AUTHORIZING RESOLUTION

A meeting of Jefferson County Industrial Development Agency (the “Agency”) was
convened in public session at the offices of the Agency located at 800 Starbuck Avenue in the
City of Watertown, Jefferson County, New York on October 15, 2020 at 8:30 o’clock a.m., local
time.

The meeting was called to order by the Chairman and, upon roll being called, the
following members of the Agency were:

PRESENT: David Converse, John Jennings, Robert E. Aliasso, Jr., Paul Warneck,
William Johnson, Lisa L'Huillier

ABSENT: W. Edward Walldroff

FOLLOWING PERSONS WERE ALSO PRESENT: Donald Alexander, David Zembiec,
Lyle Eaton, Peggy Sampson, Marshall Weir, Joseph Russell, Esq., Matthew Moses, Esq., Kevin
McAuliffe, Esq., Genevieve Trigg, Esq., Dallas Manson, Christine Powers, Rob Aiken, P] Simao,
Roxanne Burns, Joseph Fiori, and Abbey Buttacavoli from 7News

The following resolution was offered by Mr. Warneck, seconded by Mr. Aliasso, to wit:
Resolution No. 10.15.2020.05

RESOLUTION OF THE JEFFERSON COUNTY INDUSTRIAL
DEVELOPMENT AGENCY TAKING OFFICIAL ACTION TOWARD A
STRAIGHT-LEASE TRANSACTION WITH GSPP 24658 COUNTY
ROUTE 47 SOUTH, LLC (THE “COMPANY”) FOR THE PURPOSE OF
THE ACQUISITION, CONSTRUCTION, INSTALLATION, AND
EQUIPPING OF A SOLAR-POWERED ELECTRIC GENERATING
FACILITY IN THE TOWN OF CHAMPION.

WHEREAS, Jefferson County Industrial Development Agency (the “Agency”) is
authorized and empowered by the provisions of Chapter 1030 of the 1969 Laws of New York,
constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the
Consolidated Laws of New York, as amended (the “Enabling Act”) and Chapter 369 of the
1971 Laws of New York, as amended, constituting Section 892-e of said General Municipal
Law (said Chapter and the Enabling Act being hereinafter collectively referred to as the
“Act”) to promote, develop, encourage and assist in the acquiring, constructing,
reconstructing, improving, maintaining, equipping and furnishing of commercial facilities,
among others, for the purpose of promoting, attracting and developing economically sound
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commerce and industry to advance the job opportunities, health, general prosperity and
economic welfare of the people of the State of New York, to improve their prosperity and
standard of living, and to prevent unemployment and economic deterioration; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and
empowered under the Act to acquire, construct, install, and equip one or more “projects” (as
defined in the Act) or to cause said projects to be acquired, constructed, installed, and
equipped, and to convey said projects or to lease said projects with the obligation to
purchase; and

WHEREAS, the Company submitted an application (the “Application”) to the Agency
on or about May 6, 2020, a copy of which is on file at the office of the Agency, requesting that
the Agency consider undertaking a project (the “Project”) consisting of the following: (A)(1)
the acquisition of a leasehold interest in a certain parcel of land located in the Town of
Champion, to wit: tax parcel 76.06-1-38.1, Jefferson County, New York (the “Land”), and (2)
construction, installation and equipping on the Land of a solar-powered electric generating
facility, including all related equipment and improvements, with a total planned alternating
current output capacity of 0.875 megawatts (the “Facility”) to be operated by the Company
(the Land and the Facility collectively referred to as the “Project Facility”); (B) the granting
of certain “financial assistance” (within the meaning of section 854(14) of the Act) with
respect to the foregoing, including exemptions from sales and use taxes and real property
taxes for the Project Facility (but not including special district taxes) (collectively, the
“Financial Assistance”); and (C) the sublease of the Project Facility back to the Company or
such other person as may be designated by the Company and agreed upon by the Agency;
and

WHEREAS, the Agency has given due consideration to the Application and to
representations by the Company that (A) the granting by the Agency of the Financial
Assistance with respect to the Project will be an inducement to the Company to undertake
the Project in Jefferson County, New York, (B) the completion of the Project Facility will not
result in the removal of a plant or facility of the Company or any other proposed occupant of
the Project Facility from one area of the State of New York to another area of the State of New
York or in the abandonment of a plant or facility of any proposed occupant of the Project
Facility (other than the Company) located in the State of New York, and (C) the completion
of the Project Facility will not result in the abandonment of one or more plants or facilities
of the Company located in the State of New York; and

