PROJECT EVALUATION and COST/BENEFIT ANALYSIS
(As required by Section 869-A3 of New York General Municipal Law)
Project Applicant: Pivot Selar NY 10, LLC

Project #4001-23-02

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

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

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

5) Other Retail Projects

6) Back Office/Data or Call Center Projects

7) Energy Production Projects

8) Affordable Housing Projects

9) Senior Housing Projects

10) Market Rate Housing Projects

11) Other Projects

Energy Production Projects

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

The capital investment being made by the applicant;

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

Wage rates (above median wage for area);

In region purchases (percentage of overall purchases for project)

Advances renewable energy production/transmission goals;

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

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

Pivot Solar NY 10, LLC is a solar development company, is developing plans for a 5.0 MW-AC solar array to
be installed on approximately 33+- acres of agricultural field located on a tax parcel at 5986 County Route 6,
in the Town of Oswegatchie. The total site acreage at the project location (tax parcel IDs: 59.001-1-33.1) is
85.8 acres. This property currently has an assessed tax value of $155,100, providing approximately $5,880 in
property tax payments. (The improvements will be tax parcel ID: 59.001-1-33.1/1)

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



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

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

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

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

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

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

The above targets do not include utility-scale solar, which is estimated to increase by 5 gigawatts
by 2025. For reference, one megawatt (MW) of energy can power approximately 150 homes,
conservatively. To produce 1 MW of solar energy, approximately five to seven acres of solar panels
are needed. Theoretically, a 4 MW project (i.e. 24 acres of solar panels) could power all the homes
in the village of Adams. To meet Climate Act goals, it is estimated that between 34,000 to 68,000
acres of land is needed for solar panels in New York State, or at least 1.7 square miles of solar
panels per county if equally distributed among the 62 counties.

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

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



Evidence for regional alignment of projects such as this proposed solar facility is found within the North
Country 2022 Progress Report created by the North Country Regional Economic Development Council,
which states:

Renewable Energy Renewable energy development in the North Country has helped to
increase the region’s tax base and supported a significant number of good paying construction
jobs, while helping to meet the state’s renewable energy goals.

The same report also includes the following:
REGIONAL VISION

The North Country will lead the economic renaissance of New York State’s small cities and
rural communities.
We will:

* Energize our communities by building on growth in advanced manufacturing, agriculture,
and renewable energy;

Renewable Energy is also included in the Progress Report in the “Priority Regional Tradeable
Sectors” section with the following citation:

Renewable Energy represents another opportunity for regional economic growth while
helping the state meet its renewable energy goals under the Climate Leadership and
Community Protection Act. The North Country is already host to significant energy generation
via hydro, wind and solar and provides New York State with nearly half of its renewable
energy. Solar developer interest in the region is especially growing due to available land, state
incentives, and other factors. The region has two efforts underway with NYSERDA’s “Build
Ready” program to attract renewable energy projects that add to the local tax base while
creating employment opportunities in the renewable energy sector. One site is the former
Benson Mines in St. Lawrence County.



COST/BENEFIT ANALYSIS
(As required by Section 869-A3 of New York General Municipal Law)
Project Applicant: Project Applicant: Pivot Solar NY 10, LLC

Project #4001-23-02

Estimated COST of Agency Assistance

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

Property Location: Town of Oswegatchie
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
Estimated Taxes over PILOT Period

e Ao o

h. PILOT Payments over PILOT Period
i. Net Exemption Amount

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

TOTAL ESTIMATED EXEMPTIONS

Sales and Use Tax Rate

Mortgage Recording Tax Rate

Tax Load 3.677%

($49.198 over 15 yrs using post project
assessment)

(g—h)

(Assuming Taxable interest)
(Assuming Tax Exempt Interest)
(a-b)

$ 2,331,300

8%

$ 50,000

$ N/A

0.75%

$0

9.930.565

155,100

$ 1,452,869 **

97%

1,297,769

$37.91

737,976

$432.335

$ 305,641

$ N/A

$ 355,641

The property has a current assessed value of approximately $155,100 providing approximately $5.880 in property
tax payments. The base value of the property would not be impacted by the proposed PILOT.

** Post-project value was estimated using the recently provided New York State Final-Rates and Appraisal Model. As
continuing guidance and information is provided for this model. estimates may change. However, this projected value
is within the range of project values estimated for similar projects within the area. The project would be subject to NYS
RPTL 487 without the proposed IDA PILOT, which would result in no added value to the assessment for 15 years.
Proposed PILOT Payments of $5,000 per MW for the 5.0MW system result in payments of $25,000 to the Town, School,

and County in year 1 with 2% escalator for years 1-15 for a total 15-year PILOT payment of $432,335.

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



COST/BENEFIT ANALYSIS
(As required by Section 869-A3 of New York General Municipal Law)
Project Applicant: Pivot Solar NY 10, LLC

Project #4001-23-02

Estimated BENEFIT of Agency Assistance

EMPLOYMENT COMPARISON:

Do not include construction jobs relating to the Project.

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

A) (B) ©) D) (E) (F) ©)

Number Number | Number Total

Average of Jobs of Jobs | of Jobs New

Current Average Annual | Annual Benefit | Created Created | Created Jobs

Jobs Jobs Wage Cost Year 1 Year 2 Year 3 | Created
Full Time
Management $ $
Professional $ $
Administrative $ $
Production $ $
Independent Contractor $ $
Other: $ $
Total S S
Part Time

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

Project applicant projects 0 part time jobs in the application.




ESTIMATED OTHER BEN EFITq

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

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

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

X Real Property Taxes

2 Construction Jobs This project will help generate approximately 30-50 construction jobs.

Additional revenue to taxing jurisdictions
Renewable energy development in support of NYS CLCPA
Community Solar Project offering local electric bill savings

Aligns with Implementation of Key Regional Priority items
highlighted in NCREDC 2022 Progress Report
e Local purchases of building supplies, concrete, aggregate

< Community and
Regional Benefit




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

and

PIVOT SOLARNY 10LLC

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

TERM OF CONVEYANCE OF AGENT STATUS:
As of September 1, 2024

(ST.LAWRENCE COUNTY, NEW YORK)
(PIVOT SOLAR NY 10 LLC)
(PROJECT #4001-23-02)

BENEFIT LIMITED TO
$50,000.00



AGENCY COMPILIANCE AGREEMENT

THIS AGENCY COMPLIANCE AGREEMENT (the "Agreement"), dated as of July 1, 2024, is by
and between the ST. LAWRENCE COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a New
York public benefit corporation, having its principal office at 19 Commerce Lane, Suite 1, Canton, St.
Lawrence County, New York 13617 (the "SLCIDA"), and PIVOT SOLAR NY 10 LLC, a New York
limited liability company, having its principal office at c/o Pivot Energy Development LLC, 1601
Wewatta Street, Suite 700, Dcnver, Colorado 80202 (the “Company™).

WITNESSETH:

WHEREAS, the Agency was created by Chapter 358 of the Laws of 1971 of the Statc 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
SLCIDA requesting the SLCIDA’s assistance with a certain project in the form of Sales and Use Tax
Excmptions:

SLCIDA Project Numbcr: 4001-23-02

Project Address: 5986 County Route 6

Oswcgatchie, New York 13669

Town of Oswegatchie, St. Lawrence County

Estimated value of goods and services to be
exempt from New York State and local sales and | $2,331,300.00
use tax:

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

LIMITED TO $50,000.00

WHEREAS, pursuant to SLCIDA by Resolution No. IDA-23-06-20, duly adopted by the
SLCIDA on June 27, 2023, and amended by Resolution No. IDA 24-03-11, adopted on March 26,2024
(collectively the “Resolution”), 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. Acquisition of a sub-leaschold intercst in an approximately 33 acre parcel of land, being a
portion of an 85.8 acre parcel of land, located at 5986 County Route 6, Town of Oswegatchie,
St. Lawrence County, New York 13669 (the “I.and™); and

2. construction on the Land of an approximately 33 acre 50 MWac ground-mounted
photovoltaic solar energy system including panels, racking, inverters, electrical cables, grid
interconnection, sitc preparation, access roads and any other required improvements (the
“Improvements”); and;

3. 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

4. the sub sub-lease of the Agency’s interest in the Facility back to the Company pursuant to a
Leaseback Agreement.

WIHEREAS, said appointment includcs the following as it relates to any proposcd acquisition,
construction, rcnovation, equipping and completion of any buildings, whether or not any materials or
supplies described below are incorporated into or become an integral part of such Facility: (i) all



purchases, leases, rentals and other uses of tools, machinery and equipment in connection with
acquisition, construction, renovation and equipping of the Facility, and (ii) all purchases, rentals, uses
or consumption of supplies, materials and services of every kind and description used in connection
with acquisition, construction, renovation and equipping of the Facility, and (iii) all purchases, leases,
rentals and uses of equipment, machinery, and other tangible personal property (including installation
costs with respect thereto), installed or placed in, upon or under such Facility, entering into contracts
and doing all things requisite and proper for completing the Facility;

WHEREAS, the Company has agrced 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 Plans and Specifications set forth in the APPLICATION;

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

l 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 business corporation duly authorized to do business in the State of
New York, is in good standing under the laws of the State of New York, and has full legal right, power
and authority to execute, deliver and perform this 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 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 rcasonable attorneys' fees,
resulting from any failure by Company to comply with the provisions of this subsection.

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

l ARTICLE II: SPECIAL COVENANTS

Section 2.1 No Warranty of Condition or Suitability by SLCIDA. The SLCIDA makes no

warranty, eithcr express or implied, as to the condition, design, operation, merchantability or {itness
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 agrecs 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 Property or injury



to or death of any and all Persons that may be occasioned by, dircctly 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
(ii) 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 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 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 Scction shall remain in full force and effect afier 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 rclating 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, directors, officers, agents and employees, relating to the enforcement of the provisions
herein specified.

(c) 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.

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

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 Appointiment of Project Operator and Agents.

(a) Company, effective of the date hereof and until the SLCIDA conscnts 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 activities as they
relate to any construction, crection and completion of any building(s), whether or not any materials,
equipment or supplies described below are incorporated into or become an integral part of such
buildings: (1) all purchases, leascs, rentals and other uses of tools, machinery and equipment in
connection with construction and equipping, (2) all purchases, rentals, uses of consumption of supplies,
materials, utilities and services of every kind and description used in connection with construction and




equipping, and (3) all purchases, leases, rentals and uses of equipment, machinery and other tangible
personal property (including installation costs), installed or placed in upon or under such building or
facility, including all repairs and replacements of such property.

(b) The authority accepted by the Company on behalf of the SLCIDA as outlined in
Section 2.5(a) is decemed also to be accepted by any other project operator or agent that the Company
may duly appoint.

Section 2.6 Agreement to Iile 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 Salcs Tax Purposes” (Form ST-60) for the SLCIDA’s Agent (the
Company) and for each Agent as the Company chooses who provides materials, equipment, supplics
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 State Department of Taxation and Finance within thirty (30) daysof 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 scrvc 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 1o 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 penaltics for misusc by the Company
of a copy of Form ST-60 as an exemption certificate or document or for failure to pay or collect tax
shall be as provided in the Tax Law. In addition, the use by an Authorized Agent of such Form ST-60
as an exemption certificate or document shall be deemed to be, under Articles 28 and 37 of the Tax
Law, the issuance of a false or fraudulent exemption certificate or document with the intent to evade
tax.

Section 2.7. IDA Agent or Operator Exempt Purchase Certificate (the ST-123). The
Company and its Authorized Agents (i.e. only those for whom forms ST-60 have been filed) shall
utilize Form ST-123 “IDA Agent or Project Operator Exempt Purchase Certificate” to make purchases
for the project exempt from state and local sales taxes as an agent of the SLCIDA. As an agent of the
Agency, thc 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 S'T-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 Pivot Solar NY 10 LLC
Facility located at 5986 County Route 6, Town of Oswegatchie, St. Lawrence County, New York, IDA
Project Number 4001-23-02”. The Agency has provided an Invoice Rider form attached hereto as
Exhibit A to complete and attach to each bill and invoice. The Company shall retain copies of all such
contracts, agreements, invoices, bills and purchase orders for a period of not less than six (6) years
from the date thereof. For each Authorized Agent the Form ST-123 shall be completed as follows: (i)




the “Project information” scction 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 the Agent’s Sales
Tax Agent Authorization Letter; 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, undcrstand and agrce 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 Tax Law.

Section 2.8 Agreement to File Annual Statements and Provide Information (including ST-
340). On an annual basis beginning in the first year in which the financial assistance is conferred by
the SLCIDA to the Company, through and until the end of the calendar year following the date of the
termination of the project, the Company shall file with the New York State Department of Taxation and
Finance an annual statement of the value of all sales and use tax exemptions claimed in connection
with the Facility in compliance with Sections 874(8) and (9) of the New York State General Municipal
Law (Form ST-340). Company shall deliver a copy of such annual statement to the SLCIDA at the
time of filing with the Department of Taxation and I'inance. 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 cmployment 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.

Section2.9  Agrcement to Convey Project Status. Should the project require modification,
either by extending the project beyond its original completion date, or by increasing or decreasing the
amount of sales and use tax exemption benefits authorized for the project, the Company must provide
the circumstances to thc SLCIDA in writing within twenty-one (21) days of the change.

Section2.10 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 usc 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 copies of (i) this Agreement and (ii) all contracts, agreements, invoices, bill or purchases
entered into or made by such Authorized Agent using Form ST-123 and to make all such records
available to the SLCIDA upon reasonable notice. This provision shall survive the expiration or
termination of this Agreement.

Section 2.11  Recovery Provisions. In compliance with General Municipal Law §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 dcsignate, 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 promptly pay over any
such amounts to the SLCIDA that SLCIDA demands in connection herewith. Failure to pay over such
amounts to the SLLCIDA shall be grounds for the New York State Commissioner of Taxation and
Finance to assess and determine State Sales and Use taxes due as a result of this violation, together
with any relevant penalties and interest due on such amounts. This provision shall survive the
cxpiration or termination of this Agreement.

Section 2.12  |dentification of Equipment. If any equipment is to 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, as may be
approved by the SLCIDA. All Equipment and other Property of whatever nature atfixed or attached
to the Land or used or to be used by Company 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.

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

Section 2.14  Agpregate Sales and Use Tax Exemption. Company agrees that the purchase
of goods and services relating to the Project and subject to New York State and local sales and usc
taxes are estimated in an amount up to $2,331.300.00, and therefore, the value of New York State and
local sales and use tax cxemption authorized and approved by the SLCIDA, subject to the terms
thereof, cannot under any circumstances exceed $50,000.00. 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.

Section2.15  Expiration. The Authorized Agent Statuscreated by this Agreementis limited
to the Facility and will expire on December 31, 2025. Company may apply in writing to extend this
agency authority by showing good cause. Benefits taken or purported to be taken by the Company or
its Authorized Agents after this date shall be subject to the recovery provisionsoutlined in Section 2.1 |
herein.

Section 2.16  Disclosure. Pursuant to GMIL §875(7) this Agrcement and rclated project
documents shall be made available on the Internet and copies of same shall also be provided, without
charge to any person who asks for it in writing orin person. Any information exempted from disclosure
under Article 6 of the Public Officers Law, will be delcted.

Section 2.17 Lixecution 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

Industrial Development Agency

19 Commerce Lane, Suite 1

Canton, New York 13617

Attn:  Patrick J. Kelly, Chief Executive Officer

To the Company:

Hodgson Russ LLP

90 Linden Oaks, Suite 110
Rochester, New York 14625
Attn: Edmund J. Russell 111, Esq.

With a copy to:

Pivot Solar NY 10 LLC

c/o Pivot Energy Development LLC

1601 Wewatta Street, Suite 700

Denver, Colorado 80202

Attn: Gordon Woodcock, Director
Project Development

Jackie Murphy, Esq.

c/o Pivot Energy Development LLC
1601 Wewatta Street, Suite 700
Denver, Colorado 80202

[Signature pages follow]



[Signature/Acknowledgement Page 1 of 2 to Agency Compliance Agreement]

IN WITNESS WHEREOQF, the SLCIDA and Company have each caused this Agency
Compliance Agrecment 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
DEVEL LN

BY:
Patric¥ J. Kelly
Chief Executive Officer



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

PIVOT SOLARNY 10 LLC
By: Pivot Egeigyt Development LLC. its sole member

BY:

Thomas Hunt
Authorized Representative



PROJECT AGREEMENT
Project #4001-23-02

THIS PROJECT AGREEMENT (hereinafter, the “Agreement”), made as of September 1,
2024, by and between the 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”), and PIVOT SOLAR NY 10 LLC, a
New York limited liability company, having its principal office at c/o Pivot Energy Development
LLC, 1601 Wewatta Street, Suite 700, Denver, Colorado 80202 (the “Company”).

WITNESSETH:

WHEREAS, the Agency 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 thc 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 acquisition of a sub-leasehold interest in an approximately 33 acre parcel of land, being a
portion of an 85.8 acre parcel of land, located at 5986 County Route 6, Town of Oswegatchie, St.
Lawrence County, New York 13669 (the “Land”); (B) the construction on the Land of an
approximately 33 acre 5.0 MWac ground-mounted photovoltaic solar energy system including
panels, racking, inverters, electrical cables, grid interconnection, site preparation, access roads and
any other rcquired 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 sub sub lease of the Agency’s interest in the Facility back to the Company pursuant to a
Leaseback Agreement; and

WHEREAS, by Resolution No. IDA-23-06-20), adopted on June 27, 2023, as amended by
Resolution No. IDA 24-03-11, adopted on March 26, 2024 (collectively, 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, a mortgagc recording tax exemption, and a 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 Lease
Agreement, the Leaseback Agrcement, Payment in Lieu of Tax (“PILOT”) 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 T - 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.

Section1.2  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

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

1) Sales and Use Tax Exemptions: $50.000
(2) Mortgage Recording Tax Exemption: N/A
(3) Real Property Tax Exemption: To be Determined

Section 2.2 Purposc 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 retain no fewer than N/A full time and create no few than N/A full time equivalent
jobs over the next three (3) years, as a result of the Financial Assistance authorized in the
PROJECT APPROVING RESOLUTION and (b) the salary and fringe benefit averages and/or
ranges for the categories of FTEs to be retained and crecated is accurate.



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

(a) 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 for
Financial Assistance is still accurate and if it is not still accurate, providing a revised
list of salary and fringe benefit averages or ranges for categories of 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 thc 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  PILOT Agreement. If applicable, the parties hereto understand and agree
that Exhibit C to this Agreement contains a copy of the PILOT Agreement entered into by and
between the Company and the Agency.

Section 2.7  Employment Listing. To list new employment opportunities created as a
result of the Project with the following entities (hereinafter, the “OET Entities™): (1) the New Y ork
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)).

