the occurrence of a Recapture Event
provides a written request to the Agency that notices hereunder be provided to a Lender (as defined
in the Leaseback Agreement), any such Lender shall be afforded an additional thirty (30) days within
which to cure such Recapture Event on behalf of the Company (such cure period being beyond the
time period allowed for the Company to cure).

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 Project:
Documents);

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

(©) the inability or failure of the Company after the Facility shall have been
destroyed or damaged in whole or in part (such occurrence a “Loss Event™) to rebuild, repair, restore
or replace the 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 Facility or part thereof;

(d) atthe sole discretion of the Agency, the failure of the Company to maintain
or cause to maintain ninety percent (90%) of FTE jobs provided for in the Resolution, which failure
is the result of:

(i) loss of major sales, revenues, distribution or other adverse business
developments resulting from local, national or international economic conditions, trade issues or
industry wide conditions, or such similar events, excluding events relating to management of the
Company or the subtenants of the Company;

(ii) subleasing of the Facility, wherein the Company may not actually
provide the FTEs at the Facility, but rather shall sublease the Facility to various tenants, and that the
Company's obligation with regard to creating or causing to be maintained FTEs includes (a) using
all reasonable efforts to lease up the Facility, and (b) including provisions in all subleases requiring
any tenants to comply with the provisions of the Project Documents applicable to them; or

(1ii)  expiration or termination of a sublease agreement and the Company
is able to find a new tenant for the Facility (a “Replacement Tenant”) that provides the FTE jobs at
the Facility before the expiration of the next full Tax Year after the termination of the Sublease
Agreement; provided, however, any Replacement Tenant shall be required to comply with the terms
of the Project Documents.

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 Facility as provided in the Resolution in any Tax Year but the Company has created or
caused to be maintained at least ninety percent (90%) of FTEs for such Tax Year, then, in lieu of
recovering the Recaptured Benefits provided herein, the Agency may, in its sole discretion, adjust
the payments due under the PILOT Agreement, if any, on a pro rata basis so that the amount payable
under the PILOT 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 Tax Year.
Such adjustments to the payments due under the PILOT Agreement may be made each Tax Year
until such time as the Company has complied with the required number of FTEs pursuant to the
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 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 Project Documents
including, but not limited to, the amount equal to:

(a) any exemption from any applicable mortgage recording tax with respect to
the Facility on mortgages granted by the Agency on the 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 Project Documents and each Sales Tax
Agent Authorization Letter issued in connection with the Facility (the “Sales Tax Savings”); and

(c) real property tax abatements granted under the Project Documents (the “Real
Property Tax Abatements™).

Notwithstanding the foregoing, upon the later of (i) three years from the date hereof or (ii)
after the first anniversary of the issuance of a certificate of occupancy for the Facility, the
Recaptured Benefits shall not include Sales Tax Savings or Mortgage Recording Tax Exemption.

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 Project Documents in order to provide Financial
Assistance to the Company for the Facility and to accomplish the public purposes of the Act. In
consideration therefor, the Company hereby agrees as follows:

ccurrence of Recapture 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 on demand by the Agency, such payment shall bear interest from the date
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of such demand at a rate equal to one percent (I %) plus the Prime 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 Project Documents have expired or
been terminated, except the obligations under Article II hereof shall survive the conveyance of the
Facility to the Company and the termination of the Project Documents. Additionally, such
obligations shall not be affected, modified or impaired by any state of facts or the happening from
time to time of any event, whether or not with notice to or the consent of the Company.

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

Section 3.3. Reserved.

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 Project 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.

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. Notwithstanding the foregoing, such representations, warranties and covenants shall not
survive the expiration or earlier termination of this Agreement, which Agreement shall not expire
or terminate until all Project documents have expired and terminated.

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
Project 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.

[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Recapture Agreement as of
the day and year first above written,

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:
Name: Palrick J. Kelly
Title; Chief Executive Officer

AIR PRODUCTS AND CHEMICALS, INC.

Name: Michael A. Pires
Title: Vice President, North & Central
Commercial Enablement, Americas
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IN WITNESS WHEREOF, the parties hereto have executed this Recapture Agreement as of
the day and year first above written.

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

Name: Patrick J. Kelly
Title: Chief Executive Officer

AIR PRODUCTS AND CHEMICALS, INC.

DocuSigned by:

Name: Michael A. Pires
Title: Vice President, North & Central
Commercial Enablement, Americas




ST. LAWRENCE COUNTY

INDUSTRIAL DEVELOPMENT AGENCY

N
' ﬁ!/;', 7 Ernest J. LaBaff Industrial Building ~ 19 Commerce Lane, Suite 1 ~ Canton, New York 13617
o Phone: (315) 379-9806 / TDD: 711 ~ Fax: (315) 386-2573 ~ www.SLCIDA.com
MEMBERSHIP
May 14, 2024
CHAIRMAN
Br;an ;’Z.kSt%?}eS New York State Tax Department
rian Staples .
’ IDA Unit
* W.A. Harriman Campus
VICE CHAIRMAN Albany, New York 12227
Lynn Blevins . _
Blevins Brothers, Inc. Re: IDA Appointment of Project Operator or Agent
" Air Products and Chemicals, Inc. (ETN SN )
IDA Project Number: 4001-23-03
SECRETARY Project: Construction of a Green Hydrogen Facility
Ernest LaBaff
ident Emeritus, .
Allxﬁiufnlgi;gﬁggax Dear Sir or Madam:
Workers International Union
4 Enclosed for filing, please find a Form ST-60 for Air Products and Chemicals, Inc. as
Mark C. Hall primary agent.