WHEREAS, the Agency desires to encourage the Company to preserve and advance
the job opportunities, health, general prosperity, and economic welfare of the people of
Jefferson County, New York by undertaking the Project in Jefferson County, New York; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-
B of the Consolidated Laws of New York, as amended (the “SEQR Act”), and the regulations
adopted pursuant thereto by the Department of Environmental Conservation of the State of
New York (the “Regulations”, and together with the SEQR Act, “SEQRA”), the members of the
Agency adopted a resolution on September 10, 2020 (the “Environmental Resolution”) by
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which the Agency determined (A) that the Project constitutes an “Unlisted Action” pursuant
to SEQRA, (B) that the Town of Champion Planning Board, acting as lead agency, conducted
an uncoordinated review of the Project pursuant to SEQRA and issued negative declaration,
determining that the Project will not have a significant adverse environmental impact, and
that the members of the Agency reviewed the record of proceedings before the Town of
Champion Planning Board and the full environmental assessment form and concurred with
the Town of Champion Planning Board’s determination, (C) that the Project will not have a
“significant adverse impact on the environment” pursuant to SEQRA and, therefore, that no
environmental impact statement need be prepared with respect to the Project; and

WHEREAS, pursuant to a Preliminary Inducement Resolution adopted by the
members of the Agency on September 10, 2020, the Chief Executive Officer of the Agency (A)
caused notice of a public hearing of the Agency to hear all persons interested in the Project
and the contemplated Financial Assistance (the “Public Hearing”) to be mailed on October 2,
2020 to the chief executive officers of the county, town and school district in which the
Project is to be located, (B) caused notices of the Public Hearing to be published on October
2, 2020, in the Watertown Daily Times, a newspaper of general circulation available to
residents of the County of Jefferson, (C) conducted the Public Hearing virtually via Zoom on
October 13, 2020 at 11:00 A.M.,, local time from the Agency offices located at 800 Starbuck
Avenue, Watertown, New York, and (D) prepared a report of the Public Hearing which fairly
summarized the views presented at said Public Hearing and distributed same to members of
the Agency; and

WHEREAS, pursuant to a Tax Exemption Resolution adopted by the members of the
Agency on October 1, 2020 (the “Tax Exemption Resolution”), the Agency determined that
the granting of the proposed Financial Assistance, taking into account the provisions of the
Agency’s Uniform Tax Exemption Policy (“UTEP”) and the County of Jefferson’s request for
indemnification by the Company of the local share of any sales and use taxes rendered
exempt by the Financial Assistance, would not represent a deviation from its UTEP; and

WHEREAS, in order to consummate the Project and the granting of the Financial
Assistance, the Agency proposes to enter into the following documents with the Company
(collectively, the “Agency Documents”): (A) a certain company lease agreement (and a
memorandum thereof) by and between the Company, as landlord, and the Agency, as tenant,
pursuant to which the Company will lease to the Agency the Project Facility (the “Company
Lease”); (B) a certain bill of sale from the Company to the Agency pursuant to which the
Agency will acquire an interest in machinery, equipment, and personal property related to
the Project Facility (the “Bill of Sale”); (C) a certain lease and project agreement (and a
memorandum thereof) by and between the Agency, as sublessor, and the Company, as
sublessee, pursuant to which the Agency will sublease the Project Facility and machinery,
equipment, and personal property related to the Project Facility back to the Company (the
“Agency Lease”); (D) a certain agreement for payments in lieu of tax (“PILOT”) by and
between the Agency and the Company with respect to the Project Facility (the “PILOT
Agreement”); and (E) various other documents and certificates relating to the Project
(together with the Agency Documents, the “Closing Documents”); and
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WHEREAS, the Agency will file with the assessor and mail to the chief executive
officers of each “affected tax jurisdiction” (within the meaning of such quoted term in
Section 854(16) of the Act) a copy of a New York State Board of Real Property Services Form
RP-412-a (the form required to be filed by the Agency in order for the Agency to obtain a real
property tax exemption with respect to the Project Facility under Section 412-a of the Real
Property Tax Law) relating to the Project; and

WHEREAS, pursuant to the Act, the Agency desires to adopt a resolution describing
the Project and the Financial Assistance that the Agency is contemplating with respect to the
Project.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF JEFFERSON COUNTY
INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS:

Section 1. The Agency, based upon the representations made by the Company to the
Agency in the Application, hereby finds and determines that:

(A)  Byvirtue of the Act, the Agency has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act
and to exercise all powers granted to it under the Act;

(B)  The Project constitutes a “project,” as such term is defined in the Act;

(C)  The Project site is located entirely within the boundaries of Jefferson County,
New York;

(D) The completion of the Project will not result in the removal of a plant or facility
of any proposed occupant of the Project Facility from one area of the State to
another area in the State and will not result in the abandonment of one or more
plants or facilities of any occupant of the Project Facility located in the State;

(E)  The Project Facility does not constitute a project where facilities or property
that are primarily used in making retail sales of goods and/or services to
customers who personally visit such facilities constitute more than one-third
of the total cost of the Project;

(F)  The granting of the Financial Assistance by the Agency with respect to the
Project will promote the job opportunities, general prosperity and economic
welfare of the citizens of Jefferson County, New York and the State and
improve their standard of living, and thereby serve the public purposes of the
Act;

(G)  The Agency has reviewed the Public Hearing Report and has fully considered
all comments contained therein;
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(H) The Agency has assessed all material information included in connection with
the Application necessary to afford a reasonable basis for the decision by the
Agency to provide the Financial Assistance for the Project as described herein;

(D The Agency has prepared a written cost-benefit analysis identifying the
estimated value of any tax exemption to be provided, the amount of private
sector investment generated or likely to be generated by the Project, and the
extent to which the Project will provide additional sources of revenue for
municipalities and school districts, and any other public benefits that might
occur as a result of the Project;

M The Project should receive the contemplated Financial Assistance; and

(K) Itisdesirable and in the public interest for the Agency to enter into the Agency
Documents.

Section 2. In consequence of the foregoing, the Agency hereby determines to and is
hereby authorized to: (A) proceed with the Project; (B) acquire a leasehold interest in the
Project Facility from the Company pursuant to the Company Lease; (C) acquire an interest in
the machinery, equipment, and personal property related to the Project from the Company
pursuant to the Bill of Sale; (D) acquire, construct, install, and equip the Project Facility, or
cause the Project Facility to be acquired, installed, constructed, and equipped; (E) lease the
Project Facility and machinery, equipment, and personal property related to the Project
Facility to the Company pursuant to the Agency Lease, which the Agency further determines
constitutes a “Project Agreement” within the meaning of General Municipal Law § 859-3;
(F) grant to the Company the Financial Assistance with respect to the Project; (G) enter into
a PILOT agreement containing payment amounts set forth on Exhibit A attached hereto, to
be distributed to the affected tax jurisdictions in proportion to their respective shares of the
combined tax rate as such shares may change from time to time over the term of the PILOT
agreement; and (H) do all things necessary or appropriate for the accomplishment of the
foregoing, and all acts heretofore taken by the Agency with respect to the foregoing are
hereby approved, ratified and confirmed.

Section 3. The Agency is hereby authorized to appoint, and hereby appoints, the
Company as the true and lawful agent of the Agency to acquire, construct, install, and equip
the Project Facility as described in the Agency Documents, and to do all things necessary or
appropriate for the accomplishment thereof, and all acts heretofore taken by the Agency with
respect to such acquisition, construction, installation, and equipping are hereby ratified,
confirmed and approved.

Section 4. The Chairman, Vice Chairman, Chief Executive Officer, and Deputy Chief
Executive Officer of the Agency, with the assistance of Agency counsel, are authorized to

negotiate and approve the form and substance of the Agency Documents.

Section 5.
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(A)

(B)

The Chairman, Vice Chairman, Chief Executive Officer, and Deputy Chief
Executive Officer of the Agency are hereby authorized, on behalf of the Agency,
to execute and deliver the Agency Documents, and, where appropriate, the
Secretary (or Assistant Secretary) of the Agency is hereby authorized to affix
the seal of the Agency thereto and to attest the same, all in the forms thereof
as the Chairman, Vice Chairman, Chief Executive Officer, or Deputy Chief
Executive Officer shall approve, the execution thereof by the Chairman, Vice
Chairman, Chief Executive Officer, or Deputy Chief Executive Officer to
constitute conclusive evidence of such approval.

The Chairman, Vice Chairman, Chief Executive Officer, and Deputy Chief
Executive Officer of the Agency are hereby further authorized, on behalf of the
Agency, to designate any additional Authorized Representatives of the Agency
(as defined in and pursuant to the Agency Lease).