Section2.8  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.




Section2.9  Contingent Naturc. Notwithstanding the provisions of this Agreement, the
Agency and the Company agrce 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.

ARTICLE IIT - 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.

Section3.2  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 34  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
havc been prepared for convenience of reference only and shall not control, aflect the meaning of
or be taken as an interpretation of any provision of this Agreement.

[Signature Page to Follow]
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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

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

PIVOT SOLARNY 10 LLC
By: Pivot Energy Development LLC, its sole \
Member

By:
Name: Thomas Hunt
Title: Authorized Representative




[Signature Page to Project Agreement]

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

PIVOT SOLAR NY 10 LLC
By: Pivot Energy Development LLC, its sole \

By:
Name: Thomas Hunt
Title: Authorized Representative




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 ||| G- 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 Company Name

PROJECT NAME:
Name & Brief Description of project

COMPANY CONTACT INFORMATION:

Name

Phone

Email

Please correct any of the above-listed information.

Financing Information

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

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 cach weck and does
so on a regularly scheduled basis.

e Part Time Temporary/Seasonal: Any employee who works fewer than 30 hours cach
week, and does so on an occasional, temporary or as-needed basis.

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

time of application.

(A) (B)
Jobs Current Jobs Current Jobs
Full Time Part Time
Management Management
Professional Professional
Administrative Administrative
Production Production
Independent Independent
Contractor Contractor
Other: Other:
Total Total [

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

Officer’s Certification

I certify that to the best of my knowledge and belief all of the information with this form is correct.
[ 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:




EXHIBIT B

Recapture Agreement



RECAPTURE AGREEMENT
Project # 4001-23-02

THIS RECAPTURE AGREEMENT, made and entered into as of September 1, 2024, (this
“Recapture Agreement”), is from PIVOT SOLAR NY 10 LLC, a New York limited liability
company, having its principal office at c/o Pivot Energy Development LI.C, 1601 Wewatta Street,
Suite 700, Denver, Colorado 80202 (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 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”); 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. [DA-23 (6-20, adopted on June 27, 2023, and amended by
Resolution No. IDA 24-03-11 adopted on March 26, 2024 (collectively 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 Assistancc™); 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 [.ease Agreement, 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 (o the recapture of ccrtain bencfits granted under the Project Documents on the
terms herein set forth.

ARTICLE | -RECAPTURE EVENTS

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

(a) A 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 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 causc to bc maintained the number of full time equivalent (“FTE”) jobs at the Facility as
provided for in the Resolution (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

6)) 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 shall constitute a Recapture Event with respcct
to all Recapture Benefits.

(g) Reserved.

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

(c) 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 longas 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) at the sole discretion of the Agency, the failure of the Company to maintain the
number of FTE jobs as provided for in the Resolution, which failure is the result of:

(1) loss of major sales, revenues, distribution or other adversc busincss
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; or

(11)  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 Icase up the Facility, and (b) including provisions in all sublcascs requiring any
tenants to comply with the provisions of the Project Documents applicable to them; or

(ill)  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 I'TE jobs at the
Facility before the expiration of thenext full Tax Yearafter 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
occurrcd due solely to the failure of the Company to create or cause to be maintained thc 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 90% of FTEs for such Tax Year. In such event, in lieu of recovering
the Recaptured Benefits provided herein, the Agency may, in its sole discretion, adjust the payments
due under the PILOT Agreement, if any, on a pro rata basis so that the amount payable under the
PILOT Agrecment, if any, will be adjusted upward retroactively for such Tax Year by the same
percentage as the percentage of FTEs that arc below the required FTE level for such Tax Yecar. Such
adjustments to the payments duc under the PILOT Agreement may be made each Tax Year until such
time as the Company has complied with the requircd 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 ¢nd of cach 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 thc Company of the occurrence of a Recapture Event hercunder,
which notification shall set forth the terms of such Recapture Event.

ARTICLE Il -RECAPATURE OF AGENCY BENEFITS

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

(a) Reserved; 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 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™).

Section 2.2 Reccipt of Recaptured Benefits. Upon the occurrence of a Recapture Event
hereunder and the declaration of a Recapturc 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 dirccted
by the Agency; provided, however that, for purposes of clarity, the amount of the Recaptured Benefits
payable upon a Recapturc 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 hcreby agrees as follows:

Occurrence of Recapture Event Percentage of the Recaptured Bencefits

Year | to Year 2 100%
Year 3 to Year 5 75%
Year 6 to Year 7 50%
Year 8to Year 10 25%
Year 11 and thercafter 0%

Section 2.4 Late Payments. In the event any payment owing by the Company under this
Scction shall not be paid on demand by the Agency, such payment shall bear interest from the date of
such demand at a rate equal to one percent (1%) 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 I1l - 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 I 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.

Section3.2  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. If such payments are not paid in full by
the Company within sixty (60) days of thc date when due and owing, then the Agency shall offer its




interest in the Facility for sale pursuant to the Agency’s Real Property Disposition Policy adopted
pursuant to the Public Authorities Accountability Act, as amended.

Section 3.3 Reserved.

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

Section 3.5 Directly or Indirectly. Where any provision in this Recapture Agrecment 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.

Section3.6  Survival. All warranties, representations, and covenants made by the Company
herein shall be deemed to have been relied upon by the Agency and shall survive the delivery of this
Recapture Agreement to the Agency regardless of any investigation made by the Agency.

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

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

Section 3.9 Entirc Understanding: Counterparts. This Recapture Agreementconstitutes 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 tecrmination
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 unenforccability of any one or more phrases,
sentences, clauses or sections in this Recapture Agrcement or the application thereof shall not affect
the validity orenforceability of the remaining portions of this Recapturc Agreement or any part thercof.

Section 3.12  Governing Law. This Recapturc 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 A greement or any matters whatsoever arising out of or in any way connected with the
Recapture A greement.

[Signature Page to Follow]
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IN WITNESS WHEREOQF, the parties hereto have executed this Recapture Agreement as of

the day and year first above written.

024246.00021 HRDOCS 25079056v6

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:

Name: Pat ick J. Kelly
Title: Chief Executive Officer

PIVOT SOLARNY 10 LLC
By: Pivot Energy Development LLC, its sole Member

By:
Name: Thomas Hunt
Title:  Authorized Representative
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IN WITNESS WHEREQF, the parties hereto have executed this Recapture Agreement as of

the day and ycar first above written.

024246 00021 HRDOCS 25079056v6

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:

Name: Patrick J. Kelly
Title:  Chief Executive Officer

PIVOT SOLARNY 10 LLC
By: Pivot EnergyDevelopment LLC, its sole Member

By:

Name: Thomas Hunt
Title:  Authorized Representative
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ST. LAWRENCE COUNTY INDUSTRIAL DEVELOPMENT AGENCY

PIVOT SOLARNY 10 LLC

PAYMENT IN LIEU OF TAX AGREEMENT

PIVOT SOLAR NY 10 LLC PROJECT NUMBER 4001-23-02
TAX ID# 59.001-1-33.1/1

Dated as of September 1, 2024

Affected Tax Jurisdictions:
St. Lawrence County
Town of Oswegatchie
Ogdensburg City School District



Project: 4001-23-02
PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT (the “Agreement”), dated as of
September 1, 2024, by and between 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 “SLCIDA”) and PIVOT SOLAR
NY 10 LLC, a New York limited liability company, having its principal office at ¢/o Pivot Energy
Development LLC, 1601 Wewatta Street, Suite 700, Denver, Colorado 80202 (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 I of Article 18-A of the GML of the State, as amended
(collectively, the “Act”); and

WHEREAS, the Company has submitted an application (the “Application”) to the
SLCIDA requesting the SLCIDA's assistance with respect to a certain project (the “Project”)
consisting of: (A) the acquisition of a sub-leaschold interest in an approximately 33 acre parcel of
land, being a portion of an 85.8 acre parcel of land, located at 5986 County Route 6, Town of
Oswegatchie, St. Lawrence County, New York 13669 (the “Land”); (B) the construction on the
Land of an approximately 33 acre 5.0 MWac ground-mounted photovoltaic solar energy system
including panels, racking, inverters, electrical cables, grid interconnection, site preparation, access
roads and any other required improvements (the “Improvements™); and (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 sub sub-lease of the Agency’s interest in the Facility back to the
Company pursuant to a Leaseback Agreement; and

WHEREAS, in order to induce the Company to acquire, install, construct and equip the
Facility, the SLCIDA is willing to take a leasehold interest in the land, improvements and personal
property constituting the Facility pursuant to a Lease Agreement, dated the date hereof (the “Lease
Agreement”), and lease said land, improvements and personal property back to the Company
pursuant to the terms and conditions of a certain Leaseback Agreement, dated the date hereof (the
“Leaseback Agreement”); and

WHEREAS, pursuant to Section 874(1) of the Act, the SLCIDA is exempt from the
payment of taxes imposed upon real property and improvements owned by it or under its
jurisdiction, control or supervision, other than special ad valorem levies, special assessments and
service charges against real property which are or may be imposed for special improvements or
special district improvements; and

WHEREAS, the SLCIDA and the Company deem it necessary and proper to enter into an
agreement making provisions for payments in lieu of taxes by the Company to the SLCIDA for
the benefit of the County of St. Lawrence (the “County”), the Town of Oswegatchie (the “Town”),
and the Ogdensburg City School District (hereinafter the “School District™ or “School™ and,
collectively with the County, the Town, the “Affected Tax Jurisdictions”).
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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 as follows:

Section | - Payment in lieu of Ad Valorem Taxes:

1.1 (A.) Subject to the completion and filing by the taxable status date (March 1,
2025) (the “Taxable Status Date”) of New York State Form RP-412-a Application For Real
Property Tax Exemption (the “Exemption Application”) under Section 412-a of the New York
State Real Property Tax Law and Section 874 of the Act, the Facility shall be exempt from Real
Estate Taxes commencing with the 2026 Final Roll which will be effective for the tax year 2026.
For purposes of the foregoing “Real Estate Taxes™ means all general levy real estate taxes levied
against the Facility by the Affected Tax Jurisdictions. The Company shall provide the SLCIDA
with the information necessary for the completion and filing of the Exemption Application and
shall provide such additional information and take such actions as are required by the appropriate
assessors or Board of Assessment Review to process and approve the Exemption Application.
Notwithstanding anything contained herein or in the Leaseback Agreement to the contrary, in the
event the exemption from Real Estate Taxes is denied for any reason, the Company shall pay (and
hereby agrees to pay) all Real Estate Taxes levied upon the Facility as they become due. After
giving written notice to the SLCIDA, the Company may in good faith contest the denial of the
Exemption Application, provided that (i) the Facility continues to qualify as a “project” under the
Act; (i) neither the Facility nor any part of or interest in it would be in any danger of being sold,
forfeited or lost; or (ii1) neither the Company nor the SLCIDA, as a result of such contest, shall be
in any danger of any civil or criminal liability. The Company hereby waives any claim or cause of
action against the SLCIDA and releases the SLCIDA from any liability to the Company, arising from
the denial of an exemption from Real Estate Taxes except to the extent that such denial results solely
from the failure of the SLCIDA to file the Exemption Application with the appropriate assessors by
the Taxable Status Date.

(B.) Payee. As long as the Facility is leased by the SLCIDA and leased by the
Company from the SLCIDA, or under the SLCIDA's jurisdiction, control or supervision, the
Company agrees to pay, no later than January 31 of each year, to the SLCIDA as a payment in lieu
of taxes as each becomes due for the applicable Affected Taxing Jurisdictions’ taxes (collectively,
the “Payment Dates™), commencing on January 31, 2026, and continuing through January 31, 2040
(the “PILOT Expiration Date”). The SLCIDA shall send a bill to the Company each year in an
amount equal to the Total PILOT Payment, which is outlined in Schedule A attached hereto.
Failure of the SLCIDA to bill the Total PILOT Payment, or any other payment, shall not, under
any circumstances, alleviate the Company’s requirement to make such payment under this
Agreement when due.

The parties agree and acknowledge that payments made hereunder are to obtain revenues
for public purposes, and to provide a revenue source that the Affected Tax Jurisdictions would
otherwise lose because the subject parcels are not on the tax rolls.

1.2 Allocation. The SLCIDA shall remit to the Affected Tax Jurisdictions amounts
received hereunder, if any, within thirty (30) days of receipt of said payment and shall allocate
said payments among the Affected Tax Jurisdictions in the same proportion as ad valorem taxes
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would have been allocated but for the SLCIDA's involvement, unless the Affected Tax
Jurisdictions have consented in writing to a specific allocation.

1.3 Tax Rates. For purposes of determining the allocation of the Total PILOT Payment
among the Affected Tax Jurisdictions, the SLCIDA shall use the last tax rate utilized for levy of
taxes by each such jurisdiction. For County, Town, and special district purposes, the tax rates used
to determine the allocation of the Total PILOT Payment shall be the tax rates relating to the
calendar year which includes the PILOT payment due date. For School District purposes, the tax
rates used to determine the PILOT payment shall be the rate relating to the school year which
includes the PILOT payment due date.

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

1.5 Period of Benefits. The tax benefits provided for herein should be deemed to
commence with the 2024 Final Roll as detailed in Schedule A attached hereto. This PILOT
Agreement shall expire at the end of business on PILOT Expiration Date. This PILOT Agreement
shall also expire on the termination of either the Lease and/or the Leaseback Agreement for the
Facility between the parties. In no event shall the Company be entitled to receive tax benefits
relative to the Facility for more than the periods provided for herein, unless the period is extended
by amendment to this Agreement executed by both parties after any applicable public hearings.
The Company agrees that it will not seek any tax exemption for the Facility while this Agreement
is in effect which could provide benefits for more than the periods provided for herein and
specifically agrees that the exemptions provided for herein, to the extent actually received (based
on the number of lease years elapsed), supersede and are in substitution of the exemptions provided
by Section 485-b, 485-e and 487 of the New York Real Property Tax Law (“RPTL”). It is hereby
agreed and understood that the Affected Tax Jurisdictions can rely upon and enforce the above
waiver to the same extent as if they were signatories hereto.
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Section II - Special District Charges. Special Assessments and other charges.

2.1  Special district charges, special assessments, and special ad valorem levies
(specifically including but not limited to any firc district charges or “curb charges”), and pure
water charges and sewer charges are to be paid in full in accordance with normal billing practices.

Section III - Transfer of Facility.

3.1 In the event that the Facility is transferred from the SLCIDA to the Company (the
lease/leaseback agreements are terminated), and the Company is ineligible for a continued tax
exemption under some other tax incentive program, or the exemption results in a payment to the
Affected Tax Jurisdictions in excess of the payment described in Section I herein, or this
Agreement terminates and the Facility is not timely transferred back to the Company, the Company
agrees to pay no later than the next tax lien date (plus any applicable grace period), to each of the
Affected Tax Jurisdictions, an amount equal to the taxes and assessments which would have been
levied on the Facility if the Facility had been classified as fully taxable as of the date of transfer or
loss of eligibility of all or a portion of the exemption described herein or date of termination.

Section IV - Assessment Challenges.

4.1 The Company shall have all of the rights and remedies of a taxpayer as if and to the
same extent as if the Company were the owner of the Facility, with respect to any proposed
assessment or change in assessment with respect to the Facility by any of the Affected Tax
Jurisdictions and likewise shall be entitled to protest before and be heard by the appropriate
assessors or Board of Assessment Review, and shall be entitled to take any and all appropriate
appeals or initiate any proceedings to review the validity or amount of any assessment or the
validity or amount of any tax equivalent provided for herein.

4.2 The Company shall have all of the rights and remedies of a taxpayer with respect
to any tax, service charge, special benefit, ad valorem levy, assessment, or special assessment or
service charge in lieu of which the Company is obligated to make a payment pursuant to this
Agreement, as if and to the same extent as if the Company were the owner of the Facility.

4.3  The Company shall (i) cause the appropriate real estate tax assessment office and
tax levy officers to assess the Facility and apply tax rates to the respective assessments as if the
Facility were owned by the Company, (ii) file any accounts or tax returns required by the
appropriate real estate tax assessment office and tax levy officers.

Section V - Changes in Law.

5.1 To the extent the Facility is declared to be subject to taxation or assessment by an
amendment to the Act, other legislative change, or by final judgment of a Court of competent
jurisdiction, the obligations of the Company hereunder shall, to such extent, be null and void.

Section VI - Events of Default.

6.1 The following shall constitute “Events of Default” hereunder. The failure by the
Company to: (i) make the payments described in Section I within thirty (30) days of the Payment
Date (the “Delinquency Date™); (ii) make any other payments described herein on or before the
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last day of any applicable cure period within which said payment can be made without penalty;
(ii1) the occurrence and continuance of any events of default under the Leaseback Agreement after
the expiration of any applicable cure periods; or (iv) the failure to comply with any terms or
conditions in this Agreement, including, but not limited to, Section 8.5. Upon the occurrence of
any Event of Default hereunder, in addition to any other right or remedy the SLCIDA and/or the
Affected Tax Jurisdictions may have at law or in equity, the SLCIDA and/or Affected Tax
Jurisdictions may, immediately and without further notice to the Company (but with notice to the
SLCIDA with respect to actions maintained by the Affected Tax Jurisdictions) pursue any action
in the courts to enforce payment or to otherwise recover directly from the Company any amounts
so in default. The SLCIDA and the Company hereby acknowledge the right of the Affected Tax
Jurisdictions to recover directly from the Company any amounts so in default pursuant to Section
874(6) of the General Municipal Law and the Company shall immediately notify the SLCIDA of
any action brought, or other measure taken, by any Affected Tax Jurisdiction to recover any such
amount.

6.2  If payments pursuant to Section I herein are not made by the Delinquency Dates,
or if any other payment required to be made hereunder is not made by the last day of any applicable
cure period within which said payment can be made without penalty, the Company shall pay
penalties and interest as follows. With respect to payments to be made pursuant to Section I herein,
if said payment is not received by the Delinquency Date defined in Section 6.1 herein, Company
shall pay, in addition to said payment, (i) a late payment penalty equal to five percent (5%) of the
amount due and (ii) for each month, or any part thereof, that any such payment is delinquent
beyond the first month, interest on the total amount due plus the late payment penalty, in an amount
equal to one percent (1%) per month. With respect to all other payments due hereunder, if said
payment is not paid within any applicable cure period, Company shall pay, in addition to said
payment, the greater of the applicable penalties and interest or penalties and interest which would
have been incurred had payments made hereunder been tax payments to the Affected Tax
Jurisdictions.

Section VII - Assignment.

7.1 No portion of any interest in this Agreement may be assigned by the Company, nor
shall any person other than the Company be entitled to succeed to or otherwise obtain any benefits
of the Company hereunder without the prior written consent of the SLCIDA, which shall not be
unrcasonably withheld or delayed.