Town of Fine, New York

g Please feel free to contact this office if you have any questions or concerns.

Andrew McMahon Sincerely,

Massena Electric Department

*
ST. LAWRENCE COUNTY

James Reagan INDUSTRIAL DEVELOPMENT AGENCY

St. Lawrence County
Board of legislators

™

*
sy NN

Steven Morrill Richard Williams
Gebarten Acres .
Project Manager

*

CHIEF EXECUTIVE
OFFICER
Patrick J. Kelly

St. Lawrence County Enclosures: 1
Industrial Development Agency

* CC: COMPANY (Catherine Kemp)

CHIEF FINANCIAL File
OFFICER
Kimberly Gilbert

St. Lawrence County
Industrial Development Agency

We are an equal opportunity provider and employer. To file a complaint of discrimination, write:
USDA, Director, Office of Civil Rights, 1400 Independence Avenue, S.W., Washington DC 20250-9410, or call 800-795-3272 (voice) or 202-720-6382 (TDD)



Agent

Department of Taxation and Finance
YORK IDA Appointment of Project ST"?“OB)
s Operator or Agent

For Sales Tax Purposes

The industrial development agency or authority (IDA) must submit this form within 30 days
of the appointment of a project operator or agent, whether appointed directly by the IDA or
indirectly by the operator or another agent.

For IDA use only

IDA information

Name of IDA T T DA project number {use OSC numbering sysiem for projects after 1998)
St. Lawrence County Industrial Development Agency 4001-23-03

Sireet address = Telephone number

19 Commerce Lane, Suite 1 _

City State ZIP code " | Email address (oplional)

Canton NY 13617
Project operator or agent information

Name of IDA project operator or agent Mark an X in the box if directly Employer identification or Social Security number
Air Products and Chemicals, Inc. appointed by the IDA: [

Street address Telephone number TFrimafy q)erat?.r or agent?

1940 Air Products Boulevard ] Yes [N No [ ]
City State ZIP cade Email address (optional)

Allentown PA 18106

Project information

Name of project

Air Products and Chemicals, Inc. 2023 Facility

Street address of project site
Pontoon Bridge Road

City State ZIP code Email address (optional)
Massena NY 13662
Purpose of project

Construction and installation of a Green Hydrogen Facility on an approximately 88.5 acre parcel of land at Pontoon Bridge Road, Town of
Massena, New York

Description of goods and services intended to be exempted from New York State and local sales and use taxes
The following related to the construction, installation and equipping of improvements, whether or not any materials or supplies described below
are incorporated into or become and integral part of such improvements: all purchases, leases, rentals and uses of equipment, machinery, tools
and other tangible personal properly (including installation costs with respect thereto): (a) used in connection with the acquisition, construction
and equipping of the improvements (including uses or consumption of supplies, materals and services of every kind and description); and (b)
installed or placed in, upon or under such Improvements.

Date pmjecf operator or 5/1/2024 Date project omtor or 1273172026 Mark'aAn Xin tr‘we b.ox if this is an exlension to
agent appointed {mmddyy) agenl slatus ends (mmddyy) an original project:

Eslimated value of goods and services that will be Estimated value of New York State and local sales and

exempt from New York Stale and local sales and use tax:  $118,054,000 use tax exemplion provided:  $9,444 320

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted. |
make these statements with the knowledge that willfully providing false or fraudulent information with this document may constitute a
felony or other crime under New York State Law, punishable by a substantial fine and possible jail sentence. | also understand that the
Tax Department is authorized to investigate the validity of any information entered on this document.

Print name of officer or employee sigaing on behalf of the IDA Print tille
Patrick J. Kelly Chief Executive Director
Signature Dgﬁ- 12024 Telephone number




St. Lawrence County Industrial Development Agency
Application for Assistance (revised 1212021

ST. LAWRENCE COUNTY This is an Equal Opportunity Program. Discrimination is prohibited by Federal Law. Complaints of discrimination
TR may be filed with the USDA, Director, Office of Civil Rights, Washington, D.C. 20250.

INSTRUCTIONS

1. The Agency will not take action on any application unless, in the judgment of the Agency, said application contains sufficient
information upon which to base a decision whether to approve or tentatively approve an action.

2. Please answer all questions using “None” or “Not Applicable” where the question is not appropriate to the project which is the
subject of this application (“the Project”). If more space is needed to answer a question, please attach a separate sheet.

3. Please note that Article 6 of the Public Officers Law declares that all records in the possession of the Agency (with certain
limited exceptions) are open to public inspection and copying. If the applicant feels that there are elements of the Project
which are in the nature of trade secrets or information, the nature of which is such that if disclosed to the public or otherwise
widely disseminated would cause substantial injury to the applicant’s competitive position, the applicant may identify such
elements in writing and request that such elements be kept confidential in accordance with Article 6 of Public Officers Law.