Section 6. The officers, employees and agents of the Agency are hereby authorized

and directed for and in the name and on behalf of the Agency to do all acts and things
required or provided for by the provisions of the Agency Documents, and to execute and
deliver all such additional certificates, instruments and documents, to pay all such fees,
charges and expenses and to do all such further acts and things as may be necessary or, in
the opinion of the officer, employee or agent acting, desirable and proper to effect the
purposes of the foregoing Resolution and to cause compliance by the Agency with all of the
terms, covenants and provisions of the Agency Documents binding upon the Agency.

Section 7. This Resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to a vote on

roll call, which resulted as follows:

David ]. Converse VOTING YEA
[ohn Jennings VOTING YEA
Robert E. Aliasso, Jr. VOTING YEA
W. Edward Walldroff VOTING ABSENT
Paul Warneck VOTING YEA
William Johnson VOTING YEA
Lisa L'Huillier VOTING YEA

The foregoing Resolution was thereupon declared duly adopted.
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STATE OF NEW YORK )
COUNTY OF JEFFERSON ) ss.:

I, the undersigned Chief Executive Officer of Jefferson County Industrial Development
Agency (the “Agency”), DO HEREBY CERTIFY, that [ have compared the foregoing extract of
the minutes of the meeting of the members of the Agency, including the Resolution contained
therein, held on October 15, 2020 with the original thereof on file in my office, and that the
same is a true and correct copy of such proceedings of the Agency and of such Resolution set
forth therein and of the whole of said original so far as the same related to the subject matters
therein referred to.

I FURTHER CERTIFY that (A) all members of the Agency had due notice of said
meeting; (B) said meeting was in all respect duly held; (C) pursuant to Article 7 of the Public
Officers Law (the “Open Meetings Law”), said meeting was open to the general public and
due notice of the time and place of said meeting was given in accordance with such Open
Meetings Law; and (D) there was a quorum of the members of the Agency present through
said meeting.

I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force
and effect and has not been amended, repealed, or rescinded.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the seal of the

Agency this 15t day of October, 2020.

Donald C. Alexander, Chief Executive Officer
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Exhibit A

PILOT Payments
Year PILOT Payment
(%)

1 6,349.99
2 6,225.48
3 6,103.41
4 5,983.74
5 5,866.41
6 5,751.38
7 5,638.61
8 5,528.05
9 5,419.66
10 5,313.39
11 5,209.20
12 5,107.06
13 5,006.93
14 4,908.75
15 4,812.50




AGENT AND FINANCIAL ASSISTANCE AND PROJECT AGREEMENT

THIS AGENT AND FINANCIAL ASSISTANCE AND PROJECT AGREEMENT
(herein, this “Agreement” or “Agent Agreement”), made as of October 29, 2021, by and between
the JEFFERSON COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation duly existing under the laws of the State of New York with offices at 800 Starbuck"
Avenue, Suite 800, Watertown, New York 13601 (the “Agency”) and GSPP 24658 COUNTY
ROUTE 47 SOUTH, LLC, a New York limited liability company, having offices at 1
Landmark Square, Suite 320, Stamford, Connecticut 06901 (the “Company™).

WITNESSETH:

WHEREAS, the Agency was created by Chapter 369 of the Laws of 1971 of the State of
New York pursuant to Title I of Article 18-A of the General Municipal Law of the State of New

York (collectively, the “Act”) as a body corporate and politic and as a public benefit corporation
of the State of New York; and

WHEREAS, GSPP 24658 COUNTY ROUTE 47 SOUTH, LLC, for itself and/or for an
entity or entities to be formed (collectively, the “Company™), has submitted an application to the
Agency requesting the Agency's assistance with a certain project (the “Project”) consisting of: (i)
the acquisition by the Agency of a leasehold interest in an approximately 7.44 acre portion of a
parcel of real property located at 24658 County Route 47 in the Town of Champion, New York
(the “Land”, being more particularly described as a portion of tax parcel No. 76.06-1-38.6, as
may be subdivided); (ii) the planning, design, construction and operation of a .875MWac PV
solar electrical generation system, including panel foundations, inverters, transformers,

“interconnect wiring, on and offsite utility connections, sitework, landscaping, fencing, security
and related improvements (collectively, the “Improvements”); (iii) the acquisition of and
installation in and around the Land and Improvements by the Company of machinery,
equipment, fixtures and other items of tangible personal property (the “Equipment” and,
collectively with, the Land and the Improvements, the “Facility”); and (iv) entering into a
straight lease transaction (within the meaning of subdivision (15) of Section 854 of the Act),
pursuant to which the Agency will retain a leasehold interest in the Facility for a period of time
and sublease such interest in the Facility back to the Company (the “Straight Lease
Transaction”); and