Section VIII - Miscellaneous.

8.1 This Agreement may be executed in any number of counterparts each of which shall
be deemed an original but which together shall constitute a single instrument.

8.2 All notices, claims and other communications hereunder shall be in writing and
shall be deemed to be duly given if personally delivered or mailed first class,
postage prepaid, as follows:
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To the SLCIDA: St. Lawrence County Industrial Development Agency
19 Commerce Lane, Suite 1
Canton, New York 13617
Attention: Chief Executive Officer

Hodgson Russ LLP

To SLCIDA Counsel: 90 Linden Oaks, Suite 110
Rochester, New York 14625
Attention: Edmund J. Russell I11, Esq.

To the COMPANY: Pivot Solar NY 10 LLC
c/o Pivot Energy Development LLC
1601 Wewatta Street, Suite 700
Denver, Colorado 08202
Attn: Gordon Woodcock, Director, Project Development

To COMPANY Counsel: Jackie Murphy, Esq.
c/o Pivot Energy Development LLC
1601 Wewatta Street, Suite 700
Denver, Colorado 08202

or at such other address as any party may from time to time furnish to the other party by notice
given in accordance with the provisions of this Section. All notices shall be deemed given when
mailed or personally delivered in the manner provided in this Section.

8.3 This Agreement shall be governed by, and all matters in connection herewith shall
be construed and enforced in accordance with, the laws of the State of New York applicable to
agreements executed and to be wholly performed therein and the parties hereto hereby agree to
submit to the personal jurisdiction of the federal or state courts located in St. Lawrence County,
New York.

8.4  Notwithstanding any other term or condition contained herein, all obligations of the
SLCIDA hereunder shall constitute a special obligation payable solely from the revenues and other
monies, if any, derived from the Facility and paid to the SLCIDA by the Company. Neither
member of the SLCIDA nor any person executing this Agreement on its behalf shall be liable
personally under this Agreement. No recourse shall be had for the payment of the principal or
interest on amounts due hereunder or for any claim based upon or in respect of any modification
of or supplement hereto against any past, present or future member, officer, agent, servant, or
employee, as such, of the SLCIDA, or of any successor or political subdivision, either directly or
through the SLCIDA or any such successor, all such liability of such members, officer, agents,
servants and employees being, to the extent permitted by law, expressly waived and released by
the acceptance hereof and as part of the consideration for the execution of this Agreement.

8.5  For all Projects related to solar development, the Company agrees to comply with
the Town’s decommissioning requirements, including entering into a decommissioning plan. If
the Town does not have any decommissioning plan, either at the time of executing this Agreement
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or at any time while this Agreement is in effect, for example due to revisions to the Town’s zoning
laws, then the Company agrees to comply with the decommissioning plan attached hereto as
Schedule B.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the SLCIDA and the Company have caused this Agreement to be
executed in their respective names, all as of the date first above written.

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY::,
Patrick J. Kelly
Chief Executive Officer

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

On Julyoii?;()%f, before me, personally appeared PATRICK J. KELLY, personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in his
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

Notary Public [ =, Sibley

Qualified iI:l St. Lawrence County (
Commission Expires September 30, 20.Z



Project: 4001-23-02

[Signature Page 2 of 2 to PILOT Agreement])

IN WITNESS WHEREOF, the SLCIDA and the Company have caused this Agreement
to be executed in their respective names, all as of the date first above written.

STATE OF (OlpracJV
COUNTYOF onvae_

On August (§ , 2024, befo

PIVOT SOLARNY 10 LLC
By: PivotE 8 its sole Member

BY:

Name: Thomas Hunt

Title: Authorized Representative
)
)SS.:
)

re me, personally appeared THOMAS HUNT, personally

known to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to me that he/she executed the
same in his/her capacity, and that by his/her signature on the instrument, the individual, or the
person upon behalf of which the individual acted, executed the instrument.

IIMBERLY PERRON
NOTARY PUBLIC

STATE OF ORADO
NOTARY 1D
My Commission Expiras: April 27, 2025
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SCHEDULE A

Table for In-Lieu-of-Taxes Payment:
St. Lawrence County, Town of Oswegatchie, and
Ogdensburg City School District

The St. Lawrence County Industrial Development Agency will bill the amounts
listed on the table below to the respective taxing authority based upon the pro rata
share for the current tax year.

Taxable Status Date: March 1, 2025

Tax Year Beginning: School District

2025/2026

Town and County 2026

$5,000 per MW for the first year, resulting in $25,000 to the School District, Town and County,

on a pro rata basis.

The amount would increase by 2% each year for 15 years.

PILOT term would be 15 years

YEAR SCHOOL TOWN/COUNTY PAYMENT
1 2025/2026 2026 $25,000.00
2 2026/2027 2027 $25,500.00
3 2027/2028 2028 $26,010.00
4 2028/2029 2029 $26,530.20
5 2029/2030 2030 $27,060.80
6 2030/2031 2031 $27,602.02
7 2031/2032 2032 $28,154.06
8 2032/2033 2033 $28,717.14
9 2033/2034 2034 $29,291.48
10 2034/2035 2035 $29,877.31
11 2035/2036 2036 $30,474.86
12 2036/2037 2037 $31,084.36
13 2037/2038 2038 $31,706.04
14 2038/2039 2039 $32,340.17
15 2039/2040 2040 @,986.97
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EXHIBIT A

Legal Description - Leased Parcel

Property of
Quinton M. Smithers
to be Leased to
Pivot Energy Development, LLC
Contains: 7.094 Acres

PARCEL 1

All that tract or parcel of land situate in the Town of Oswegaltchie, County of St. Lawrence, State of New York, being a portion of
Lots 1 and 2 in the 2,000-acre Tract surveyed by T.B. Tate, and being more precisely described as follows:

Commencing at a point in the center of County Route 6 (a.k.a. Black Lake Road - 66-foot width), said point being the
northwesterly corner of a 2.25-acre parcel of land conveyed by Lawrence M. Morley to Wayne A. Latham, Jr. by deed dated
October 7, 2021 and recorded in the St. Lawrence County Clerk's Office on October 7, 2021 as Instrument No. 2021-00013447,
subject to a lot line agreement between Quinton M. Smithers and Wayne A. Latham, Jr., dated March 30, 2023 and recorded in
the St. Lawrence County Clerk's Office on May 15, 2023 as Instrument No. 2023-00005669, and shown on a map titled “Map of
Survey, Lot Line Adjustments, Lands of Wayne Latham, Jr. and Quinton M. Smithers, Town of Oswegatchie, County of St.
Lawrence, State of New York", dated September 22, 2022 and filed in the St. Lawrence County Clerk's Office on May 15, 2023
as Instrument No. 2023-00005668, said point having New York State plane coordinates (NAD83/2011 - East Zone) of
798,321.18 feet North and 547,649.59 feet East;

Thence South 72 degrees 43 minutes 59 seconds East, along the northerly line of said 2.25-acre parcel, a distance of 199.71
feet to a 5/8-inch rebar with 1 ¥-inch diameter red plastic cap marked “THEW ASSOCIATES" (herein after referred to as a
5/8-inch rebar) set at the northeasterly corner of said 2.25-acre parcel, said course passing over a 5/8-inch rebar set at a
distance of 33.00 feet;
thence South 36 degrees 52 minutes 06 seconds East, through a parcel of land conveyed by Elda Smithers to Quinton M.
Smithers by deed dated December 1, 2003 and recorded in the St. Lawrence County Clerk's Office on January 11, 2006 as
Instrument No. 2006-00000556, a distance of 122.6 feet' to a point, said point having New York State plane coordinates
(NAD83/2011 - East Zone) of 2,129,394.39 feet North and 234,870.02 feet East, said point also being the Point of Beginning;
thence continuing through the lands of Quinton M. Smithers, the following 10 courses and distances:

1. North 33 degrees 03 minutes 24 seconds East a distance of 300.28 feet to a point;

2. North 14 degrees 45 minutes 16 seconds East a distance of 125.90 feet to a point;

3. South 74 degrees 20 minutes 13 seconds East a distance of 460.42 feet to a point;

4. South 00 degrees 00 minutes 00 seconds East a distance of 216.40 feet to a point;

5. South 44 degrees 19 minutes 45 seconds West a distance of 112.40 feet to a point;

6. South 53 degrees 48 minutes 38 seconds West a distance of 370.65 feet to a point;

7. South 44 degrees 19 minutes 01 seconds West a distance of 115.35 feet to a point;

8. North 74 degrees 20 minutes 13 seconds West a distance of 235.40 feet to a point;

9. North 00 degrees 00 minutes 00 seconds East a distance of 114.91 feet to a point;

10. North 15 degrees 00 minutes 34 seconds East a distance of 176.64 feet to the Point of Beginning.
To contain 7.094 acres of land, more or less.
The above described parcel of land is intended to be a portion of the same premises conveyed by Elda Smithers to Quinton M.
Smithers by deed dated December 1, 2003 and recorded in the St. Lawrence County Clerk's Office on January 11, 2006 as
Instrument No. 2006-00000556.

The above mentioned coordinates, bearings, and distances are referenced to the North American Datum of 1983, 2011
adjustment (NAD83/2011), projected on the New York State Plane Coordinate System (East Zone).
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Property of
Quinton M. Smithers
to be Leased
Contains: 20.604 Acres

PARCEL 2

All that tract or parcel of land situate in the Town of Oswegatchie, County of St. Lawrence, State of New York, being a portion
of Lots 1 and 2 in the 2,000-acre Tract surveyed by T.B. Tate, and being more precisely described as follows:

Commencing at a point in the center of County Route 6 (a.k.a. Black Lake Road - 66-foot width), said point being the
southwesterly corner of a 2.25-acre parcel of land conveyed by St. Lawrence Federal Credit Union to Wayne Latham, Jr. by
deed dated September 2, 2021 and recorded in the St. Lawrence County Clerk's Office on September 30, 2021 as Instrument
No. 2021-00013113, said point having New York State plane coordinates (NAD83/2011 - East Zone) of 2,128,749.84 feet
North and 234,374.32 feet East;

thence South 73 degrees 52 minutes 13 seconds East, along the southerly line of said 2.25-acre parcel, a distance of 203.05
feet to a 5/8-inch rebar with a 1 Y-inch diameter red plastic cap marked “THEW ASSOCIATES” (herein after referred to as a
5/8-inch rebar) set at the southeasterly corner of said 2.25-acre parcel, said course passing over a &8-inch rebar (0.7 feet
below grade) found at a distance of 33.11 feet, a %-inch iron pipe (0.1 feet above grade) found at a distance of 127.81 feet,
and a 5/8-inch rebar set at a distance of 140.76 feet;

thence South 58 degrees 17 minutes 13 seconds East, through a parcel of land conveyed by Elda Smithers to Quinton M.
Smithers by deed dated December 1, 2003 and recorded in the St. Lawrence County Clerk's Office on January 11, 2006 as
Instrument No. 2006-00000556, a distance of 245.14 feet to a point, said point having New York State plane coordinates
(NAD83/2011 - East Zone) of 2,128,564.57 feet North and 234,777.92 feet East, said point also being the Point of
Beginning;

thence continuing through the lands of Quinton M. Smithers, the following 10 courses and distances:

1. North 37 degrees 01 minutes 50 seconds East a distance of 195.19 feet to a point;

2. North 70 degrees 39 minutes 54 seconds East a distance of 403.78 feet to a point;
3. North 79 degrees 28 minutes 46 seconds East a distance of 407.09 feet to a point;
4.  South 74 degrees 20 minutes 13 seconds East a distance of 102.87 feet to a point;

5. South 13 degrees 24 minutes 40 seconds East a distance of 216.59 feet to a point;

6. South 06 degrees 22 minutes 54 seconds East a distance of 623.92 feet to a point;

7. South 00 degrees 00 minutes 00 seconds East a distance of 220.75 feet to a point;

8. North 74 degrees 08 minutes 56 seconds West a distance of 1,214.01 feet to a point;

9. North 00 degrees 15 minutes 17 seconds West a distance of 273.69 feet to a point;

10. North 25 degrees 06 minutes 59 seconds East a distance of 121.64 feet to the Point of Beginning.
To contain 20.604 acres of land, more or less.
The above described parcel of land is intended to be a portion of the same premises conveyed by Elda Smithers to Quinton M.
Smithers by deed dated December 1, 2003 and recorded in the St. Lawrence County Clerk's Office on January 11, 2006 as
Instrument No. 2006-00000556.

The above mentioned coordinates, bearings, and distances are referenced to the North American Datum of 1983, 2011
adjustment (NAD83/2011), projected on the New York State Plane Coordinate System (East Zone).
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Decommissioning Plan



Pivot Solar NY 10

Attachment E: Other Permitting Requirements for Major Solar
Systems



Pivot Solar NY 10

Decommissioning Plan
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Pivot Solar NY 10 Community Solar — Decommissioning Plan

The Town of Oswegatchie Planning Board requires that Pivot Solar NY 10 (“Pivot”) submit a
Decommissioning Plan as part of Local Law No. 2 of the year 2020: A Local Law Regulating Solar
Energy Facilities for Major Solar Systems.

The useful life of the solar facility is anticipated to be at least 25-years. At the end of the project’s
useful life, Pivot will suspend operations and decommission the plant which will include any
necessary demolition, removal of above and below ground equipment, and site reclamation
efforts. Pivot’s obligation under the Solar Lease Agreement is to return the site to the landowner
in substantially the same condition that the property was in prior to the improvements being made.

This document establishes a detailed plan for decommissioning and reclamation activities once
the project reaches the end of its useful life. The proposed activities will likely need to be refined
periodically throughout the project’s life to reflect future best practices of the solar industry.

The final decommissioning planning process will be initiated one to two years prior to the
anticipated end of commercial operation. The final decommissioning plans will be developed in
consultation with the Oswegatchie Planning Board and code enforcement officer and any other
applicable agencies that have jurisdiction of activities in the decommissioning process and will
include an expected timeline for decommissioning.

Decommissioning Project Elements and Milestones

The key tasks of project decommissioning are divided into related activities that represent
milestones in the process. Each activity is described in further detail below. The decommissioning
schedule refiects the conceptual timing of the milestones and overall process.

The individual project components to be decommissioned will either be 1) recycled or reused to
the maximum extent practicable, or 2) removed from the site and disposed of at an appropriately
licensed disposal facility. The general decommissioning approach will be the same whether a
portion of or the entire Project is decommissioned.

The activities involved in the facility closure will depend on the expected future use of the site.
Certain facility equipment and features may be left in place at the property owner’s request, such
as transmission facilities, roads, and drainage features. At the time of decommissioning, a plan
will be submitted to the Planning Board proposing the equipment that will be removed and, if
applicable, equipment that will remain, based on expected future use of the site.

Pre-closure activities include final closure and reclamation planning, which identifies measures to
be taken to restore the site to near pre-construction conditions. This includes but is not limited to
the following:

+ Complete an analysis of the project materials and their composition to identify those
specific components that may be recycled, re-used, scrapped, or sent to disposal sites;
as well as identifying specific recycling facilities and disposal sites for materials.

» Coordinate with local officials to obtain permits and develop plans for the transportation
of materials and equipment to and from the site.

* Develop final specifications for demolition and reclamation, which will serve as the basis
for decommissioning the project and establish the scope of demolition and reclamation,
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including developing reclamation plans in compliance with local, state, and federal
regulations.

During the planning process Pivot will brief the Planning Board and other applicable agencies on
the decommissioning process and plans. All necessary permits and approvals required for the
decommissioning will be obtained prior to commencing operations.

The first step in the decommissioning process will be assessing existing site conditions and
preparing the site for demolition. Site decommissioning and equipment removal is expected to
take up to one year. Therefore, access roads, fencing, some electrical power, and other facilities
will temporarily remain in place for use by the decommissioning workers until no longer needed.
Demolition debris will be placed in temporary on-site storage areas pending final transportation
and disposal and/or recycling according to the procedures listed below in accordance with local,
state and federal waste disposal regulations.

A plan will be implemented for de-energizing portions of the facility to allow safe decommissioning
and formal lock out and tag out procedures. This will ensure all electrical components are placed
and maintained in a safe condition for demolition activities prior to the start of work.

PV Module and Tracker Removal and Recycling

During decommissioning, project components that are no longer needed will be removed from
the site and recycled, reused or disposed of at an appropriately licensed disposal facility. The first
operation is to disconnect and remove modules from the tracker assemblies.

Next, the tracker and mounting structures, DC wiring materials, and combiner boxes will all be
assembled and segregated for disposal or salvage. Steel piles that support the PV racking system
will be removed and either reused or recycled to the maximum amount possible. Below ground
portions of the supports will either be completely removed or cut off at least two feet below ground
surface and left in place.

The demolition debris and removed equipment will be safely removed from the premises and
transported to an appropriately licensed disposal facility or recycling center. Photovoltaic modules
will either be reused, recycled or disposed of in accordance with applicable laws at the time of
decommissioning.

Roads

On-site access roads will remain in place during the decommissioning process. The roads may
remain intact after decommissioning if the property owner deems them beneficial for the future
use of the site. Roads that will not be used after the solar project’s decommissioning will be
removed at the end of the process.

Fencing

Project site perimeter fencing will be removed at the end of the decommissioning project unless
it may be utilized for future use of the site and the property owner requests the fence remain in
place. This includes the removal of all posts, fencing material, gates, etc. to return the site to pre-
project condition.

Transportation and Cleanup

During the disassembly and demolition process, materials will be segregated and temporarily
placed in gathering areas for transportation. Various materials including, but not limited to,
concrete, steel, aluminum, and copper will be temporarily stockpiled at or near a designated
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processing location pending transport to an appropriate offsite recycling facility. All such materials
will then be transported from the site to approved designated facilities for recycling, scrapping or
disposal. All metals will be recycled to the extent practical given the recycling options available at
the time of decommissioning.

In general, the decommissioning will be undertaken using traditional heavy construction
equipment including, but not limited to front end loaders, cranes, track mounted and rubber-tired
excavators, bulldozers, and scrapers. Areas where excavation is required will be backfilled with
natural material and compacted. Any voids left from the removal of foundations will be backfilled
with surrounding subsoil and topsoil and fine graded to ensure suitable drainage and reclamation
of natural grades.

Soil management and re-contouring operations will be conducted to minimize the surface area
disturbance and implement the activities in the safest and most efficient manner and in
accordance with applicable local requirements. Major earthwork is not anticipated as construction
of the site will not alter the general grade across the site.

To account for post-decommissioning dust control, areas of exposed soils will be revegetated
consistent with the expected future use of the site and State or County requirements. The native
vegetation will be reestablished to prevent the spread of weeds. Mulching or palliatives may be
used for temporary dust control until vegetation is established.

In areas where agricultural production will resume, re-vegetation shall include native plants and
seed mixes and exclude invasive species.