4. The applicant will be required to pay the Agency all actual costs incurred in connection with this application and the Project
contemplated herein (to the extent such expenses are not paid out of the proceeds of the Agency’s bonds issued to finance
the project). The applicant will also be expected to pay all costs incurred by general counsel and bond counsel to the Agency.
If applicable, the costs incurred by the Agency, including the Agency’s general counsel and bond counsel, may be considered
a part of the project and included as a part of the resultant bond issue.

5. The Agency has established a project fee for each type of project in which the Agency participates. Unless the Agency agrees
in writing to the contrary, this project fee is required to be paid by the applicant at or prior to the granting of any financing
assistance by the Agency.

FEE SCHEDULE

The forms of assistance listed below have a fee of 1% of the total bond series or project cost benefited by the Agency
assistance, as applicable. A non-refundable fee of $2,000 is payable to the SLCIDA at the time the application is submitted
which will be credited toward the total fee at closing. If you are applying for multiple types of assistance only one fee of
$2,000 is due. The non-refundable application fee for Renewable Energy Projects is $5,000.

[ ] Tax Exempt Industrial Revenue Bonds — Complete Appendix A & B
[x] Paymentin Lieu of Taxes (PILOT) — Complete Appendix B
[ ] Mortgage Recording Tax Exemption — Complete Appendix B
Sales and Use Tax Exemption — Complete Appendix B
| Applicant/Company Information
Applicant Name: Air Products and Chemicals, Inc. Federal ID#: | ]
Address: 1940 Air Products Boulevard Contact Name: Raj Katamreddy
Contact Title: Senior Business Development Manager
City/State/Zip: Allentown, PA 18106-5500 Contact Email: | I
Telephone: | Cell: |
Alternate Phone: Fax:

Will the proposed project be located within the municipality of the applicant’s current operations? [ ] Yes [l No [ | N/A

FORM OF ENTITY:

[] Privately Held Corporation

[ Public Corporation (Listed as APD__on NYSE Exchange)

[] Limited Liability Company

[ ] Partnership: ] General [ ] Limited Number of Partners: General Limited
[] Other:

For assistance please contact St. Lawrence County Industrial Development Agency at (315) 379-9806/TDD Number: 711
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If the entity is a Corporation, Limited Liability Company or Partnership:
Date Established: May 25, 1961 Place of Organization: Delaware SIC Code: 325120

If the entity is currently located outside New York State, is it authorized to do business in New York State? [M] Yes [ ] No
LIN/A

Principal Officers:

Name Title
Seifi Ghasemi Chairman, President, CEO
Sean Major Executive Vice President, General Counsel and Secretary
Melissa Schaeffer Senior Vice President and Chief Financial Officer
Dr. Samir Serhan Chief Operating Officer

Principal Owners with 10% or more in equity holdings with a percentage ownership:
Name Percentage
n/a

Is the Company, or are the owners of the Company, involved in any lawsuits which could have a financial impact on the
Company? []Yes [l No

Has the Company, or any of its owners, ever been involved in bankruptcy? [] Yes [l No
Are the owners of the Company citizens of the United States? [l Yes [] No

Has the Applicant (or any related company) been involved in any prior financing, whether by this Agency, or by a financial
institution, in the county in which this project is located? [ ] Yes [H No
If yes, please explain:

Bank References: Major Trade References:

Bank of New York Trust

Legal Counsel: Barclay Damon LLP
Contact: Kevin McAuliffe
Address: 125 East Jefferson Street

City/State/Zip: Syracuse, NY 13202
Telephone: |
Contact Email:

Are there any concerns that may be regarded as parent companies, subsidiaries, or affiliates of the Company, including
concerns in which the Company or any of its principals holds an interest greater than 5%? [l Yes [ ] No

If yes, please provide a list of names and addresses of all concerns. Attach additional pages as needed.

Name: Air Products has numerous subsidiaries and related companies in the U.S. and globally.
Address: None of these subsidiaries or partnerships have any impact on this project.
City/State/Zip:

Nature of Relationship: % Ownership

For assistance please contact St. Lawrence County Industtial Development Agency at (315) 379-9806/TDD Numbet: 711
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Business History

Provide a brief history of the Company including changes in ownership operations, overview of operating performance,
location and size of current operations, products and/or services, major accounts, principal competitors, and major events
affecting sales and/or expenses:

Air Products and Chemicals, Inc. is an American international corporation headquartered in
Allentown, Pennsylvania. Air Products, a world-leading industrial gases company in operation for
over 80 years, provides essential industrial gases, related equipment, and applications expertise to
customers around the world. Focused on energy, environmental, and emerging markets, the
Company has two growth pillars driven by sustainability. Air Products' core industrial gases
business serves customers in dozens of industries, including refining, chemicals, metals,
electronics, manufacturing, medical, and food. The Company also develops, engineers, builds,
owns, and operates some of the world's largest industrial gas and carbon-capture projects,
supplying world-scale clean hydrogen for global transportation, industrial markets, and the broader
energy transition. Air Products is also a world leader in several growth markets including hydrogen,
helium, and liquefied natural gas process technology and equipment, and provides turbomachinery,
membrane systems, and cryogenic containers globally. In fiscal year 2022, Air Products had sales
of $12.7 billion and assets of $27.2 billion while operating over 750 facilities in over 50 countries.

Site Information

Project Address: Pontoon Bridge Road Note utilities currently on site:

City/State/Zip: New York ] Municipal Water ] Municipal Sewer
Town: Massena W Electric W Telecom
Village/City: [] Gas

School District: Massena Central School District [] Other:

Tax Map Parcel: 4.004-1-19; 4.004-1-18; 4.081-2-11 [] Other:

Who is the current legal owner of the proposed site? Tony C. Zappia and Barbara H. Zappia

What is the size of the existing facility and site, if applicable? n/a

What is the size of the proposed facility and site? 136,783 sq ft

What is the current zoning of the project site? industrial

Does the project require local planning or permitting approvals? [M Yes [ ] No

If yes, please explain: site plan approval

Will the project meet zoning regulations after completion? M@ Yes []No

If no, explain what zoning changes will be needed:

Identify any Federal, State or local regulatory agencies or boards Tqo\wn of Massena Planning Board
that will need to approve your project, or will oversee your

operations:

Will a site plan application need to be filed? If yes, please [ Yes []No
include a copy, if prepared.

Has the company completed the required SEQR application? M Yes [INo []N/A

If yes, what is the date of the application? February 1, 2023

For assistance please contact St. Lawrence County Industtial Development Agency at (315) 379-9806/TDD Numbet: 711
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Project Description

Description of the project: (check all that apply)

(W] New construction M@ Purchase of new machinery and equipment
[] Addition to an existing facility [] Refinancing of an existing project

[] Renovation and modernization of an existing facility [] Other:

[ ] Acquisition of an existing facility [] Other:

Project Type for all end users at project site: (check all that apply)

W] Industrial [] Facility For Aging

[] Back Office [] Multi-Tenant

[] Retail [] Equipment Purchase

[ ] Acquisition of an existing facility [] Civic Facility (not for profit)
[] Mixed Use ] Commercial

[] Housing [] Other:

What is the proposed commencement date of construction or acquisition of the project? Summer 2023
What is the timetable for the project including when the project will be in full use? Completed Q4 2025

Provide a brief description of the Project. Please identify specific uses and activities occurring within the project location.
List proposed products to be manufactured and/or services to be rendered and the markets for those goods and services.
Include impact on Company in terms of its operations, profitability, marketing, and other significant operating financial

factors. Attach additional pages as needed.
New construction project in Massena, NY is currently designed to produce up to 35 MT/day carbon

free Green Hydrogen using renewable hydropower and electrolysis of water. Green Hydrogen
produced from the project is planned to be utilized as carbon free fuel for transportation sector
particularly heavy-duty vehicles as well as to decarbonize other hard to electrify applications and
help New York achieve its ambitious Climate targets. Project also includes green Hydrogen
liquefaction, storage, distribution, and hydrogen refueling stations in the State of New York. The
Company will also be constructing hydrogen fueling stations throughout the State of New York at
locations yet to be identified. The Project will help the state of New York avoid >6 million

tonnes of CO2 over the lifetime of the project.

See attached drawings.

For assistance please contact St. Lawrence County Industtial Development Agency at (315) 379-9806/TDD Numbet: 711
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Does the Applicant intend to lease or sublease more than 10% (by area or fair market value) of the Project?

[1Yes W No

Does the Project include facilities or property that is primarily used in making retail sales of goods or services to customers
who personally visit such facilities? [ ] Yes (complete shaded box below) (W No

If the answer to the previous question is yes, what percentage of the cost of the Project will be expended on such
facilities or property primarily used in making retail sales of goods or services to customers who personally visit the
Project?

If more than 33.33%, indicate whether any of the following apply to the Project:
Will the Project be operated by a not-for-profit corporation? [ ] Yes [ ] No

Is the Project likely to attract a significant number of visitors from outside the economic development region in which
the Project will be located? [ | Yes [ |No
If yes, please explain:

Would the Project occupant, but for the contemplated financial assistance from the Agency, locate the Project and
related jobs outside of New York State? [ | Yes [ | No

Is the predominant purpose of the Project to make available goods or services which would not, but for the Project, be
reasonably accessible to the residents of the City, Town or Village within which the Project will be located because of
a lack of reasonably accessible retail trade facilities offering such goods or services? [ | Yes [ ] No

If yes, please explain:

Is the proposed project a Franchise? [ ] Yes [ ] No
If Yes, please provide a Franchise Agreement.

Will the Project be located in a census tract or block numbering area (or census tract or block number area contiguous
thereto) which, according to the most recent census data, has 1) a poverty rate of at least 20% for the year in which
the data relates, or at least 20% of household receiving public assistance, and 2) an unemployment rate of at least
1.25 times the statewide unemployment rate for the year in which the data relates? [ ] Yes [ ] No

If yes, please explain:

Does the applicant have other facilities or related companies located in New York State, outside of the jurisdiction in
which the project will take place? M Yes [ ] No

If yes, will this other facility or company be closed or have operations reduced as a result of this proposed project?