Decommissioning will also include removal of rock, construction materials and debris to a depth
of 4 feet, the decompaction of soils to a dept of 18 to 24 inches, and regrading and reseeding the
site to its original condition prior to project construction.

Monitoring Site Restoration

Upon completion of the decommissioning process, a one-year restoration monitoring period will
begin. Monitoring will ensure that grading and drainage implemented is successful in stabilizing
water flow patterns and that the cover vegetation (native vegetation or other depending on land
use) will be reestablished to prevent the spread of weeds. Corrective actions will be implemented
if such monitoring determines adverse conditions are present as a result of inadequate
restoration.

Other

In the event that the ownership of the land changes over the course of the Project, within 30 days
of changing ownership, the Applicant will provide names and contact information of the new owner
to the Town.

Site Plan Photos
Attached to this Plan are photographs of the Project site for vegetation remediation reference.

Cost
A preliminary cost for implementing this Decommissioning Plan is below.
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Total ($)

Mobilization / Demabilization and Permitting $

10,500

Notes
permit, SWPPP, contractor fee

CIVILSUBTOTAL $

25,100

Removal of road, culverts, fence; restablishment of road area

STRUCTURAL SUBTOTAL $

39,000

Removal of steel posts, inverter supports, racking

ELECTRICALSUBTOTAL S

88,100

Removal of PV panels, subpanels, string inverters, switchgear,
transformers, MV equipment, SCABA equipment, and
electrical collection system and fiber optic

Removal of vegetative screening, topsoil and turf

SITE RESTORATION SUBTOTAL $ 31,500 astablishment Inarvay areas
TOTAL $ 218,600
TOTAL, year 25 (2.0% annual escalation rate} $ 358,636
TOTAL year25x1.25 $ 448,296
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Photographic Log

County Route 6, Ogdensburg, NY
Site visit — 6 July 2022

Ambient Environmental, Inc.

Photograph: |

Description: View of the
western portion of Parcel 1
facing northeast.

Photograph: 2

Description: View of the
eastern and southern
portions of Parcel 1 facing
east.




Photographic Log

County Route 6, Ogdensburg, NY
Site visit — 6 July 2022

Ambient Environmental, Inc.

Photograph: 3

Description: View of the
central portion of Parcel 2
facing southwest.

Photograph: 4

Description: View of the
northern portion of Parcel
| facing north.




Photographic Log

County Route 6, Ogdensburg, NY
Site visit — 6 July 2022

Ambient Environmental, Inc.

Photograph: 5

Description: View of the
eastern portion of Parcel 1
facing northeast.

Photograph: 6

Description: View of the
eastern side of Parcel 2
facing south-southwest.




Photographic Log

County Route 6, Ogdensburg, NY
Site visit — 6 July 2022

Ambient Environmental, Inc.

Photograph: 7

Description: View of the
central portion of Parcel 2
facing southwest.

Photograph: 8

Description: View of the
northern portion of Parcel
2 facing northwest.
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Photographic Log

County Route 6, Ogdensburg, NY
Site visit — 6 July 2022

Ambient Environmental, Inc.

Photograph: 9

Description: View of
Parcel 2 in the foreground
facing north toward Parcel
1.

Photograph: 10

Description: View of the
northern portion of Parcel
3 facing northeast.




Photographic Log

County Route 6, Ogdensburg, NY
Site visit — 6 July 2022

Ambient Environmental, Inc.

Photograph: 11
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Description: View of
Parcel 3 facing southwest.

Photograph: 12

Description: View of
Parcel 3 facing northeast.




Photographic Log

County Route 6, Ogdensburg, NY
Site visit — 6 July 2022

Ambient Environmental, Inc.

Photograph: 13

Description: View of
Parcel 3 facing north,

Photograph: 14

Description: View of
Parcel 3 facing northeast.




Photographic Log

County Route 6, Ogdensburg, NY
Site visit — 6 July 2022

Ambient Environmental, Inc.

Photograph: 15

Description: View of the
western portion of Parcel 3
facing north,

Photograph: 16

Description: View of the
creek that separates
Parcels 1 and 2 from
Parcel 3.




Photographic Log

County Route 6, Ogdensburg, NY
Site visit — 6 July 2022

Ambient Environmental, Inc.

Photograph: 17

Description: View of the
pile of wood debris and
logs along the northern
side of the creek and
southeastern side of Parcel
24

Photograph: 18

Description: View of the

brick and concrete rubble

along the bridge/culvert in
the creek between Parcels
2 and 3.
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PIVOT SOLARNY 10LLC

TO

ST. LAWRENCE COUNTY INDUSTRIAL DEVELOPMENT AGENCY

LEASE AGREEMENT

(COMPANY TO SLCIDA)

PIVOT SOLARNY 10 LLC
PROJECT NUMBER 4001-23-02
TAX ID#: 59.001-1-33.1/1

Dated as of September 1, 2024
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LEASE AGREEMENT
(Company to SLCIDA)

THIS LEASE AGREEMENT, dated as of September 1, 2024, by and between PIVOT
SOLAR NY 10 LLC, a New York limited liability company, having its principal office at ¢/o
Pivot Energy Development LLC, 1601 Wewatta Street, Suite 700, Denver, Colorado 80202 (the
“Company”) and 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 “SLCIDA” or the “Agency”).

WITNESSETH:

WHEREAS, the Agency 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”); and

WHEREAS, the Company desires to lease to the SLCIDA the real property, including any
buildings, structures or improvements thereon, described in Schedule A attached hereto, pursuant
to the terms contained herein (this “Lease Agreement”), for a term that runs simultancously with
the term of that certain leaseback agreement, dated as of the date hereof, by and between the
SLCIDA and the Company (the “Leaseback Agreement”) in relation to undertaking a certain
project (the “Project”) consisting of: (A) the acquisition of a sub-leaschold interest in an
approximately 33 acre parcel of land, being a portion of an 85.8 acre parcel of land, located at
5986 County Route 6, Town of Oswegatchie, St. Lawrence County, New York 13669 (the
“Land”); (B) the construction on the Land of an approximately 33 acre 5.0 MWac ground-mounted
photovoltaic solar energy system including panels, racking, inverters, clectrical cables, grid
interconnection, site preparation, access roads and any other required improvements (the
“Improvements”); and (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 sub sub-lease of the
Agency’s interest in the Facility back to the Company pursuant to the Leaseback Agreement; and

WHEREAS, the unimproved Land is owned by Quinton M. Smithers (the “Owner”), who
has entered into a Solar Lease with Pivot Energy New York LLC dated July 7, 2021; an
Assignment and Assumption Agreement dated February 6, 2023 was entered into between Pivot
Energy New York LLC (“Assignor”) and Pivot Solar NY 10 LLC (“Assignee™), assigning all of
Assignor’s right, title and interest in and to the Solar Lease; which Assignment and Assumption
Agreement was recorded on February 7, 2023 in the St. Lawrence County Clerk’s office as
[nstrument #R-2023-00001580, (collectively, the “Solar Lease™), as may be amended from time
to time; and

WHEREAS, the Owner, under the Solar Lease, has consented to the Company entering
into this Agreement with the Agency.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereby agree as follows:

Lease Agreement - Page |
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1. Granting Clause. The Company hereby leases to the SLCIDA the Facility
comprised of the real property described in Schedule A, and the personal property described in
Schedule B, each attached hereto, upon the terms and conditions of this Lease Agreement.

2. Warranty of Title. The Company warrants that it has good and marketable
leasehold interest to the Facility.

3. Term. The term of this Lease Agreement shall be coterminous with the term of the
Leaseback Agreement (the “Lease Term™).

4. Rent. The SLCIDA agrees that it will pay to the Company, for the use of the
Facility, rent of One Dollar ($1.00) per annum.

u Taxes. The Company agrees to pay all taxes to be assessed on, or charges or
expenses incurred with respect to, the Facility during the Lease Term.

6. Maintenance and Insurance of Premises. The Company shall maintain and insure
the Facility. The SLCIDA shall not be required to maintain the Facility or incur any costs with
respect to the Facility. All insurance or condemnation proceeds shall be distributed and governed
by the Leaseback Agreement.

7. Lease Expiration. The parties agree that at the expiration of the Lease Term the
SLCIDA will surrender the Facility to the Company pursuant to the terms and conditions of this
Lease Agreement and the Leaseback Agreement in the then condition of the Facility.

8. Hold Harmless. The Company hereby releases the SLCIDA from, agrees that the
SLCIDA shall not be liable for, and agrees to indemnify, defend and hold the SLCIDA and its
chief executive officer, officers, members and employees, and their respective successors or
personal representatives, harmless from and against any and all (i) liability for loss or damage to
property or injury to or death of any and all persons that may be occasioned by 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 on, in or about the Facility or as a result of a breach by the
Company of its representations or agreements contained herein or in the Leaseback Agreement, or
(1) liability arising from or expense incurred by the SLCIDA’s financing, construction, renovation,
equipping, owning and leasing of the Facility, including without limiting the generality of the
foregoing, all causes of action and reasonable attorneys’ fees and any other expenses incurred in
defending any suits or actions which may arise as a result of any of the foregoing. The foregoing
indemnities shall apply notwithstanding the fault or negligence on the part of the SLCIDA, or any
of its respective 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;
except, however, that such indemnities will not be applicable with respect to willful misconduct
or gross negligence on the part of the indemnified party.

9. Non-Merger. So long as any leasehold or sub-leasehold mortgage is in existence,
unless all mortgagees shall otherwise expressly consent in writing, fee title to the Facility and the
leasehold estate of the SLCIDA therein created by this Lease Agreement shall not merge but shall
remain separate and distinct, notwithstanding the acquisition of said fee title and said leaschold
estate by Company or by SLCIDA or by a third party, by purchase or otherwise.

Lease Agreement - Page 2
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10.  Notices. All notices, certificates and other communications hercunder shall be in
writing and shall be sufficiently given and shall be deemed given when delivered and, if delivered
by mail, shall be sent by certified mail, postage prepaid, addressed as follows:

To the SLCIDA: St. Lawrence County Industrial Development Agency
19 Commerce Lane, Suite 1
Canton, New York 13617
Attention: Chief Executive Officer

To SLCIDA Counsel: Hodgson Russ LLP
90 Linden Oaks, Suite 110
Rochester, New York 14625
Attention: Edmund J. Russell 111, Esq.

To the Company: Pivot Solar NY 10 LLC
c/o Pivot Energy Development LL.C
1601 Wewatta Street, Suite 700
Denver, Colorado 80202
Attn: Gordon Woodcock, Director, Project Development

With a Copy To: Jackie Murphy, Esq.
c/o Pivot Energy Development LLC
1601 Wewatta Street, Suite 700
Denver, Colorado 80202

or at such other address as any party may from time to time furnish to the other party by notice
given in accordance with the provisions of this Section. All notices shall be deemed given when
mailed or personally delivered in the manner provided in this Section.

1. No Recourse; Special Obligation.

(a) The obligations and agreements of the SLCIDA contained herein and any other
instrument or document executed in connection herewith, and any other instrument or document
supplemental thereto or hereto, shall be deemed the obligations and agreements of the SLCIDA,
and not of any member, officer, agent (other than the Company) or employee of the SLCIDA in
his individual capacity, and the members, officers, agents (other than the Company) and employees
of the SLCIDA shall not be liable personally hereon or thereon or be subject to any personal
liability or accountability based upon or in respect hereof or thereof or of any transaction
contemplated hereby or thereby.

(b) The obligations and agreements of the SLCIDA contained hereby shall not
constitute or give rise to an obligation of the State of New York (the “State”) or of the County of
St. Lawrence, New York, and neither the State nor the County of St. Lawrence, New York, shall
be liable hereon or thereon, and, further, such obligations and agreements shall not constitute or
give rise to a general obligation of the SLCIDA, but rather shall constitute limited obligations of
the SLCIDA, payable solely from the revenues of the SLCIDA derived and to be derived from the

Lease Agreement - Page 3
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sale or other disposition of the Facility (except for revenues derived by the SLCIDA with respect
to the Unassigned Rights (as such term is defined in the Leaseback Agreement)).

(c) No order or decree of specific performance with respect to any of the obligations
of the SLCIDA hereunder shall be sought or enforced against the SLCIDA unless (i) the party
seeking such order or decree shall first have requested the SLCIDA in writing to take the action
sought in such order or decree of specific performance, and ten (10) days shall have elapsed from
the date of receipt of such request, and the SLCIDA shall have refused to comply with such request
(or, if compliance therewith would reasonably be expected to take longer than ten (10) days, shall
have failed to institute and diligently pursue action to cause compliance with such request) or failed
to respond within such notice period, (ii) if the SLCIDA refuses to comply with such request and
the SLCIDA’s refusal to comply is based on its reasonable expectation that it will incur fees and
expenses, the party seeking such order or decree shall have placed in an account with the SLCIDA
an amount or undertaking sufficient to cover such reasonable fees and expenses, and (iii) if the
SLCIDA refuses to comply with such request and the SLCIDA’s refusal to comply is based on its
reasonable expectation that it or any of its members, officers, agents (other than the Company) or
employees shall be subject to potential liability, the party seeking such order or decree shall agree
to indemnify and hold harmless the SLCIDA and its members, officers, agents (other than the
Company) and employees against all liability expected to be incurred as a result of compliance
with such request.

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

[THE BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK]
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[Signature Page 1 of 2 to Lease Agreement]

IN WITNESS WHEREOF, the Company and the SLCIDA have caused this Lease
Agreement to be executed in their respective names, all as of the date first above written.

PIVOT SOLARNY 10 LLC

Development

By: Pivot Ener its sole Member

BY:
Name: Thomas Hunt
Title: Authorized Representative
STATE OF_(Dloradv )
)SS.:

COUNTY OF Aty Yot .,

On August _l(_ , 2024, before me, personally appeared THOMAS HUNT, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to me that he/she executed the
same in his/her capacity, and that by his/her signature on the instrument, the individual, or the
person upon behalf of which the individual acted, executed the instrument.

KIMBERLY PERRON
NOTARY PUBLIC

STATE OF COLORADO
NOTARY (D ISR

My Comsnission Explres: April 27, 2025

tary Public
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[Signature Page 2 of 2 to Lease Agreement]

IN WITNESS WHEREOF, the Company and the SLCIDA have caused this Lease
Agreement to be executed in their respective names, all as of the date first above written.

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOPMENT AGQ

AGENCY

BY:

Patrick J. Kelly
Chief Executive Officer

STATE OF NEW YORK B
)SS.:
COUNTY OF ST. LAWRENCE )
7

On July ﬁ, 2024, before me, personally appeared PATRICK J. KELLY, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual whose name
is subscribed to the within instrument and acknowledged to me that he executed the same in his
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

Notary Public
Lori A, Sibley

Qualified i;l St. Lawrence County = —
Commission Expires September 30, 2020
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Schedule A

Legal Description

Property of
Quinton M. Smithers
to be Leased to
Pivot Energy Development, LLC
Contains: 7.094 Acres

PARCEL 1

All that tract or parcel of land situate in the Town of Oswegatchie, County of St. Lawrence, State of New York, being a portion of
Lots 1 and 2 in the 2,000-acre Tract surveyed by T.B. Tate, and being more precisely described as follows:

Commencing at a point in the center of County Route 6 (a.k.a. Black Lake Road - 66-foot width), said point being the
northwesterly corner of a 2.25-acre parcel of land conveyed by Lawrence M. Morley to Wayne A. Latham, Jr. by deed dated
Qclober 7, 2021 and recorded in the St. Lawrence County Clerk's Office on October 7, 2021 as Instrument No. 20271-00013447,
subject to a lot line agreement between Quinton M. Smithers and Wayne A. Latham, Jr., dated March 30, 2023 and recorded in
the St. Lawrence County Clerk's Office on May 15, 2023 as Instrument No. 2023-00005669, and shown on a map titled “Map of
Survey, Lot Line Adjustments, Lands of Wayne Latham, Jr. and Quinton M. Smithers, Town of Oswegatchie, County of St.
Lawrence, State of New York”, dated September 22, 2022 and filed in the St. Lawrence County Clerk's Office on May 15, 2023
as Instrument No. 2023-00005668, said point having New York State plane coordinates (NAD83/2011 - East Zone) of
798,321.18 feet North and 547,649.59 feet East;
Thence South 72 degrees 43 minutes 59 seconds East, along the northerly line of said 2.25-acre parcel, a distance of 199.71
feet to a 5/8-inch rebar with 1 %-inch diameter red plastic cap marked "THEW ASSOCIATES” (herein after referred to as a
5/8-inch rebar) set at the northeasterly corner of said 2.25-acre parcel, said course passing over a 5/8-inch rebar set at a
distance of 33.00 feet;
thence South 36 degrees 52 minutes 06 seconds East, through a parcel of fand conveyed by Elda Smithers to Quinton M.
Smithers by deed dated December 1, 2003 and recorded in the St. Lawrence County Clerk's Office on January 11, 2006 as
Instrument No. 2006-00000556, a distance of 122.6 feet' to a point, said point having New York State plane coordinates
(NADB83/2011 - East Zone) of 2,129,394. 39 feet North and 234,870.02 feet East, said point also being the Point of Beginning;
thence continuing through the lands of Quinton M. Smithers, the following 10 courses and distances:

1. North 33 degrees 03 minutes 24 seconds East a distance of 300.28 feet to a point;

2. North 14 degrees 45 minutes 16 seconds East a distance of 125.90 feet to a point;

3. South 74 degrees 20 minutes 13 seconds East a distance of 460.42 feet to a point;

4. South 00 degrees 00 minutes 00 seconds East a distance of 216.40 feet to a point;

5. South 44 degrees 19 minutes 45 seconds West a distance of 112.40 feet to a point;

6. South 53 degrees 48 minutes 38 seconds West a distance of 370.65 feel to a point;

7. South 44 degrees 19 minutes 01 seconds West a distance of 115.35 feet to a point;

8. North 74 degrees 20 minutes 13 seconds West a distance of 235.40 feet to a point;

9. North 00 degrees 00 minutes 00 seconds East a distance of 114.91 feet to a point;

10. North 15 degrees 00 minutes 34 seconds East a distance of 176.64 feet to the Point of Beginning.
To contain 7.094 acres of land, more or less.
The above described parcel of land is intended to be a portion of the same premises conveyed by Elda Smithers to Quinton M.
Smithers by deed dated December 1, 2003 and recorded in the St. Lawrence County Clerk's Office on January 11, 2006 as
Instrument No. 2006-00000556.