[ ]Yes [l No

If yes, please explain:

Are there any current occupants of this proposed site that will have their operations affected (including reduced or
discontinued) as a result of this proposed project? [ | Yes [H] No
If yes, please explain:

If the answer to either of the previous two questions is yes, indicate whether any of the following apply to the Project:

Is the Project reasonably necessary to preserve the competitive position of the Company or such Project Occupant in
its industry? [ ] Yes []No
If yes, please explain:

For assistance please contact St. Lawrence County Industrial Development Agency at (315) 379-9806/TDD Number: 711
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Is the Project reasonably necessary to discourage the Company or such Project Occupant from removing such other
plant or facility to a location outside the State of New York? [ ] Yes [ ]| No
If yes, please explain:

Has the applicant actively sought sites and/or facilities in another state? [l Yes [ ] No

If yes, please explain: _The Company has sought and has made investment decisions in other large-scale projects throughout the
United States and the world.
Does the project involve pollution control or processing primarily for solid waste disposal? [ ] Yes [ No

If yes, please describe the type of pollution to be abated, existing methods of abatement, or the proposed method of
abatement, construction and equipment to be financed:

Is there a likelihood that the Project would not be undertaken but for the financial assistance provided by the Agency?

W Yes [ ]No

If the Project could be undertaken without financial assistance provided by the agency, then provide a statement below
indicating why the Project should be undertaken by the Agency:

ADDITIONAL REQUIREMENTS: Include the following items as attachments as necessary.

COMPANY INFORMATION: (Prior to Closing)

Y [ I N/A | Entity formation documents as appropriate (DBA Certificate, Articles of Incorporation, Bylaws,
Certificate of Formation, Operating Agreement, Partnership Agreement)

X [ I N/A | Copy of Environmental Assessment Forms (Agency will provide assistance as needed)

FINANCIAL INFORMATION:

L] [ N/A | Company profit and loss statements, balance sheets, and capital statements for the last 2 years. If
the business is a sole proprietorship, provide copies of the IRS 1040 and Schedule C. If accountant
prepared financial statements are available, they should also be provided.

] [ I N/A | Company Annual Reports (form 10-k) for the two most recent fiscal years
Attached

L] [ N/A | Quarterly reports and current reports since most recent Annual Report, if any
Attached

For assistance please contact St. Lawrence County Industrial Development Agency at (315) 379-9806/TDD Number: 711
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Project Costs, Sources and Uses of Funding

Estimate the costs necessary for the construction, acquisition, rehabilitation, improvements and equipping of the project.

Project Costs:

Item/Use of Funds Amount
Land Acquisition $2,100,000 | 885 Acres
Building Purchase $28,766,000 136,783 Square Feet

Construction or Renovation (Materials)
Construction or Renovation (Labor)

Site Work $7,000,000
Machinery & Equipment
Furniture & Fixtures $150,000

Working Capital/Inventory

Other: Construction, equipment, machinery, insurance etc $386,984,000
Subtotal Project | $425,000,000
Legal Fees (Other than Company’s Attorney)

Agency’s Fee (1% of Bond or Benefited Project Amount)
Subtotal Project | $ 425,000,000

Additional H2 Distribution investment (Liquid H2 $125,000,000
transportation trucks, H2 refueling stations in NY state)

Sources of Funding:

Source Amount Rate Term Percentage |
Company Equity 425,000,000 N/A N/A N/A

Bank Loan
SLCIDA-LDC Loan
Other:

Other:

Other:

Other:

Total $425,000,000 % 100%

Please provide a list of all New York State incentives that have been approved, or are pending approval, as part of this
project (example: Grants, Tax Credits, etc...)

Empire State Development Corp.
NYPA allocation of 94 MW of low-cost power

Please identify participating lenders:

Lender: n/a Lender:
Contact Name: Contact Name:
Contact Title: Contact Title:
Contact Email: Contact Email:
Telephone: Telephone:

For assistance please contact St. Lawrence County Industrial Development Agency at (315) 379-9806/TDD Number: 711
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Job Creation

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 so on an occasional,
temporary or as-needed basis.

A: Insert the number of full time and part time jobs that currently exist within your company at the time of application.
B: Indicate the average annual wage for each job type listed in A (full time, part time, or other).
C: Indicate the average annual Benefit for each job type listed in A (full time, part time, or other).
D: Insert the number of jobs to be created during year 1 of the project for each job type (full time, part time, or other).
E: Insert the number of jobs to be created during year 2 of the project for each job type (full time, part time, or other).
F: Insert the number of jobs to be created during year 3 of the project for each job type (full time, part time, or other).
G: The total number of jobs to be created for each job type (full time, part time, or other).
(A) (B) (©) (D) (E) (F) (G)
Number | Number | Number
of Jobs of Jobs of Jobs | Total New
Current Average Annual Average Annual Created | Created | Created Jobs
Jobs Jobs Wage Benefit Cost Year 1 Year 2 Year 3 Created
Full Time
Management E SN 2 2
Professional $ $
Administrative £ s 1 1
Production s | SHEE 15 15
Independent Contractor $ $
Other: & | sSHEE 32 10 4 46
Total $ $ 50 10 4 64
Part Time
Management $ $
Professional $ $
Administrative $ $
Production $ $
Independent Contractor $ $
Other: $ $
Total $ $

The "Other" consists of drivers

If you classified any of the above jobs as “Other”, please clarify job type, benefits offered, etc.: and truck mechanics who will
receive a $25 benefit package
Of the new jobs to be created, how many of those vacancies do you expect to fill with St. Lawrence County residents? 75%

Please list any benefits currently provided to your full/part time employees (e.g. medical, dental, vision or life insurance; retirement
program; etc.)

Indicate the number of construction jobs that will be created as a direct result of this project: 350

Total construction hours: 500,000

*75% is arrived at taking into account workers from nearby counties and some positions that may need to be filled by non-current
county residents who will be permanently assigned to the county and ultimately become residents.

For assistance please contact the St. Lawrence County Industrial Development Agency at (315) 379-9806 / TDD Number: 711.




ST. LAWRENCE COUNTY INDUSTRIAL DEVELOPMENT AGENCY

RECAPTURE POLICY
APPROVED JUNE 29, 2016

Policy:

It is the policy of the St. Lawrence County Industrial Development Agency (the “SLCIDA”) to ensure responsible provision of public
benefits to companies for job creation/retention projects. In furtherance of this, SLCIDA wishes to set forth criteria which will assist
the SLCIDA in evaluating project performance and determine the appropriateness of recapturing, limiting or terminating a contract
with a recipient of IDA benefits.

Applicability:
This policy shall apply to all projects which the SLCIDA has authorized.
Procedure:

All SLCIDA project applicants are required to submit, on a quarterly basis, a copy of the form NYS-45. The NYS-45 will act as a
general indicator of the status of the project’s employment performance.

All SLCIDA project applicants are required to submit, on an annual basis and no more than4 5 days after the end of the calendar year,
a “St. Lawrence County IDA Project Report” documenting the position of the project at the end of the calendar year. The report shall
include such information as: jobs projected to be created/retained; estimated salary of jobs to be created/retained; current number
of Full Time and Part Time and/or Seasonal) jobs; number of construction jobs created through the year; exemptions from taxes and
Payment in Lieu of Tax made; and status of bond financing related to the project.

SLCIDA will utilize both of the aforementioned reports, in addition to information compiled throughout the project (site visits; follow-
ups; phone/email and general correspondence) to gauge the status of the project in relation to the original commitment of the
company as stated in the project application. The project will undergo further review should significant deficiencies be found in any
area. SLCIDA will request from project applicants justification for deficiencies/shortfalls, and will compare justifications against
industry standards, current market conditions and current economic conditions. Said information will be used by SLCIDA to
determine whether the project applicant/project operator did all that it could to meet the obligations outlined in the application and
project agreements.

SLCIDA, in its sole discretion and on a case-by-case basis, may determine with respect to a particular project to require the project
applicant to agree to the recapture by SLCIDA of the value of any or all exemptions from taxation granted with respect to the project
by virtue of the SLCIDA’s involvement. Events that SLCIDA may determine will trigger recapture may include, but shall not be limited
to, the following:

sale or closure of a facility;

significant reduction in employment levels;

significant change in use of facility;

significant change in business activities or project applicant or operator, including a shift of production activity or relocation

of operations to a facility outside of SLCIDA’s jurisdiction;

material non-compliance with or breach of terms of the SLCIDA transaction documents, or of zoning or land use laws or

regulations or federal, state, or local environmental laws or regulations;

6. failure to respond to SLCIDA inquiries and/or requests regarding non-compliance with provision of quarterly and/or
annual follow-up reporting documents; or

7. failure to respond to SLCIDA inquiries and/or requests concerning any information regarding the project or the project

applicant or any project operator.

Ll

“

Upon the occurrence of any of the event triggers listed above, the SLCIDA will send written notice to the project applicant, demanding
provision of, or requesting an explanation for failure to provide, information requested by SLCIDA.

Should SLCIDA find that (a) significant deficiencies in the achievement of the economic benefits promised as described in the
application and the project agreements have occurred and (2) there appears to be no justification satisfactory to the SLCIDA to
explain the deficiencies, the SLCIDA may determine to undertake any enforcement action available to the SLCIDA under the SLCIDA’s
agreements to seek redress for the deficiencies.

Enforcement action taken by SLCIDA may include, but shall not be limited to:

Requesting cure of the deficiency by a final notice letter.

Forwarding an event of default notice as described in the project agreements.

Notifying the appropriate New York State agencies of the project operator’s failure to comply.

Terminating any or all of the project agreements.

Reducing the value of financial assistance moving forward.

Terminating any future financial assistance.

Requiring that the value of all of the financial assistance utilized to date to be repaid in full or in part, with interest.

NSO Ak =

All recaptured amounts of Financial Assistance shall be redistributed fo the appropriate affected taxing jurisdictions, unless agreed
to otherwise by such affected taxing jurisdictions.

For assistance please contact the St. Lawrence County Industrial Development Agency at (315) 379-9806 / TDD Number: 711.




Please complete this section if you are applying for Bond Financing.

Bond Counsel:
n/a

Name of Firm:
Address:

Telephone:
Bond Counsel Contact:
Bond Counsel Contact Email:

If the Company is asking the Agency to issue its qualified small issue private activity bonds (colloquially known as “small issue
IDBs”), what is the dollar value of “capital expenditures” (as determined in accordance with the provisions of the Internal
Revenue Code) that the Company or any related company or person, has expended/will expend within this County?

Over the last three years........ccccceeeeeeiiiiiieeee e,

During the present year (20 ) e

First year after project completion ..........cccceeeeveevnnenn.

Second year after project completion..........c..ccceeenneee.

Third year after project completion...........cccoccceveerneenn.