The above mentioned coordinates, bearings, and distances are referenced to the North American Datum of 1983, 2011
adjustment (NAD83/2011), projected on the New York State Plane Coordinate System (East Zone).
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Property of
Quinton M. Smithers
to be Leased
Contains: 20.604 Acres
PARCEL 2

All that tract or parcel of land situate in the Town of Oswegatchie, County of St. Lawrence, State of New York, being a portion
of Lots 1 and 2 in the 2,000-acre Tract surveyed by T.B. Tate, and being more precisely described as follows:

Commencing at a point in the center of County Route 6 (a.k.a. Black Lake Road - 66-foot width), said point being the
southwesterly corner of a 2.25-acre parcel of land conveyed by St. Lawrence Federal Credit Union to Wayne Latham, Jr. by
deed dated September 2, 2021 and recorded in the St. Lawrence County Clerk's Office on September 30, 2021 as Instrument
No. 2021-00013113, said point having New York State plane coordinates (NAD83/2011 - East Zone) of 2,128,749.84 feet
North and 234,374.32 feet East;
thence South 73 degrees 52 minutes 13 seconds East, along the southerly line of said 2.25-acre parcel, a distance of 203.05
feet to a 5/8-inch rebar with a 1 Y-inch diametler red plastic cap marked "THEW ASSOCIATES" (herein after referred to as a
5/8-inch rebar) set at the southeasterly corner of said 2.25-acre parcel, said course passing over a 5/8-inch rebar (0.1 feet
below grade) found at a distance of 33.11 feet, a %-inch iron pipe (0.1 feet above grade) found at a distance of 127.81 feet,
and a 5/8-inch rebar set at a distance of 140.76 feet;
thence South 58 degrees 17 minutes 13 seconds East, through a parcel of land conveyed by Elda Smithers to Quinton M.
Smithers by deed dated December 1, 2003 and recorded in the St. Lawrence County Clerk's Office on January 11, 2006 as
Instrument No. 2006-00000556, a distance of 245,14 feet to a point, said point having New York State plane coordinates
(NADB3/2011 - East Zone) of 2,128,564.57 feet North and 234,777.92 feet East, said point also being the Point of
Beginning;
thence continuing through the lands of Quinton M. Smithers, the following 10 courses and distances:

1. North 37 degrees 01 minutes 50 seconds East a distance of 195.19 feet to a point;

2. North 70 degrees 39 minutes 54 seconds East a distance of 403.78 feet to a point;

3. North 79 degrees 28 minutes 46 seconds East a distance of 407.09 feet to a point;

4.  South 74 degrees 20 minutes 13 seconds East a distance of 102.87 feet to a point;

5. South 13 degrees 24 minutes 40 seconds East a distance of 216.59 feet to a point;

6. South 06 degrees 22 minutes 54 seconds East a distance of 623.92 feet to a point;

7. South 00 degrees 00 minutes 00 seconds East a distance of 220.75 feet to a point;

8.  North 74 degrees 08 minutes 56 seconds West a distance of 1,214.01 feet to a point;

9. North 00 degrees 15 minutes 17 seconds West a distance of 273.69 feet to a point;

10. North 25 degrees 06 minutes 59 seconds East a distance of 121.64 feet to the Point of Beginning.
To contain 20.604 acres of land, more or less.
The above described parcel of land is intended to be a portion of the same premises conveyed by Elda Smithers to Quinton M.
Smithers by deed dated December 1, 2003 and recorded in the St. Lawrence County Clerk's Office on January 11, 2006 as
Instrument No. 2006-00000556.

The above mentioned coordinates, bearings, and distances are referenced to the North American Datum of 1983, 2011
adjustment (NAD83/2011), projected on the New York State Plane Coordinate System (East Zone).
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Schedule B
Equipment

All machinery, apparatus, appliances, equipment, fittings, fixtures and furnishings and other
property of every kind and nature whatsoever now or hereafter affixed to, located upon,
appurtenant thereto or usable in connection with the present or future operation and occupancy of
the Facility together with any replacements therefore.
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ST. LAWRENCE COUNTY INDUSTRIAL DEVELOPMENT AGENCY

TO

PIVOT SOLARNY 10 LLC

LEASEBACK AGREEMENT

(SLCIDA to COMPANY)

PIVOT SOLARNY 10 LLC

PROJECT NUMBER 4001-23-02
TAX ID# 59.001-1-33.1/1

Dated as of September 1, 2024
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LEASEBACK AGREEMENT

THIS LEASEBACK AGREEMENT (hereinafter the “Leaseback Agreement”), dated as of
September 1, 2024, by and between 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 “SLCIDA”) and PIVOT SOLAR
NY 10 LLC, a New York limited liability company, having its principal office at ¢/o Pivot Energy
Development LLC, 1601 Wewatta Street, Suite 700, Denver, Colorado 80202 (the "Company").

WITNESSETH:

WHEREAS, the Agency 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”); and

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

WHEREAS, the Act further authorizes each such agency to lease any or all of its facilities
at such rentals and on such other terms and conditions as it deems advisable; and

WHEREAS, pursuant to and in connection with the provisions of the Act, the Agency is
empowered under the Act to undertake the leasing of the facility described below; and

WHEREAS, the Company has requested the SL.CIDA’s assistance with a certain project
(the “Project”) consisting of: (A) the acquisition of a sub-leasehold interest in an approximately
33 acre parcel of land, being a portion of an 85.8 acre parcel of land, located at 5986 County Route
6, Town of Oswegatchie, St. Lawrence County, New York 13669 (the “Land”); (B) the construction
on the Land of an approximately 33 acre 5.0 MWac ground-mounted photovoltaic solar energy
system including panels, racking, inverters, electrical cables, grid interconnection, site preparation,
access roads and any other required improvements (the “Improvements”); and (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 sub sub-lease of the Agency’s interest in the Facility back to the
Company pursuant to a Leaseback Agreement; and

WHEREAS, the unimproved Land is owned by Quinton M. Smithers (the “Owner”), who
has entered into a Solar Lease with Pivot Energy New York LLC dated July 7,2021; an Assignment
and Assumption Agreement dated February 6, 2023 was entered into between Pivot Energy New
York LLC (“Assignor”) and Pivot Solar NY 10 LLC (“Assignee”), assigning all of Assignor’s
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right, title and interest in and to the Solar Lease; which Assignment and Assumption Agreement
was recorded on February 7, 2023 in the St. Lawrence County Clerk’s office as Instrument #R-
2023-00001580, (collectively, the “Solar Lease™), as may be amended from time to time.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereby agree as follows:

WHEREAS, in order to induce the Company to develop the Facility, the SLCIDA is willing
to take a leasehold interest in the Land, Improvements and personal property constituting the
Facility, pursuant to the terms of a Lease Agreement, dated of even date herewith (the “Lease
Agreement”), and lease its interest in said Land, Improvements and personal property back to the
Company pursuant to the terms and conditions contained herein; and

WHEREAS, the SLCIDA has determined that providing the Facility will accomplish, in
part, its public purposes; and

WHEREAS, the Company has agreed with the SLCIDA, on behalf of the SLCIDA and as
the SLCIDA’s agent, to acquire, install and equip the Facility in accordance with the application
(the "Application") presented to the SLCIDA's members and filed with the SLCIDA; and

WHEREAS, the SLCIDA proposes to lease the Facility to the Company, and the Company
desires to rent the Facility from the SLCIDA, upon the terms and conditions hereinafter set forth
in this Leaseback Agreement; and

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, and other good and valuable consideration the receipt and sufficiency of
which is hereby acknowledged, the parties hereto hereby formally covenant, agree and bind
themselves as follows.

ARTICLE ]

REPRESENTATIONS AND COVENANTS

Section 1.1. Representations and Covenants of the Agency. The SLCIDA makes the
following representations and covenants as the basis for the undertakings on its part herein
contained:

(a) The SLCIDA is duly established under the provisions of the Act and has the power
to enter into the transactions contemplated by this Leaseback Agreement and to carry out its
obligations hereunder. Based upon the representations of the Company as to the utilization of the
Facility, the SLCIDA has the authority to take the actions contemplated herein under the Act.

(b) The SLCIDA has been duly authorized to execute and deliver this Leaseback
Agreement.

(c) The SLCIDA will take title to or a leasehold interest in the Facility, lease the
Facility to the Company pursuant to this Leaseback Agreement and designate the Company as its
agent for purposes of the Project, all for the purpose of promoting the industry, health, welfare,
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convenience and prosperity of the inhabitants of the State and St. Lawrence County and improving
their standard of living.

(d) Neither the execution and delivery of this Leaseback Agreement, the
consummation of the transactions contemplated hereby nor the fulfillment of or compliance with
the provisions of this Leaseback Agreement will conflict with or result in a breach of any of the
terms, conditions or provisions of the Act or of any corporate restriction or any agreement or
instrument to which the SLCIDA is a party or by which it is bound, or will constitute default under
any of the foregoing, or result in the creation or imposition of any lien of any nature upon any of
the property of the SLCIDA under the terms of any such instrument or agreement.

(e) The SLCIDA has been induced to enter into this Leaseback Agreement by the
undertaking of the Company to acquire, install, equip, repair and maintain the Facility and related
jobs in St. Lawrence County, New York.

Section 1.2.  Representations and Covenants of the Company. The Company makes the
following representations and covenants as the basis for the undertakings on its part herein
contained:

(a) The Company, duly organized and validly existing under the laws of the State of
New York, has the authority to enter into this Leaseback Agreement and has duly authorized the
execution and delivery of this Leaseback Agreement.

(b) Neither the execution and delivery of this Leaseback Agreement, the
consummation of the transactions contemplated hereby nor the fulfillment of or compliance with
the provisions of this Leaseback Agreement will conflict with or result in a breach of any of the
terms, conditions or provisions of any restriction or any agreement or instrument to which the
Company is a party or by which it is bound, or will constitute a default under any of the foregoing,
or result in the creation or imposition of any lien of any nature upon any of the property of the
Company under the terms of any such instrument or agreement.

(c) The providing of the Facility by the SLCIDA and the leasing thercof by the
SLCIDA to the Company will not result in the removal of an industrial or manufacturing plant,
facility or other commercial activity of the Company from one area of the State to another area of
the State nor result in the abandonment of one or more commercial or manufacturing plants or
facilities of the Company located within the State; and the SLCIDA has found that, based on the
Company’s application, to the extent occupants are relocating from one plant or facility to another,
the Project is reasonably necessary to discourage the Project occupants from removing such other
plant or facility to a location outside the State and/or is reasonably necessary to preserve the
competitive position of the Project occupants in their respective industries.

(d) The Facility and the operation thereof will conform with all applicable zoning,
planning, building and environmental laws and regulations of governmental authorities having
jurisdiction over the Facility, and the Company shall defend, indemnify and hold the SLCIDA
harmless from any liability or expenses resulting from any failure by the Company to comply with
the provisions of this subsection (d). The Company shall operate the Facility in accordance with
this Leaseback Agreement and as a qualified “project” under the Act.
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(e) The Company has caused to be transferred to the SLCIDA a fee interest or
leasehold interest in all those properties and assets contemplated by this Leaseback Agreement and
all documents related hereto.

§3) There is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, public board or body pending or, to the knowledge of the Company,
threatened against or affecting the Company, to which the Company is a party, and in which an
adverse result would in any way diminish or adversely impact on the Company’s ability to fulfill
its obligations under this Leaseback Agreement.

(g)  The Company covenants that the Facility will comply in all respects with all
environmental laws and regulations, and, except in compliance with environmental laws and
regulations, (1) that no pollutants, contaminants, solid wastes, or toxic or hazardous substances will
be stored, treated, generated, disposed of, or allowed to exist on the Facility except in compliance
with all material applicable laws, (ii) the Company will take all reasonable and prudent steps to
prevent an unlawful release of hazardous substances onto the Facility or onto any other property,
(iii) that no asbestos will be incorporated into or disposed of on the Facility, (iv) that no
underground storage tanks will be located on the Facility, and (v) that no investigation, order,
agreement, noticc, demand or settlement with respect to any of the above is threatened, anticipated,
or in existence. The Company upon receiving any information or notice contrary to the
representations contained in this Section shall immediately notify the SLCIDA in writing with full
details regarding the same. The Company hereby releases the SLCIDA from liability with respect
to, and agrees to defend, indemnify, and hold harmless the SLCIDA, its executive director,
directors, members, officers, employees, agents, representatives, successors, and assigns from and
against any and all claims, demands, damages, costs, orders, liabilities, penalties, and expenses
(including reasonable attorneys’ fees) related in any way to any violation of the covenants or
failure to be accurate of the representations contained in this Section. In the event the SLCIDA in
its reasonable discretion deems it necessary to perform due diligence with respect to any of the
above, or to have an environmental audit performed with respect to the Facility, the Company
agrees to pay the expenses of same to the SLCIDA upon demand, and agrees that upon failure to
do so, its obligation for such expenses shall be deemed to be additional rent. The Company hereby
agrees that at all times during which it is operating the Project, and whether or not this Leaseback
Agreement is in effect, to comply with, and ensure compliance by its subtenants or sublessees
with, the provisions of the Environmental Compliance and Indemnification Agreement dated on
or about the date hereof, by and between the SLCIDA and the Company (the “Environmental
Compliance Agreement”).

(h) The Company has provided to the SLCIDA a certificate or certificates of insurance
containing all of the insurance provision requirements included under Sections 3.4 and 3.5 hereof.
If the insurance is canceled for any reason whatsoever, or the same is allowed to lapse or expire,
or there be any reduction in amount, or any material change is made in the coverage, such
cancellation, lapse, expiration, reduction or change shall not be effective as to any mortgagee, loss
payee or additional insured until at least thirty (30) days after receipt by such party of written
notice by the insurer of such cancellation, lapse, expiration, reduction or change.

Section 1.3.  Agreement to Maintain Jobs. The Company covenants that it shall create
new jobs at the Project Facility for no less than three (3) years from the completion of the project
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as represented in the Company’s Application. The Company’s Pre-Project job level at the Facility
as represented in the Company’s Application is determined to be N/A full-time employees (“Pre-
Project Jobs”, the “Projected Job Level”). For the avoidance of doubt, the Company is not required
to maintain any jobs associated with the Project. The Company covenants that it shall maintain
the Projected Job Level for the entirety of the Lease, and its failure to maintain the Projected Job
Level may, pursuant to SLCIDA “Recapture Policy” (provided herein as Attachment A) result in
the recapture of part or all of the tax abatement incentives provided by SLCIDA and received by
the Company as a result of this Project.

ARTICLE IT

FACILITY SITE, DEMISING CLAUSES AND RENTAL PROVISIONS

Section 2.1.  Agreement to Convey to SLCIDA. The Company, commensurate with the
transfer of a leasehold interest to the Land from the SLCIDA to the Company, has conveyed to the
SLCIDA aleasehold interest in real property, including any buildings, structures or improvements
thereon, described in Schedule A attached hereto and the Company has or will convey all of the
interest in the equipment described in Schedule B (the ‘‘Equipment™). The Company agrees that
the SLCJDA’s interest in the Facility resulting from said conveyances will be sufficient for the
purposes intended by this Leaseback Agreement and agrees that it will defend, indemnify and hold
the SLCIDA harm less from any expense or liability arising out of a defect in title or a lien
adversely affecting the Facility and will pay all reasonable expenses incurred by the SLCIDA in
defending any action respecting title to or a lien affecting the Facility.

Section 2.2.  Demise of Facility. The SLCIDA hereby demises and leases the Facility to
the Company and the Company hereby rents and leases the Facility from the SLCIDA upon the
terms and conditions of this Leaseback Agreement.

Section 2.3. Remedies to be Pursued Against Contractors and Subcontractors and their
Sureties. In the event of a default by any contractor or any other person or subcontractor under
any contract made by it in connection with the Facility or in the event of a breach of warranty or
other liability with respect to any materials, workmanship, or performance guaranty, the Company,
at its expense, either separately or in conjunction with others, may pursue any and all remedies
available to it and the SLCIDA, as appropriate, against the contractor, subcontractor or
manufacturer or supplier or other person so in default and against such surety for the performance
of such contract. The Company, in its own name or in the name of the SLCIDA, may prosecute
or defend any action or proceeding or take any other action involving any such contractor,
subcontractor, manufacturer, supplier or surety or other person which the Company deems
reasonably necessary, and in such events the SLCIDA, at the Company’s expense, hereby agrees
to cooperate fully with the Company and to take all action necessary to effect the substitution of
the Company for the SLCIDA (including but not limited to reasonable attorney’s fees) in any such
action or proceeding.

Section 2.4. Duration of Lease Term; Quiet Enjoyment.

(a) The SLCIDA shall deliver to the Company sole and exclusive possession of the
Facility (subject to the provisions of Sections 5.3 and 7.1 hereof) and the leasehold estate created
hereby shall commence on the date hereof.
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(b) The leasehold estate created hereby shall, without any further action of the parties
hereto, terminate on January 31, 2040 (the “Termination Date”), or on such earlier date as may
be permitted by Section 8.1 hereof.

(c) The period commencing on the date described in Section 2.5(a) herein through the
date described in Section 2.5(b) herein shall be herein defined as the Lease Term.

(d) The SLCIDA shall, subject to the provisions of Sections 5.3 and 7.1 hereof neither
take nor suffer nor permit any action, other than pursuant to Articles VII or VIII of this Leaseback
Agreement, to prevent the Company during the term of this Leaseback Agreement from having
quiet and peaceable possession and enjoyment of the Facility and will, at the request of the
Company and at the Company’s cost, cooperate with the Company in order that the Company may
have quiet and peaceable possession and enjoyment of the Facility as hereinabove provided.

(e) The Company hereby irrevocably appoints and designates the SLCIDA as its
attorney-in-fact for the purpose of executing and delivering and recording any necessary
terminations of lease together with any documents required in connection therewith and to take
such other and further actions in accordance with this Leaseback Agreement as shall be reasonably
necessary to terminate the SLCIDA’s leasehold interest in the Project upon the expiration or
termination hereof. Notwithstanding any such expiration or termination of this Leaseback
Agreement, the Company’s obligations under Sections 3.3 and 5.2 hereof and under the
Environmental Compliance Agreement shall continue notwithstanding any such termination or
expiration.

Section 2.5. Rents, Installment Payments and Other Consideration. The rental
obligations during the Lease Term are hereby reserved subject to the Company’s payment of the
following rent for the Facility as follows:

(a) Upon execution of this Leaseback Agreement, One Dollar ($1.00) for the period
commencing on the date hereof and on January 1 of each calendar year thereafter an amount equal
to One Dollar ($1.00) annually and ending on the Termination Date.

(b) In addition to the payments of rent pursuant to Section 2.6(a) hercof, throughout
the term of this Leaseback Agreement, the Company shall pay to the SLCIDA as additional rent,
within thirty (30) days of the receipt of demand therefor, an amount equal to the sum of the
expenses of the SLCIDA and the members thereof incurred (i) for the reason of the SLCIDA’s
ownership, or leasing of the Facility and (ii) in connection with the carrying out of the SLCIDA’s
duties and obligations under this Leaseback Agreement.

(©) The Company agrees to make the above mentioned payments, without any further
notice, in lawful money of the United States of America as, at the time of payment, shall be legal
tender for the payment of public or private debts. In the event the Company shall fail to timely
make any payment required in this Section 2.6 the Company shall pay the same together with
interest from the date said payment is due at the rate of twelve percent (12%) per annum.

Section 2.6.  Obligations of Company Hereunder Unconditional. The obligations of the
Company to make the payments required in Section 2.6 hereof and to perform and observe any
and all of the other covenants and agreements on its part contained herein shall be a general
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obligation of the Company and shall be absolute and unconditional irrespective of any defense or
any rights of setoff, recoupment or counterclaim it may otherwise have against the SLCIDA. The
Company agrees it will not (i) suspend, discontinue or abate any payment required by Section 2.6
hereof or (ii) fail to observe any of its other covenants or agreements in this Leaseback Agreement
or (iii) except as provided in Section 8.1 hereof, terminate this Leaseback Agreement for any cause
whatsoever including, without limiting the generality of the foregoing, failure to complete the
Facility, any defect in the title, design, operation, merchantability, fitness or condition of the
Facility or in the suitability of the Facility for the Company’s purposes and needs, failure of
consideration, destruction of or damage to the Facility, commercial frustration of purpose, or the
taking by condemnation of title to or the use of all or any part the Facility, any change in the tax
or other laws of the United States of America or administrative rulings of or administrative actions
by the State or any political subdivision of either, or any failure of the SLCIDA to perform and
observe any agreement, whether expressed or implied, or any duty, liability or obligation arising
out of or in connection with this Leaseback Agreement, or otherwise. Subject to the foregoing
provisions, nothing contained in this Section 2.7 shall be construed to release the SLCIDA from
the performance of any of the agreements on its part contained in this Leaseback Agreement. None
of the foregoing shall relieve the Company of its obligations under Section 5.2 hereof.

ARTICLE III

MAINTENANCE, MODIFICATIONS, TAXES AND INSURANCE

Section 3.1. Maintenance and Modifications of Facility By Company.

(a)  The Company agrees that during the term of this Leaseback Agreement it or its
operator will (i) keep the Facility in as reasonably safe condition as its operations shall permit; (ii)
make all necessary repairs and replacements to the Facility (whether ordinary or extraordinary,
structural or nonstructural, foreseen or unforeseen); (iii) operate the Facility in a sound and prudent
manner; (iv) operate the Facility such that it continues to qualify as a “project” under the Act and
pursuant to the terms contained herein; and (v) indemnify and hold the SLCIDA harmless from
any liability or expenses from the failure by the Company to comply with (1), (ii), (iii) or (iv)
above.

(b) The Company at its own expense from time to time may make any structural
addition, modifications or improvements to the Facility or any addition, modifications or
improvements to the Facility or any part thereof which it may deem desirable for its business
purposes and uses. All such structural additions, modifications or improvements so made by the
Company shall become a part of the Facility; provided, however, the Company shall not be
qualified for a sales and use tax exemption when making said additions, modifications or
improvements except to the extent (i) the Company is acting as agent for the SLCIDA under an
Agency Compliance Agreement between the SLCIDA and the Company which contemplates said
additions, modifications or improvements or (ii) as otherwise provided by law.

Section 3.2.  Installation of Additional Equipment. The Company from time to time may
install additional machinery, equipment or other personal property in the Facility (which may be
attached or affixed to the Facility), and such machinery, equipment or other personal property shall
not become, or be deemed to become, a part of the Facility. The Company from time to time may
remove or permit the removal of such machinery, equipment or other personal property.
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Section 3.3. Taxes, Assessments and Utility Charpes.

(a) The Company agrees to pay, as the same respectively become due, (i) all taxes and
governmental charges of any kind whatsoever which may at any time be lawfully assessed or
levied against or with respect to the Facility and any machinery, equipment or other property
installed or brought by the Company therein or thereon, including without limiting the generality
of the foregoing any taxes levied upon or with respect to the income or revenues of the SLCIDA
from the Facility, (ii) all payments under a certain payment in lieu of tax agreement, dated as of
the date hereof by and between the SLCIDA and the Company (the “PILOT Agreement”); (iii) all
utility and other charges, including “service charges”, incurred or imposed for the operation,
maintenance, use, occupancy, upkeep and improvement of the Facility, and (iv) all assessments
and charges of any kind whatsoever lawfully made by any governmental body for public
improvements; provided that, with respect to special assessments or other governmental charges
that may lawfully be paid in installments over a period of years, the Company shall be obligated
under this Leaseback Agreement to pay only such installments as are required to be paid during
the Lease Term.

(b) The Company, at its own expense and in its own name and on behalf or in the name
and on behalf of the SLCIDA but with notice to the SLCIDA, may in good faith contest any such
taxes, assessments and other charges. In the event of any such contest, the Company may, with
prior written notice to the SLCIDA, permit the taxes, assessments or other charges so contested to
remain unpaid during the period of such contest and any appeal therefrom unless the SLCIDA
reasonably requests payment prior to settlement.

Section 3.4.  Insurance Required. At all times throughout the Lease Term, including
without limitation during any period of construction of the Facility, 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 due 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, as determined
by a recognized appraiser or insurer selected by the Company; 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, provided a periodic appraisal is performed and
provided to the SLCIDA.

(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.

(©) 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
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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 3.5.  Additional Provisions Respecting Insurance.

(a) All insurance required by Section 3.4(a) hereof shall name the SLCIDA as a named
insured and all other insurance required by Section 3.4 shall name the SLCIDA 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
Leaseback 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 after the end of each of its fiscal years, the
Company shall file with the SLCIDA a certificate of the Company to the effect that the insurance
it maintains with respect to the Project complies with the provisions of this Article III and that
duplicate copies of all policies or certificates thereof have been filed with the SLCIDA and are in
full force and effect.

Section 3.6.  Application of Net Proceeds of Insurance. The net proceeds of the
insurance carried pursuant to the provisions of Section 3.4 hereof shall be applied as follows:

(1) the net proceeds of the insurance required by Section 3.4(a) hereof shall be
applied as provided in Section 4.1 hereof, and

(ii)  the net proceeds of the insurance required by Section 3.4(b) and (c) hereof
shall be applied toward extinguishment or satisfaction of the liability with respect to which
such insurance proceeds may be paid.

Section 3.7.  Right of SLCIDA to Pay Taxes, Insurance Premiums and Other Charges.
If the Company fails (i) to pay any tax, assessment or other governmental charge required to be
paid by Section 3.3 hereof or (ii) to maintain any insurance required to be maintained by Section
3.4 hereof, the SLCIDA may pay such tax, assessment or other governmental charge or the
premium for such insurance. The Company shall reimburse the SLCIDA for any amount so paid
together with interest thereon from the date of payment at twelve percent (12%) per annum.
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ARTICLE IV

DAMAGE, DESTRUCTION AND CONDEMNATION

Section 4.1. Damage or Destruction.

(a) [f the Facility shall be damaged or destroyed (in whole or in part) at any time during
the term of this Leaseback Agreement:

(i) the SLCIDA shall have no obligation to replace, repair, rebuild or restore
the Facility;

(i1)  there shall be no abatement or reduction in the amounts payable by the
Company under this Leaseback Agreement; and

(i)  except as otherwise provided in subsection (b) of this Section 4.1, the
Company shall promptly replace, repair, rebuild or restore the Facility to substantially the
same condition and value as an operating entity as existed prior to such damage or
destruction, with such changes, alterations and modifications as may be desired by the
Company and may use insurance proceeds for all such purposes.

All such replacements, repairs, rebuilding or restoration made pursuant to this Section 4.1,
whether or not requiring the expenditure of the Company’s own money, shall automatically
become a part of the Facility as if the same were specifically described herein.

(b) The Company shall not be obligated to replace, repair, rebuild or restore the
Facility, and the net proceeds of the insurance shall not be applied as provided in subsection (a) of
this Section 4.1, if the Company shall exercise its option to terminate this Leaseback Agreement
pursuant to Section 8.1 hereof.

(c) The Company may adjust all claims under any policies of insurance required by
Section 3.4(a) hereof.

Section 4.2. Condemnation.

(a) If at any time during the term of this Leaseback Agreement the whole or any part
of title to, or the use of, the Facility shall be taken by condemnation, the SLCIDA shall have no
obligation to restore or replace the Facility and there shall be no abatement or reduction in the
amounts payable by the Company under this Leaseback Agreement. The SLCIDA shall not have
any interest whatsoever in any condemnation award, and the Company shall have the exclusive
right to same.

Except as otherwise provided in subsection (b) of this Section 4.2, the Company shall
promptly:

(1) restore the Facility (excluding any land taken by condemnation) to
substantially the same condition and value as an operating entity as existed prior to such
condemnation, or
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(i)  acquire, by construction or otherwise, facilities of substantially the same
nature and value as an operating entity as the Facility subject to SLCIDA consent.

The Facility, as so restored, or the substitute facility, whether or not requiring the
expenditure of the Company’s own moneys, shall automatically become part of the Facility as if
the same were specifically described herein.

(b) The Company shall not be obligated to restore the Facility or acquire a substitute
facility, and the net proceeds of any condemnation award shall not be applied as provided in
Section 4.2(a), if the Company shall exercise its option to terminate this Leaseback Agreement
pursuant to Section 8.1 hereof.

(c) The SLCIDA shall cooperate fully with the Company in the handling and conduct
of any condemnation proceeding with respect to the Facility. In no event shall the SLCIDA
voluntarily settle, or consent to the settlement of, any condemnation proceeding with respect to the
Facility without the written consent of the Company.

Section 4.3.  Condemnation of Company-Owned Property. The Company shall be
entitled to the proceeds of any condemnation award or portion thereof made for damage to or
taking of any property which, at the time of such damage or taking, is not part of the Facility.

ARTICLE V

SPECIAL COVENANTS

Section 5.1.  No Warranty of Condition or Suitability by the SLCIDA. THE SLCIDA
MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE CONDITION,
TITLE, DESIGN, OPERATION, MERCHANTABILITY OR FITNESS OF THE FACILITY OR
THAT IT IS OR WILL BE SUITABLE FOR THE COMPANY’S PURPOSES OR NEEDS.

Section 5.2. Hold Harmless Provisions. The Company hereby releases the SLCIDA
from, agrees that the SLCIDA shall not be liable for, and agrees to indemnify, defend and hold the
SLCIDA and its executive director, officers, members, directors and employees, and their
respective successors, assigns or personal representatives, harmless from and against any and all
(1) liability for loss or damage to property or injury to or death of any and all persons that may be
occasioned by 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 on, in or about the Facility or (ii)
liability arising from or expense incurred by the SLCIDA’s financing, construction, renovation,
equipping, owning and leasing of the Facility, including without limiting the generality of the
foregoing, all causes of action and reasonable attorneys’ fees and any other expenses incurred in
defending any suits or actions which may arise as a result of any of the foregoing. The foregoing
indemnities shall apply notwithstanding the fault or negligence on the part of the SLCIDA, or any
of its respective 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;
except, however, that such indemnities will not be applicable with respect to willful misconduct
or gross negligence on the part of the indemnified party.
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Section 5.3.  Right to Inspect the Facility. The SLCIDA and its duly authorized agents
shall have the right at all reasonable times and upon reasonable prior notice to inspect the Facility.
The SLCIDA shall honor and comply with any restricted access policy of the Company relating to
the Facility.

Section 5.4. Agreement to Provide Information. The Company agrees, whenever
requested by the SLCIDA, to provide and certify or cause to be provided and certified, without
delay, such information concerning the Company, the Company’s employment history and
statistics related thereto, the Facility and other topics necessary to enable the SLCIDA to make
any report required by law or governmental regulation or as otherwise reasonably requested by the
SLCIDA.

Section 5.5. Books of Record and Account: Financial Statements. 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 business and affairs
of the Company relating to the Facility.

Section 5.6. Compliance With Orders, Ordinances, Etc.

(a) The Company agrees that it will, throughout the term of this Leaseback Agreement,
promptly comply in all material respects with all statutes, codes, laws, acts, ordinances, orders,
Jjudgments, decrees, injunctions, rules, regulations, permits, licenses, authorizations, directions and
requirements of all federal, state, county, municipal and other governments, departments,
commissions, boards, companies or associations insuring the premises, courts, authorities, officials
and officers, foreseen or unforeseen, ordinary or extraordinary, which now or at any time hereafter
may be applicable to the Facility or any part thereof, or to any use, manner of use or condition of
the Facility or any part thereof.

(b) Notwithstanding the provisions of subsection (a) of this Section 5.6, the Company
may in good faith contest the validity of the applicability of any requirement of the nature referred
to in such subsection (a). In such event, the Company may fail to comply with the requirement or
requirements so contested during the period of such contest and any appeal therefrom. The
Company will endeavor to give notice of the foregoing to the SLCIDA but failure to do so shall
not be a breach of this Leaseback Agreement.

Section 5.7. Discharge of Liens and Encumbrances.

(a) The Company shall not permit or create or suffer to be permitted or created any lien
upon the Facility or any part thereof by reason of any labor, services or materials rendered or
supplied or claimed to be rendered or supplied with respect to the Facility or any part thercof
except any liens existing on the date hereof. This provision shall not prohibit the Approved Liens
as they are defined in Section 6.1(a) below.

(b)  Notwithstanding the provisions of subsection (a) of this Section 5.7, the Company
may in good faith contest any such lien. In such event, the Company, with prior written notice to
the SLCIDA, may permit the items so contested to remain undischarged and unsatisfied during the
period of such contest and any appeal therefrom, unless the SLCIDA shall notify the Company to
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promptly secure payment of all such unpaid items by filing the requisite bond, in form and
substance satisfactory to the SLCIDA, thereby causing a lien to be removed.

Section 5.8.  Depreciation Deductions and Investment Tax Credit. It is the purpose and
intent of SLCIDA and Company that Company has all burdens and benefits of ownership of the
Improvements and personal property for as long as this Leaseback Agreement shall remain in
effect. Accordingly, at all times during the Term, Company shall be deemed to exclusively own
the Improvements and personal property for federal tax purposes, and Company alone shall be
entitled to all of the tax attributes of ownership thereof including, without limitation, the right to
claim depreciation or cost recovery deductions, the right to claim the federal low-income housing
tax credits under Section 42 of the Internal Revenue Code of 1986, as amended (the “Code”),
federal historic rehabilitation tax credits under Section 47 of the Code, and the right to amortize
capital costs and to claim any other federal tax benefits attributable to the Improvements and
personal property.

Section 5.9. Compliance with Labor Law Section 224-a.

(@) The Agency hereby informs the Company that certain construction work done
under contract in connection with financial assistance from the Agency may be subject to the
requirements of Section 224-a of the Labor Law of the State, including but not limited to the
requirement that such construction shall be subject to prevailing wage requirements of Section 220
and 220-b of the Labor Law of the State. In addition, such construction work may be required by
Section 224-a of the Labor Law to comply with the objectives and goals of minority and women-
owned business enterprises pursuant to Article Fifteen-A of the Executive Law and service-
disabled veteran-owned business pursuant to Article Seventeen-B of the Executive Law. The
Company shall certify or cause to be certified using the Certificate required by the New York State
Department of Law (currently PW39a) within five (5) days of commencement of Construction
work, to the Agency and Commissioner of Labor of the State, whether the Project is subject to the
provisions of Section 224-1 of the Labor Law. A copy of such certification shall be filed with the
Agency no later than ten (10) days after filing with the Commissioner of Labor.

ARTICLE VI

RELEASE OF CERTAIN LAND; ASSIGNMENTS AND SUBLEASING;
MORTGAGE AND PLEDGE OF INTERESTS

Section 6.1.  Restriction on Sale of Facility Release of Certain Land. Except as otherwise
specifically provided in this Article VI and except for the granting of a mortgage interest and
security interests to lenders designated by the Company (the “Lender”) under a mortgage, security
agreement and/or assignment of leases and rents in a form acceptable to the SLCIDA, Lender and
the Company, for purposes of financing the construction and improvement of the Facility along
with all modifications, substitutions, restatements and/or refinancings thereof with the Lender or
its successors and/or assigns (the “Approved Liens”) the SLCIDA shall not sell, convey, transfer,
encumber or otherwise dispose of the Facility or any part thereof or any of its rights under this
Leaseback Agreement, without the prior written consent of the Company and any Lender
providing financing to the Project. Under no circumstances shall the SLCIDA be required to
mortgage, grant a security interest in or assign its rights to receive the rentals described in Section
2.6 or its rights to be indemnified under Sections 1.2(d), 1.2(g), 2.1, 3.1(a) and 5.2 herein or (i) the
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right of the SLCIDA on its own behalf to receive all opinions of counsel, reports, financial
information, certificates, insurance policies or binders or certificates, or other notices or
communications required to be delivered to the SLCIDA hereunder or otherwise reasonably
requested by the SLCIDA; (ii) the right of the SLCIDA to grant or withhold any consents or
approvals required of the SLCIDA hereunder; (iii) the right of the SLCIDA in its own behalf to
enforce the obligation of the Company to complete the Project and to confirm the qualification of
the Project as a “project” under the Act; (iv) the right of the SLCIDA to amend with the Company
this Leaseback Agreement, and the right of the SLCIDA to exercise its rights and remedies
hereunder or under the Environmental Compliance Agreement; (v) the right of the SLCIDA in its
own behalf to declare an Event of Default under Section 7.1 hereof; and (vi) the right of the
SLCIDA as to any of the foregoing, exercisable with respect to any sublessees or subtenants
(collectively, the “Unassigned Rights™).

Section 6.2. Removal of Equipment.

(a) The SLCIDA shall not be under any obligation to remove, repair or replace any
inadequate, obsolete, worn out, unsuitable, undesirable or unnecessary item of Equipment. In any
instance where the Company determines that any item of Equipment has become inadequate,
obsolete, worn out, unsuitable, undesirable or unnecessary, the Company may remove such item
of Equipment from the Facility and may sell, trade-in, exchange or otherwise dispose of the same,
as a whole or in part.

(b) The SLCIDA shall execute and deliver to the Company all instruments necessary
or appropriate to enable the Company to sell or otherwise dispose of any such item of Equipment.
The Company shall pay any costs (including reasonable attorneys’ fees) incurred in transferring
title to and releasing any item of Equipment removed pursuant to this Section 6.2.

(c) The removal of any item of Equipment pursuant to this Section 6.2 shall not entitle
the Company to any abatement of or diminution of the rents payable under Section 2.6 hereof.

Section 6.3.  Assignment and Subleasing.