Has the company made any arrangements for the marketing or purchasing of the bonds? [] Yes [] No

If yes, please provide information:

What is your total estimated interest expense (assuming taxable interest)?

What is your total estimated interest expense (assuming tax exempt interest rate)?

For assistance please contact the St. Lawrence County Industrial Development Agency at (315) 379-9806 / TDD Number: 711.




Please complete this section if you are applying for any of the following:
Lease Transaction, Bond Financing = Payment in Lieu of Taxes
Mortgage Recording Tax Exemption = or = Sales and Use Tax Exemption.

MORTGAGE RECORDING TAX EXEMPTION BENEFIT: Amount of mortgage that would be subject to mortgage recording tax:

Mortgage Amount (Include sum total of construction/permanent/bridge financing): $NA

Estimated Mortgage Recording Tax Exemption benefit
(product of mortgage amount as indicated above multiplied by .0075%): $NA

SALES AND USE TAX: Gross amount of costs for goods and services that are subject to the 8% State and Local Sales and
Use Tax in St. Lawrence County — said amount to benefit from the Agency’s Sales and Use Tax exemption benefit.

ESTIMATED COSTS ELIGIBLE FOR SALES TAX EXEMPTION BENEFIT:

Construction/Renovation: Materials $83,291,000
Site Work $3,500,000
Non-Manufacturing Equipment $18,113,000
Furniture & Fixtures $150,000

Machinery & Equipment

Construction/Renovation: Labor
Other: $7,000,000
Other:

Total | $118,054,000

Estimated State and Local Sales and Use Tax Benefit (product of .08 multiplied by the total figure above): $9 444 320
INFORMATION FOR ESTIMATED REAL PROPERTY TAX EXEMPTION BENEFIT:

What is the pre-project assessment of the property? $55,100
What is the estimated post-project assessment? TBD
What is the property tax ID# 4.004-1-19; 4.004-1-18; 4.081-2-11

ESTIMATED OTHER BENEFITS:

Sales Tax Revenue
If the project will result in the manufacturing or selling of a new product, estimate the amount of annual sales taxes that
will be generated on retail sales of the new product. Otherwise, enter “N/A” nia

If the project will result in increased production or sales of an existing product, estimate the amount of annual sales tax
that will be generated on the retail sales of the increased production. Otherwise, enter “N/A”. nia

Real Property Taxes
Estimate the amount of annual real property taxes that will be payable on the Project (at the end of the PILOT
Agreement, if any). Otherwise, enter “N/A”. TBD

REAL PROPERTY TAX BENEFIT: Identify and describe if the Project will utilize a real property tax exemption benefit
OTHER THAN the Agency’s PILOT benefit:

IDA PILOT Benefit: Agency staff will indicate the amount of PILOT Benefit based on estimated Project Costs as contained
herein and anticipated tax rates and assessed valuation, including the annual PILOT Benefit abatement amount for each
year of the PILOT benefit year and the sum total of PILOT Benefit abatement amount for the term of the PILOT depicted on
Cost/Benefit Analysis attached.

What other benefits will the Project bring to the community and region?

x] This project will result in the building of a new plant or the expansion of an existing facility.
O This project will result in the reoccupation of a formerly-vacant building.

X This project directly contributes to “green” or “environmentally friendly” technology.

O This project will result in bringing new inventions, licenses or products to market.

For assistance please contact the St. Lawrence County Industrial Development Agency at (315) 379-9806 / TDD Number: 711.




Y This project will result in expansion of infrastructure capacity.

Other: The project entails an overall investment by Air Products to expand green hydrogen infrastructure across the State.

REPRESENTATIONS BY THE APPLICANT:
The Applicant understands and agrees with the Agency as follows:

A. Job Listings. In accordance with Section 858-b(2) of the New York General Municipal Law, the Applicant understands
and agrees that, if the project receives any financial assistance from the Agency, except as otherwise provided by
collective bargaining agreement, new employment opportunities created as a result of the project will be listed with the
NYS Department of Labor , Department of Employment Services and with the administrative entity of the local workforce
investment area created by the Federal Workforce Investment and Opportunity Act (WIOA) in which the project is
located.

B. First Consideration for Employment. In accordance with Section 858-b(2) of the New York General Municipal Law, the
Applicant understands and agrees that, if the project receives any financial assistance from the Agency, except as
otherwise provided by collective bargaining agreement, where practicable, the Applicant will first consider persons
eligible to participate in WIOA programs who shall be referred by those WIA entities for new employment opportunities
created as a result of said project.

C. Annual Sales Tax Filings. In accordance with Section 874(8) of New York General Municipal Law, the Applicant
understands and agrees that, if the project receives any financial assistance from the Agency, in accordance with
Section 874(8) of the General Municipal Law, the Applicant agrees to file, or cause to be filed with the New York State
Department of Taxation and Finance, the annual form prescribed by the Department of Taxation and Finance describing
the value of all sales tax exemptions claimed by the Applicant and all consultants or subcontractors retained by the
Applicant, and to provide a copy of such filing to the Agency.

D. Quarterly Employment Reports. The Applicant understands and agrees that, if the project receives any financial
assistance from the Agency, the Applicant agrees to file, or cause to be filed with the Agency on a quarterly basis,
reports regarding the number of people employed at the project site.