(a) This Leaseback Agreement may not be assigned in whole or in part except to a
Related Person of the Company (as that term is defined in subparagraph (C) of paragraph three of
subsection (b) of section four hundred sixty-five of the Internal Revenue Code of 1986, as
amended, hereinafter “Related Person™), and the Facility may not be subleased, in whole or in part,
by the Company except to a Related Person of the Company without the prior written consent of
the SLCIDA. Any assignment of this Agreement and related PILOT Agreement shall require the
prior written consent of the SLCIDA upon application forty-five (45) days prior to a regularly
scheduled meeting of the SLCIDA. A transfer in excess of 50% of the equity voting interests of
the Company, other than to a Related Person of the Company, shall be deemed an assignment and
require the prior written consent of the SLCIDA.

(b) Any such assignment or sublease is subject to the review and approval by the
SLCIDA and its counsel (at no cost to the SLCIDA; any such cost to be paid by the Company,
including reasonable attorneys’ fees), and shall contain such terms and conditions as reasonably
required by the SLCIDA and its counsel.
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(c) Any assignment to a lender shall be permitted upon receipt of SLCIDA of notice
from such lender that such lender is enforcing its rights under the mortgage.

ARTICLE VII

DEFAULT
Section 7.1.  Events of Default Defined.

(a) Each of the following shall be an “Event of Default” under this Leaseback
Agreement:

(1)  If the Company fails to pay the amounts required to be paid pursuant to
Section 2.6 of this Leaseback Agreement and such failure shall have continued for a period
of ten (10) days after the SLCIDA gives written notice of such failure to the Company; or

(2)  If there is any purposeful, willful and knowing material breach by the
Company of any of its other agreements or covenants set forth in this Leaseback
Agreement; or

3) If there is any failure by the Company to observe or perform any other
material covenant, condition or agreement required by this Leaseback Agreement to be
observed or performed and such failure shall have continued for a period of thirty (30) days
after the SLCIDA gives written notice to the Company, specifying that failure and stating
that it be remedied, or in the case of any such default which can be cured with due diligence
but not within such thirty (30) day period, the Company’s failure to proceed promptly to
cure such default and thereafter prosecute the curing of such default with due diligence; or

(4)  If any representation or warranty of the Company contained in this
Leaseback Agreement is incorrect in any material respect; or

(5) Any Event of Default under the Project Agreement, Recapture Agreement,
Leaseback Agreement, PILOT Agreement, or any other agreement between the Agency
and the Company.

(b)  Notwithstanding the provisions of 7.1(a), if by reason of force majeure either party
hereto shall be unable in whole or in part to carry out its obligations under this Leaseback
Agreement and if such party shall give notice and full particulars of such force majeure in writing
to the other party within a reasonable time after the occurrence of the event or cause relied upon,
the obligations under this Leaseback Agreement of the party giving such notice, so far as they are
affected by such force majeure, shall be suspended during continuance of the inability, which shall
include a reasonable time for the removal of the effect thereof. The suspension of such obligations
for such period pursuant to this subsection (b) shall not be deemed an Event of Default under this
Section 7.1. Notwithstanding anything to the contrary in this subsection (b), an event of force
majeure shall not excuse, delay or in any way diminish the obligations of the Company to or make
the payments required by Section 2.6 and Section 3.3 hereof, to obtain and continue in full force
and effect the insurance required by Section 3.4 hereof, and to provide the indemnity required by
Section 5.2 hereof and to comply with the terms of Sections 5.2, 5.3, 5.6, 5.7, and 7.1(a)(1) hereof.
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The term “force majeure” as used herein shall include, without limitation, acts of God, strikes,
lockouts or other industrial disturbances, acts of public enemies, acts, priorities or orders of any
kind of the government of the United States of America or of the State or any of their departments,
agencies, governmental subdivisions, or officials, any civil or military authority, insurrections,
riots, epidemics, landslides, lightning, earthquakes, fire, hurricanes, storms, floods, washouts,
droughts, arrests, restraint of government and people, civil disturbances, explosions, breakage or
accident to machinery, transmission pipes or canals, shortages of labor or materials or delays of
carriers, partial or entire failure of utilities, shortage of energy or any other cause or event not
reasonably within the control of the party claiming such inability and not due to its fault. The party
claiming such inability shall remove the cause for the same with all reasonable promptness. It is
agreed that the settlement of strikes, lock-outs and other industrial disturbances shall be entirely
within the discretion of the party having difficulty, and the party having difficulty shall not be
required to settle any strike, lockout and other industrial disturbances by acceding to the demands
of the opposing party or parties.

Section 7.2. Remedies on Default. Whenever any Event of Default shall have occurred
and be continuing, the SLCIDA may take, to the extent permitted by law, any one or more of the
following remedial steps:

(1) Declare, by written notice to the Company, to be immediately due and
payable, whereupon the same shall become immediately due and payable: (i) all unpaid
installments of rent payable pursuant to Section 2.6(a) hereof and (ii) all other payments
due under this Leaseback Agreement.

(2) Take any other action as it shall deem necessary to cure any such Event of
Default, provided that the taking of any such action shall not be deemed to constitute a
waiver of such Event of Default.

3) Take any other action at law or in equity which may appear necessary or
desirable to collect the payments then due or thereafter to become due hereunder, and to
enforce the obligations, agreements or covenants of the Company under this Leaseback
Agreement.

4) Terminate this Leaseback Agreement and either reconvey the Facility to the
Company if the SLCIDA has a fee interest or terminate the SLCIDA’s leasehold interest.

Section 7.3. Remedies Cumulative. No remedy herein conferred upon or reserved to the
SLCIDA is intended to be exclusive of any other available remedy, but each and every such
remedy shall be cumulative and in addition to every other remedy given under this Leascback
Agreement or now or hereafter existing at law or in equity. No delay or omission to exercise any
right or power accruing upon any default shall impair any such right or power or shall be construed
to be a waiver thereof, but any such right and power may be exercised from time to time and as
often as may be deemed expedient.

Section 7.4.  Agreement to Pay Attorneys’ Fees and Expenses. In the event the Company
should default under any of the provisions of this Leaseback Agreement and the SLCIDA should
employ attorneys or incur other expenses for the collection of amounts payable hereunder or the
enforcement of performance or observance of any obligations or agreements on the part of the
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Company herein contained, the Company shall, on demand therefor, pay to the SLCIDA, the
reasonable fees of such attorneys and such other expenses so incurred.

Section 7.5. No Additional Waiver Implied by One Waiver. In the event any agreement
contained herein should be breached by any party and thereafter waived by any other party, such
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any
other breach hereunder.

ARTICLE VIII

EARLY TERMINATION OF AGREEMENT; OBLIGATIONS OF COMPANY

Section 8.1.  Early Termination of Agreement.

(a) The Company shall have the option at any time and for any reason to terminate this
Leaseback Agreement upon filing with the SLCIDA a certificate signed by an authorized
representative of the Company stating the Company’s intention to do so pursuant to this Section
8.1 and upon compliance with the requirements set forth in Section 8.2 hereof.

(b)  The SLCIDA shall have the option at any time to terminate this Leaseback
Agreement and to demand immediate payment in full of the rental reserved and unpaid as
described in Section 2.6 hereof upon written notice to the Company of the occurrence of an Event
of Default hereunder.

Section 8.2.  Obligation to Purchase Facility. Upon termination of the term of this
Leaseback Agreement in accordance with Section 2.5, 7.2 or Section 8.1 hereof, the SLCIDA shall
surrender its leasehold estate for One Dollar ($1.00) plus any accrued but unpaid rent as described
in Section 2.6 hercof (the “Purchase Payment”). The Company shall exercise its option to have
the SLCIDA’s leasehold interest terminated by giving written notice to the SLCIDA and paying
said amount to the SLCIDA.

Section 8.3. Conveyance on Purchase. At the termination of the Company’s leasehold
interest in the Facility pursuant to Section 8.2 hereof, the SLCIDA shall, upon receipt of the
Purchase Payment, deliver to the Company all necessary documents to reflect either (i) a transfer
by quitclaim deed of a fee interest (if the SLCIDA holds a fee interest) or (ii) termination of the
SLCIDA’s leasehold interest.

ARTICLE IX

MISCELLANEOUS

Section 9.1. Notices. All notices, certificates and other communications hereunder shall
be in writing and shall be sufficiently given and shall be deemed given when delivered and, if
delivered by mail, shall be sent by certified mail, postage prepaid, addressed as follows:
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To the SLCIDA: St. Lawrence County Industrial Development Agency
19 Commerce Lane, Suite 1
Canton, New York 13617
Attention: Chief Executive Officer

To SLCIDA Counsel: Hodgson Russ LLP
90 Linden Oaks, Suite 110
Rochester, New York 14625
Attention: Edmund J. Russell III, Esq.

To the COMPANY:: Pivot Solar NY 10 LL.C
¢/o Pivot Energy Development LLC
Attention: Gordon Woodcock, Director, Project Development
1601 Wewatta Street, Suite 700
Denver, Colorado 80202

To COMPANY Counsel: Jackie Murphy, Esq.
c/o Pivot Energy Development LLC
1601 Wewatta Street, Suite 700
Denver, Colorado 80202

or at such other address as any party may from time to time furnish to the other party by notice
given in accordance with the provisions of this Section. All notices shall be deemed given when
mailed or personally delivered in the manner provided in this Section.

Section 9.2.  Binding Effect. This Leaseback Agreement shall inure to the benefit of and
shall be binding upon the SLCIDA, the Company and their respective successors and assigns.

Section 9.3.  Severability. In the event any provision of this Leaseback Agreement shall
be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof.

Section 9.4. Amendments, Changes and Modifications. This Leaseback Agreement may
not be amended, changed, modified, altered or terminated without the concurring written consent
of the parties hereto.

Section 9.5.  Execution of Counterparts. This Leaseback 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 9.6.  Applicable Law. This Leaseback Agreement shall be governed, construed
and enforced in accordance with the laws of the State of New York for contracts to be wholly
performed therein.

Section 9.7.  Recording and Filing. This Leaseback Agreement (or a memorandum
thereof) shall be recorded or filed, as the case may be, in the Office of the Clerk of St. Lawrence
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County, New York, or in such other office as may at the time be provided by law as the proper
place for the recordation or filing thereof.

Section 9.8.  Survival of Obligations. This Leaseback Agreement shall survive the
performance of the obligations of the Company to make payments required by Section 2.6 and all
indemnities shall survive any termination or expiration of this Leaseback Agreement.

Section 9.9.  Section Headings Not Controlling. The headings of the several sections in
this Leaseback Agreement have been prepared for convenience of reference only and shall not
control, affect the meaning or be taken as an interpretation of any provision of this Leaseback
Agreement.

Section 9.10. No Broker. SLCIDA and Company represent and warrant to the other that
neither SLCIDA nor Company has dealt with any broker or finder entitled to any commission, fee,
or other compensation by reason of the execution of this Leaseback Agreement, and each party
agrees to indemnify and hold the other harmless from any charge, liability or expense (including
attorney’s fees) the other may suffer, sustain, or incur with respect to any claim for a commission,
fee or other compensation by a broker or finder claiming by, through or under the other party.

Section 9.11. No Recourse: Special Obligation.

(a) The obligations and agreements of the SLCIDA contained herein and any other
instrument or document executed in connection herewith, and any other instrument or document
supplemental thereto or hereto, shall be deemed the obligations and agreements of the SLCIDA,
and not of any member, officer, agent (other than the Company) or employee of the SLCIDA in
his individual capacity, and the members, officers, agents (other than the Company) and employees
of the SLCIDA shall not be liable personally hercon or thereon or be subject to any personal
liability or accountability based upon or in respect hereof or thereof or of any transaction
contemplated hereby or thereby.

(b) The obligations and agreements of the SLCIDA contained hereby shall not
constitute or give rise to an obligation of the State or of St. Lawrence County, New York, and
neither the State nor St. Lawrence County, New York, shall be liable hereon or thereon, and,
further, such obligations and agreements shall not constitute or give risc to a general obligation of
the SLCIDA, but rather shall constitute limited obligations of the SLCIDA, payable solely from
the revenues of the SLCIDA derived and to be derived from the sale or other disposition of the
Facility (except for revenues derived by the SLCIDA with respect to the Unassigned Rights).

(c) No order or decree of specific performance with respect to any of the obligations
of the SLCIDA hereunder shall be sought or enforced against the SLCIDA unless (i) the party
seeking such order or decree shall first have requested the SLCIDA in writing to take the action
sought in such order or decree of specific performance, and ten (10) days shall have elapsed from
the date of receipt of such request, and the SLCIDA shall have refused to comply with such request
(or, if compliance therewith would reasonably be expected to take longer than ten (10) days, shall
have failed to institutc and diligently pursue action to cause compliance with such request) or failed
to respond within such notice period, (ii) if the SLCIDA refuses to comply with such request and
the SLCIDA’s refusal to comply is based on its reasonable expectation that it will incur fees and
expenses, the party seeking such order or decree shall have placed in an account with the SLCIDA
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an amount or undertaking sufficient to cover such reasonable fees and expenses, and (iii) if the
SLCIDA refuses to comply with such request and the SLCIDA’s refusal to comply is based on its
reasonable expectation that it or any of its members, officers, agents (other than the Company) or
employees shall be subject to potential liability, the party seeking such order or decree shall agree
to indemnify and hold harmless the SLCIDA and its members, officers, agents (other than the
Company) and employees against all liability expected to be incurred as a result of compliance
with such request.

Section 9.12. No Joint Venture Created. The SLCIDA and the Company mutually agree
that by entering into this Leaseback Agreement the parties hereto are not entering into a joint
venture.

[THE BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK]
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[Signature Page 1 of 2 to Leaseback Agreement]

IN WITNESS WHEREOF, the SLCIDA and the Company have caused this Leaseback
Agreement to be executed in their respective names, all as of the date first above written.

ST. LAWRENCE COUNTY INDUSTRIAL
DEVELOP d

Y

BY:

Patrick J. Kelly
Chief Executive Officer

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

On Julya_._{ {_,73/024, before me, personally appeared PATRICK J. KELLY, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual whose name
is subscribed to the within instrument and acknowledged to me that he executed the same in his
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

Notary Public

ri A Sibl

Notary Pullﬁic state of New York
No.

Quualified in St.

Commission Expires

Lawren o2 5/
September 30, 20—
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[Signature Page 2 of 2 to Leaseback Agreement]
IN WITNESS WHEREOF, the SLCIDA and the Company have caused this Lease

Agreement to be executed in their respective names, all as of the date first above written.

PIVOT SOLARNY 10 LLC
By: Pivot Ener vgtopment LLC, its sole Member

BY:
Name: Thomas Hunt
Title: Authorized Representative
STATE Of_(10 loragl) )
)SS.:
) COUNTY OF &WL

On August _/L , 2024, before me, personally appeared THOMAS HUNT, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to me that he/she executed the
same in his/her capacity, and that by his/her signature on the instrument, the individual, or the
person upon behalf of which the individual acted, executed the instrument.

IKMBERLY PERRON
NOTARY PUBLIC
STATE OF COLORADO

NOTARY DI
My Commission Expires: April 27, 2025

lary Public
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ATTACHMENT A

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 actasa
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 than45 days after the end of the calendar
year, a “St. Lawrcnce 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;

5. 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.

s

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:

1. Requesting cure of the deficiency by a final notice letter.
2. Forwarding an event of default notice as described in the project agreements.
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Notifying the appropriate New York State agencies of the project operatot’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 AW

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

Legal Description

Property of
Quinton M. Smithers
to be Leased to
Pivot Energy Development, LLC
Contains: 7.094 Acres

PARCEL 1

All that tract or parcel of land situate in the Town of Oswegatchie, County of St. Lawrence, State of New York, being a portion of
Lots 1 and 2 in the 2,000-acre Tract surveyed by T.B. Tate, and being more precisely described as follows:

Commencing at a point in the center of County Route 6 (a.k a. Black Lake Road - 66-foot width), said point being the
northwesterly corner of a 2.25-acre parcel of land conveyed by Lawrence M. Morley to Wayne A. Latham, Jr. by deed dated
October 7, 2021 and recorded in the St. Lawrence County Clerk's Office on October 7, 2021 as Instrument No. 2021-00013447,
subject to a lot line agreement between Quinton M. Smithers and Wayne A. Latham, Jr., dated March 30, 2023 and recorded in
the St. Lawrence County Clerk's Office on May 15, 2023 as Instrument No. 2023-00005669, and shown on a map litled “Map of
Survey, Lot Line Adjustments, Lands of Wayne Latham, Jr. and Quinton M. Smithers, Town of Oswegatchie, County of St.
Lawrence, State of New York", dated September 22, 2022 and filed in the St. Lawrence County Clerk's Office on May 15, 2023
as Instrument No. 2023-00005668, said point having New York State plane coordinates (NAD83/2011 - East Zone) of
798,321.18 feet North and 547,649.59 feet East;

Thence South 72 degrees 43 minutes 59 seconds East, along the northerly line of said 2.25-acre parcel, a distance of 199.71
feet to a 5/8-inch rebar with 1 Y-inch diameter red plastic cap marked "THEW ASSOCIATES" (herein after referred to as a
&/8-inch rebar) set at the northeasterly corer of said 2.25-acre parcel, said course passing over a 5/8-inch rebar sef at a
distance of 33.00 feet;
thence South 36 degrees 52 minutes 06 seconds East, through a parcel of land conveyed by Elda Smithers to Quinton M.
Smithers by deed dated December 1, 2003 and recorded in the St. Lawrence County Clerk's Office on January 11, 2006 as
Instrument No. 2006-00000556, a distance of 122.6 feet' to a point, said point having New York State plane coordinates
(NAD83/2011 - East Zone) of 2,129,394.39 feet North and 234,870.02 feet East, said point also being the Point of Beginning;
thence continuing through the lands of Quinton M. Smithers, the following 10 courses and distances:

1. North 33 degrees 03 minutes 24 seconds East a distance of 300.28 feet to a point;

North 14 degrees 45 minutes 16 seconds East a distance of 125.90 feet to a point;

2
3 South 74 degrees 20 minutes 13 seconds East a distance of 460.42 feet to a point;

4. South 00 degrees 00 minutes 00 seconds East a distance of 216.40 feet to a point;
5. South 44 degrees 19 minutes 45 seconds West a distance of 112.40 feet (o a point;
6. South 53 degrees 48 minutes 38 seconds West a distance of 370.65 feet to a point;

7.  South 44 degrees 19 minutes 01 seconds West a distance of 115.35 feet to a point;

8. North 74 degrees 20 minutes 13 seconds West a distance of 235.40 feet to a point;

9. North 00 degrees 00 minutes 00 seconds East a distance of 114.91 feet to a point;

10. North 15 degrees 00 minutes 34 seconds East a distance of 176.64 feet to the Point of Beginning.
To contain 7.094 acres of land, more or less.
The above described parcel of land is intended to be a portion of the same premises conveyed by Elda Smithers to Quinton M.
Smithers by deed dated December 1, 2003 and recorded in the St. Lawrence County Clerk's Office on January 11, 2006 as
Instrument No. 2006-00000556.

The above mentioned coordinates, bearings, and distances are referenced to the North American Datum of 1983, 2011
adjustment (NAD83/2011), projected on the New York State Plane Coordinate System (East Zone).
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Property of
Quinton M. Smithers
to be Leased
Contains: 20.604 Acres

PARCEL 2

All that tract or parcel of land situate in the Town of Oswegatchie, County of St. Lawrence, State of New York, being a portion
of Lots 1 and 2 in the 2,000-acre Tract surveyed by T.B. Tate, and being more precisely described as follows:

Commencing at a point in the center of County Route 6 (a.k.a. Black Lake Road - 66-foot width), said point being the
southwesterly corner of a 2.25-acre parcel of land conveyed by St. Lawrence Federal Credit Union to Wayne Latham, Jr. by
deed dated September 2, 2021 and recorded in the St. Lawrence County Clerk’s Office on September 30, 2021 as Instrument
No. 2021-00013113, said point having New York State plane coordinates (NAD83/2011 - East Zone) of 2,128,749.84 feet
North and 234,374.32 feet East;

thence South 73 degrees 52 minutes 13 seconds East, along the southerly line of said 2.25-acre parcel, a distance of 203.05
feet to a 5/8-inch rebar with a 1 Y-inch diameter red plastic cap marked “THEW ASSOCIATES" (herein after referred to as a
5/8-inch rebar) set at the southeasterly corner of said 2.25-acre parcel, said course passing over a §8-inch rebar (0.1 feet
below grade) found at a distance of 33.11 feet, a %-inch iron pipe (0.1 feet above grade) found at a distance of 127.81 feet,
and a 5/8-inch rebar set at a distance of 140.76 feet;
thence South 58 degrees 17 minutes 13 seconds East, through a parcel of land conveyed by Elda Smithers to Quinton M.
Smithers by deed dated December 1, 2003 and recorded in the St. Lawrence County Clerk's Office on January 11, 2006 as
Instrument No. 2006-00000556, a distarice of 245.14 feet to a point, said point having New York State plane coordinates
(NAD83/2011 - East Zone) of 2,128,564.57 feet North and 234,777.92 feet East, said point also being the Point of
Beginning,
thence continuing through the lands of Quinton M. Smithers, the following 10 courses and distances:

1. North 37 degrees 01 minutes 50 seconds East a distance of 195.19 feet to a point;

2. North 70 degrees 39 minutes 54 seconds East a distance of 403.78 feet to a point;

3. North 79 degrees 28 minutes 46 seconds East a distance of 407.09 feet to a point;

4.  South 74 degrees 20 minutes 13 seconds East a distance of 102.87 feet to a point;
South 13 degrees 24 minutes 40 seconds East a distance of 216,59 feet to a point;
South 06 degrees 22 minutes 54 seconds East a distance of 623.92 feet to a point;

South 00 degrees 00 minutes 00 seconds East a distance of 220.75 feet to a point;

@ N o O

North 74 degrees 08 minutes 56 seconds West a distance of 1,214.01 feet to a point;

9. North 00 degrees 15 minutes 17 seconds West a distance of 273.69 feet to a point;

10. North 25 degrees 06 minutes 59 seconds East a distance of 121.64 feet to the Point of Beginning.
To contain 20.604 acres of land, more or less.
The above described parcel of land is intended to be a portion of the same premises conveyed by Elda Smithers to Quinton M.
Smithers by deed dated December 1, 2003 and recorded in the St. Lawrence County Clerk's Office on January 11, 2006 as
instrument No. 2006-00000556.

The above mentioned coordinates, bearings, and distances are referenced to the North American Datum of 1983, 2011
adjustment (NAD83/2011), projected on the New York State Plane Coordinate System (East Zone).
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Schedule B

Equipment
All machinery, apparatus, appliances, equipment, fittings, fixtures and furnishings and other
property of every kind and nature whatsoever now or hereafter affixed to, located upon,

appurtenant thereto or usable in connection with the present or future operation and occupancy of
the Facility together with any replacements therefore.
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ST. LAWRENCE COUNTY

INDUSTRIAL DEVELOPMENT AGENCY

‘Ernest J. LaBaff Industrial Building ~ 19 Commerce Lane, Suite 1 ~ Canton, New York 13617
Phone: (315) 379-9806 / TDD: 711 ~ Fax: (315) 386-2573 ~ www.SLCIDA.com

MEMBERSHIP
September 18, 2024

CHAIRMAN

Brian W. Staples

Brian Staples, CPA
T Stagies New York State Tax Department

* IDA Unit
W.A. Harriman Campus
VICE CHAIRMAN
Lynn Blevins Albany, New York 12227

Blevins Brothers, Inc.

Re: IDA Appointment of Project Operator or Agent

* Pivot Solar, LLC
SECRETARY IDA Project Number: 4001-23-02
Ernest LaBaff Project: Pivot Solar, LLC — 2024 Facility

President Emeritus,
Aluminum Brick & Glass
Workers International Union

Dear Sir or Madam:
k
Mark C. Hall

Town of Fine, New York

Enclosed for filing, please find a Form ST-60 for Pivot Solar, LLC as primary agent.

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

o
Andrew McMahon
Massena Electric Department Sincere]y,
%
gffggg,fggggﬁg ST. LAWRENCE COUNTY
Boaxd of Legislators INDUSTRIAL DEVELOPMENT AGENCY
. ;
Steven Morrill B

Gebarten Acres
Richard Williams

* Project Manager

CHIEF EXECUTIVE
OFFICER
Patrick J. Kelly

St. Lawrence County Bnclosures: 1
Industrial Development Agency

i CC: COMPANY (Gordon Woodcock)

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)



NEW
YORK
STATE

Department of Taxation and Finance

IDA Appointment of Project

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.

Exhibit A-1 Agent

ST-6

(1718)

For IDA use only

IDA information

Name of IDA IDA project number (use OSC numbering system for projects after 1998)
St. Lawrence County Industrial Development Agency 4001-23-02

Street address

19 Commerce Lane, Suite 1

Te{eihone number

City
Canton

State ZIP code Email address (optional)
NY 13617

Project operator or agent information

Name of IDA project cperator or agent
| Pivot Solar NY 10 LLC

Mark an X in the box if directly
appointed by the IDA:

Employer idenlification or Social Security number

Street address
1601 Wesatta Street, Suite 700

(S

Telephone number Primary operator or ageni?

Yes No []

City
Denver

State ZIP code Email address (optional)
CcO 80202

Project information

Name of project
Pivot Solar NY 10 LLC

Streel address of project site
5986 County Route 6

City
| Oswegatchie

State ZIP code | Emali address (optional)
NY 13669

Purpose of project

Purchases and rental related to the acquisition, construction and equipping of the approximately 33 acre 5.0 MWac Ground-
mounted photovoltaic solar energy system including panels, racking, inverters, electrical cables, grid interconnection, site
preparation, access roads and any other required improvements.

Description of goods and services Intended to be exempted from New York Stale and local sales and use taxes
Construction materials including acquisition of related fixtures, machinery, equipment and other tangible personal property.

09 1a{24
Date project operator or Date project operator or Mark an X in the box if this is an extension lo
agent appointed (mmddyy) m agent status ends (mmddyy) 12/31/25 an original project: D
Estimated value of goods and services thal will be Estimated value of New York State and local sales and
exempt from New York State and local sales and use tax: 2,331,300.00 | use tax exemption provided: 50,000.00

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.

Signature

Print name of officer or employee signing on behaif of the IDA Print litle

Chief Executive Officer

Date7 / /3 /L‘f

Telephone number




St. Lawrence County Industrial Development Agency
Application for Assistance (evised 04/2022)

7
ST. LAWRENCE COUNTY This is an Equal Oppor_tunity_Program. Discr_imination i_s prohib_it_ed l_)y Federal L_aw. Complaints of discrimination
T 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 Payment in 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: Pivot Solar NY 10 LLC Federal ID#: i
Address: 1601 Wewatta Street, Suite 700 Contact Name: Gordon Woodcock
Contact Title: Director, Project Development
City/State/Zip: Denver, CO 80202 ContactEmai: N3
Telephone: — Cell: ]
Alternate Phone: Fax:

Will the proposed project be located within the municipality of the applicant’s current operations? [ ] Yes [JNo [X] N/A

FORM OF ENTITY:
[] Privately Held Corporation

[] Public Corporation (Listed as on Exchange)

X Limited Liability Company

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

For assistance please contact St. Lawrence County Industtial Development Agency at (315) 379-9806/TDD Numbet: 711
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If the entity is a Corporation, Limited Liability Company or Partnership:
Date Established: 04/24/2020 Place of Organization: New York SIC Code: 221114

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

Principal Officers:
Name Title
Tom Hunt Sole Member

Principal Owners with 10% or more in equity holdings with a percentage ownership:

Name Percentage
Pivot Energy Development LLC 100% (see corporate structure for
more info)

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

Has the Company, or any of its owners, ever been involved in bankruptcy? [] Yes [X] No
Are the owners of the Company citizens of the United States? [X] 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 [X] No
If yes, please explain:

Bank References: Major Trade References:

ANB Bank, 3033 E 1st Ave, Denver, CO 80206 GreenSpark Solar, Ontario, NY; i~

National Grid (attn: Derek Rowe); I

New York Solar Energy Industry Association; |

Legal Counsel:  Pivot Energy Inc.
Contact: Jackie Murphy
Address: 1750 15" Street, Suite 400

City/State/Zip: Denver, CO 80202

Telephone: S
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%? [X] Yes [ ] No

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

Name: Pivot Energy Development LLC (see attached corporate structure for reference)
Address: 1750 15" Street, Suite 400

City/State/Zip: Denver, CO 80202

Nature of Relationship: Parent company % Ownership 100

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:

Founded in 2009, Pivot Energy is a national solar provider that develops, finances, builds, owns and operates
solar energy and energy storage projects which help decarbonize our nation’s electricity, increase equitable
access to energy for local communities, and provide real cost-savings to American businesses and families.
Pivot is a Certified B Corporation which means we are required to meet the highest standards of verified social
and environmental performance, public transparency, and legal accountability to balance profit and purpose.

In June 2021, ECP acquired Pivot Energy. The acquisition provided Pivot with increased access to capital to
bolster its growth and leadership position within the community solar sector. It has also allowed Pivot to
transition to a model of aggregating and managing attractive recurring cash flow assets through in-house
development, co-development partnerships and acquisitions. In August of 2022, Pivot Energy acquired
Maryland-based community solar developer SGC Power.

Recently, the federal government passed the Inflation Reduction Act of 2022 which allocated funds to

national clean energy production. This includes the continuation of the production tax credit and investment
tax credit toward clean energy manufacturing, including solar power, wind power, and grid energy storage. By
extending the investment tax credit for solar power generation the legislation provided much needed financial
certainty for new solar projects such as Pivot Solar NY 10.

Site Information

Project Address: 5986 County Route 6 Note utilities currently on site:

City/State/Zip: Ogdensburg, NY 13669 X Municipal Water ] Municipal Sewer

Town: Oswegatchie X Electric X Telecom

Village/City: [] Gas

School District: Ogdensburg City School District [] Other:

Tax Map Parcel: 59.001-1-33.1 [] Other:

Who is the current legal owner of the proposed site? Quinton M. Smithers

What is the size of the existing facility and site, if applicable? N/A

What is the size of the proposed facility and site? ~33 acres

What is the current zoning of the project site? Agricultural

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

If yes, please explain: The Project received unanimous approval for SEQR Declaration and Site Plan Permit
from the Town of Oswegatchie Site Plan Review Board on November 28, 2022.

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

If no, explain what zoning changes will be needed:

Identify any Federal, State or local regulatory agencies or boards United States Army Corps of Engineers (USACE)
that will need to approve your project, or will oversee your New York State Department of Environmental
operations: Conservation (NYSDEC)
New York State Department of Ag & Markets
(NYSDAM)
New York State Energy Research and
Development Authority (NYSERDA)

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

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

For assistance please contact St. Lawrence County Industtial Development Agency at (315) 379-9806/TDD Numbet: 711
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If yes, what is the date of the application? 10/13/2022

Project Description

Description of the project: (check all that apply)

X New construction [] 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)

] 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 X Other: CDG solar energy provider

What is the proposed commencement date of construction or acquisition of the project? July 2023
What is the timetable for the project including when the project will be in full use? December 2023

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

Pivot Solar NY 10 (PSNY 10) is a proposed 5-megawat (MW) alternating current (AC) community solar energy generating
Project, located in the Town of Oswegatchie, St. Lawrence County, New York. PSNY 10 will be constructed on
approximately 33 acres and will utilize portions of a single 88-acre parcel of private land that is rural in nature. PSNY 10
will lease the land from a local family providing a consistent revenue stream for the life of the project in excess of typical
farm income. PSNY 10 will use photovoltaic (PV) solar panels mounted on a single-axis tracker utilizing driven piles or
augured screws for foundation, and will also include internal infrastructure such as access roads and fencing. Once
removed, the Project leaves no trace so land can be returned to agricultural use at the end of its life. The Project has
been approved by the utility for interconnection, and it is expected to generate approximately 8,400 MWh of energy for
year one of operation. This will be enough electricity to meet the average annual consumption of approximately 1,200
New York households.

The Project will consist of the following components:

e A solar field of approximately 10,000 photovoltaic (PV) mounted on a single-axis tracker utilizing driven piles or
augured screws for foundations.

e An electrical collection system will aggregate the output from the PV panels and convert the electricity from direct
current (DC) to AC via inverters.

e A generation tie line (gen-tie) will connect the Facility to the designated point of interconnection (POI).

¢ Internal infrastructure such as access roads and fencing.

e Temporary laydown areas for equipment storage during construction.

(see attached site plans)

Does the Applicant intend to lease or sublease more than 10% (by area or fair market value) of the Project?

[ ]Yes X 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) X 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

For assistance please contact St. Lawrence County Industrial Development Agency at (315) 379-9806/TDD Number: 711
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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? [ ] Yes [X No

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

[]1Yes []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 [X] 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:

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? [ ] Yes [X No
If yes, please explain:

Does the project involve pollution control or processing primarily for solid waste disposal? [ | Yes [X No

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

X 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)

= L1 N/A | Entity formation documents as appropriate (DBA Certificate, Articles of Incorporation, Bylaws,
Certificate of Formation, Operating Agreement, Partnership Agreement)

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

FINANCIAL INFORMATION:

] >XI 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.

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

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

For assistance please contact St. Lawrence County Industtial Development Agency at (315) 379-9806/TDD Numbet: 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.
An Affidavit of Final Project Costs will be required at the time of closing.

Project Costs:

Item/Use of Funds Amount
Land Acquisition $424,065 ~33 Acres
Building Purchase N/A Square Feet
Construction or Renovation (Materials) $6,146,300
Construction or Renovation (Labor) $2,248,600
Site Work $1,111,600
Machinery & Equipment N/A
Furniture & Fixtures N/A
Working Capital/Inventory N/A
Other:
Subtotal Project | $9,930,565
Legal Fees (Other than Company’s Attorney) $295,441
Agency'’s Fee (1% of Bond or Benefited Project Amount) $99,074
Subtotal Project | $10,325,080

Sources of Funding:

Source Amount Rate Term Percentage |
Company Equity $2,880,697 N/A N/A 27.9%
Bank Loan $3,737,679 7 36.2%

Tax Equity $3,706,704 7 35.9%
Other:

Other:

Other:

Other:

Total $10,325,080 % 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...)

NYSERDA rebate incentive  $300,144 (estimated)
Federal Tax Credit $2,844,990 (estimated)

Please identify participating lenders:

Lender: Solar Construction Lending, LLC Lender:

Contact Name: Danielle Thompson (Fundamental Contact Name:
Renewables)

Contact Title: Vice President 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 0 0 0 0 0
Management $ $
Professional $ $
Administrative $ $
Production $ $
Independent Contractor $ $
Other: $ $
Total $ $
Part Time 0 2 0]0 2
Management $ $
Professional $ $
Administrative $ $
Production $ $
Independent Contractor [ [ 2
Other: $ $
Total $ $ 2

Current employment levels will be verified by NYS-45 forms or other forms of certification.
If you classified any of the above jobs as “Other”, please clarify job type, benefits offered, etc.:

Of the new jobs to be created, how many of those vacancies do you expect to fill with St. Lawrence County residents? 1

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




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: 40

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. Where NYS-45 information is not available SLCIDA will
require additional verification or certification of the job numbers.

All SLCIDA project applicants are required to submit, on an annual basis and no more than45 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.

RN

“

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.

N Uk RN

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:

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.........ccccoeeevciei 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): $

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

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 $2,331,300
Site Work

Non-Manufacturing Equipment
Furniture & Fixtures

Machinery & Equipment
Construction/Renovation: Labor
Other:

Other:

Total | $2,331,300

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

What is the pre-project assessment of the property? $155,500
What is the estimated post-project assessment? n/a
What is the property tax ID# 59.001-1-33.1

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” N/A

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”. N/A

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”. N/A

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.
] This project will result in the reoccupation of a formerly-vacant building.

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

] 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.




| This project will result in expansion of infrastructure capacity.

Other: The project will result in upgrades to the local distribution and subtransmission electric utility system

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 immediate 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 Applicant confirms and 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 concerning 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 negotiations or fails to act within a
reasonable or specified period of time to take reasonable, proper, or requested action or withdraws, abandons, cancels, or
neglects the application or if the Agency or Applicant 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 required 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 the;
total project cost benefited by the Agency’s assistance (An Affidavit of Final Project Costs will be required at the
time of closingﬂ. 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:
VQ Q! O
STATE OF-NEWSORK - '~

COUNTY OF Deno e ) ss.:

TD\Y\ \'\'\J fAnN , being first duly sworn, deposes and says:

1. Thatlam the C/\Z O (Corporate Officer Title) of P WOt SC)\G\{ \\)\{ \D LlQ

(Officer of Company Submitting Application) and that | am duly authorized on behalf of the Applicant to bind the
Applicant.

2. That | have read the attached Application, | know the contents thereof, and that to the best of my knowledge and
belief, this Application and the contents of this Application are true, accurate and

Subscribed and affirmed to
me under penalties of perjury

- N

LAUREN GELMETTI
Notary Public
State of Colorado
Notary ID

(Notary Public) My Commission Expires 04-25-2026

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

Pivot Energy Holdings LP

Pivot Energy Holdings Inc.
Pivot Energy Inc

Pivot Energy Development LLC
Pivot Energy Borrower LLC

Pivot Solar NY 10 LLC