E. Absence of Conflicts of Interest. The Applicant has received from the Agency a list of all members, officers and
employees of the Agency. No member, officer or employer of the Agency has an interest, whether direct or indirect, in
any transaction contemplated by this application, except as hereinafter described:

F. Hold Harmless. The Applicant hereby releases the Agency and its members, directors, officers, servants, agents and
employees thereof from, agrees that the Agency shall not be liable for and agrees to indemnify, defend and hold the
Agency harmless from and against any and all liability arising from or expense incurred by (a) the Agency’s examination
and processing of, and action pursuant to or upon, the attached Application, regardless of whether or not the Application
or the Project described therein or the tax exemptions and other assistance requested therein are favorably acted upon
by the Agency, (B) the Agency’s acquisition, construction and/or installation of the Project described therein and (C) any
further action taken by the Agency with respect to the Project, including without limitation the generality of the foregoing,
all causes of action and attorneys’ fees and any other expenses incurred in defending any suits or actions which may
arise as a result of any of the foregoing.

G. Recapture. The Applicant understands and agrees that the Agency can impose on the Company penalties or sanctions
for projects that do not meet performance standards or project goals as outlined on the Agency’s Recapture Policy on
Page 9 of this Application. Said penalties/sanctions may include the return by the Company of all or part of the benefits
received.

H. Affirmation. The Applicant understands and agrees that the provisions of Section 862(1) of the New York State General
Municipal Law, as provided below, will not be violated if Financial Assistance is provided for the proposed project:

862. Restrictions on funds of the agency. (1) No funds of the agency shall be used in respect of any project if the completion
thereof would result in the removal of an industrial or manufacturing plant of the project occupant from one area of the state
to another area of the state or in the abandonment of one or more plants or facilities of the project occupant located within the
state, provided, however, that neither restriction shall apply if the agency shall determine on the basis of the application before
it that the project is reasonably necessary to discourage the project occupant from removing such other plant or facility to a
location outside the state or is reasonably necessary to preserve the competitive position of the project occupant in it
respective industry.

The Applicant confirms and acknowledges that the owner, occupant, or operator receiving Financial Assistance for the
proposed Project is in substantial compliance with applicable local, state and federal tax worker protection and environmental
laws, rules and regulations.

For assistance please contact the St. Lawrence County Industrial Development Agency at (315) 379-9806 / TDD Number: 711.




The Applicant confirms and acknowledges that the submission of any knowingly false or knowingly misleading information

may lead to the i'{‘medigto termination of any Financial Assistance and the reimbursement of an amount equal to all or part
of any tax exemption claimed by reason of the Agency's involvement with the Project.

The mliwnt oonﬁtms. gnd hereby acknowledges that as of the date of this Application, the Applicant is in substantial
compliance with all provisions of Article 18-A of the New York General Municipal Law, including, but not limited to, the provision
of Section 859-a and Section 862(1) of the New York General Municipal Law.

The grounds of deponent's belief relative to all matters in the said application which are not stated upon his own personal
knowledge, are investigations which deponent has caused to be made conceming the subject matter of this application as

well as the information acquired by deponent in the course of his duties as an officer of and from the books and papers of
said corporation. ‘

As an officer of said Corporation (hereinafter referred to as the “applicant”) deponent acknowledges and agrees that the
applicant shall be and is responsible for all costs incurred by the St. Lawrence County Industrial Development Agency .
(hereinafter referred to as the “Agency”) acting on behalf of the attached whether or not the application, the project it
describes, the attendant negotiations and ultimately the necessary issue of bonds are ever carried to a successful conclusion.

If, for any reason whatsoever, the applicant fails to conclude or consummate necessary negetiations or fails to act within a .
reasonable or specified period of time to take reascnable, proper, or requested action or withdraws, abandons, cancels, or
neglects the application or if the Agency or Agpplicant are unable to find buyers willing to purchase the total bond issue
required, then upon presentation of invoice, Applicant shall pay to the Agency, its agents, or assigns all actual costs involved '
in conduct of the application, up to that date and time, including but not necessarily limited to fees of bond counsel for the

Agency and fees of general counsel for the Agency. Upon successful conclusion and sale of the reguired bond issue, the |
Applicant shall pay to the Agency an administrative fee set by the Agency and not to exceed an amount equal to 1% of thg

ttotal project cost benefited by the Agency's assistance. The cost incurred by the Agency and paid by the applicant,
including bond counsel and Agency general counsel fees, and the administrative fee, may be considered as a cost of the

project and included as part of the resultant bond issue. The application fee shall be credited toward this amount.

For Renewable Energy Projects, the Applicant, within 60 days of Board approval shall make payment of 1/2 of the Agency
fee and 1/3 of the Agency Counsel fee. The Applicant will then have one year to close on the project.

CERTIFICATION:
STATE OF-NEW-YORK A TCHI4AN

COUNTYOF [JRyYNE )ss:

Je FFREY MORM An , being first duly swom, deposes and says:

1. That!lam the (Corporate Officer Title) of : !
(Officer of Company Submitting Application) and that | am duly authorized on behalf of the Applicant to bind the
Applicant.

2. ThatlhavereadNGWWMIM;@?W'W,mdmlbmbostofmymowiedgeand
belief, this Application and the contents of this Application are true.
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