WHEREAS, by Resolution dated October 15, 2020, as supplemented on October 7, 2021
(collectively, the “Resolution”), the Agency authorized the undertaking of the Project and
appointed the Company to act as its agents for the purpose of acquiring, constructing and/or
“equipping the Facility, all subject to the Company entering into this Agreement; and

WHEREAS, by its Resolution, the Agency has conferred on the Company in connection
~ with the Project certain benefits, exemptions and other financial assistance consisting of a partial
abatement from real property taxes benefit conferred through a certain Payment in Lieu of Tax
Agreement, dated as of the date hereof (the “PILOT Agreement™) requiring the Company to
make payments in lieu of taxes (“PILOT Payments™) for the benefit of each municipality and
school district having taxing jurisdiction over the Project, (the “Financial Assistance”); and




WHEREAS, pursuant to and in accordance with Sections 859-a and 874 of the Act, the
Agency requires, as a condition and as an inducement for it to provide any Financial Assistance,
that the Company enter into this Agent Agreement for the purposes of, among other things, to
govern administration of and provide assurances with respect to the provision and recapture of
said Financial Assistance upon the terms 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 agent status in favor of the Company or any subagent(s) thereof, nor any
amount of Financial Assistance shall be provided to the Company by the Agency prior to the
effective date of this Agent 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 as follows:

1. Purpose of Project; Scope of Agency. The purpose of the Agency’s provision of
Financial Assistance with respect to the Project is 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 Jefferson County, and to specifically promote the investment commitment,
employment commitment, and other commitments of the Company contained herein and within
the Applicant’s Application.

Pursuant to the Resolution, the Agency has appointed the Company as agents to
undertake the Project, as defined herein and within the Resolution. The Company hereby agrees
to limit its activities as agent for the Agency under the authority of the Resolution to acts
reasonably related to the acquisition and installation of certain machinery, equipment and
building materials, all for incorporation and installation thereof in and around the Facility. Itis
expressly agreed by the parties hereto that the Company has not applied for, nor has the
Agency authorized the provision of any sales and use tax exemptions for this Project.
However, to the extent that any such request is made by the Company, and if the Agency
authorizes the provision of any sales and use tax exemptions in furtherance of the Project
the remainder of this Section 1 shall apply. Pursuant to the Resolution and this Agent
Agreement, the Company has the power to delegate such agency, in whole or in part, to agents,
subagents, contractors, subcontractors, contractors and subcontractors of such agents and
subagents and to such other parties as the Company chooses including but not limited to the
individuals and entities described on Schedule A attached hereto (collectively, the “Subagent”).
The Company shall have the right to amend Schedule A from time to time and shall be
responsible for maintaining an accurate list of all parties acting as agent for the Agency. The
Company’s right to appoint subagents is expressly conditioned upon updating of Schedule A,
hereto, along with the timely filing of Form ST-60 (non-primary) for each subagent, with such
updated Schedule A and a copy of and proof of filing of such ST-60 (non-primary) being
immediately filed with the Agency. The right of the Company, and all duly appointed subagents,
to act as agent of the Agency shall expire on December 31, 2021, unless extended as
contemplated by the Resolution. The aggregate amount of work performed by the Company and




all subagents as agent for the Agency shall not exceed the amounts identified in the Resolution
and Section 2(i)(5) of this Agreement.

All contracts entered into by the Company, and all subagents thereof, as agent(s) for the
Agency shall include the language contained within Schedule B, hereto. Failure by the
Company, or any subagent thereof to include such language shall disqualify the agent
status and sales tax exemptions derived by virtue of this Agent Agreement. The Company,
for itself and on behalf of all duly appointed subagents, hereby agrees that all contracts
entered into by either the Company and any subagents thereof shall be available to the
Agency for inspection and confirmation of the foregoing mandatory language.

2. Representations and Covenants of the Company. The Company makes the
following representations and covenants in order to induce the Agency to proceed with the
Project and appoint the Company as agents to undertake same:

(a) The Company is a limited liability, duly organized, validly existing and in
good standing under the law of the State of New York. The Company (i) has the
authority to enter into this Agreement and. (ii) has authorized the execution and delivery
of this Agreement.

(b)  Neither the execution and delivery of this Agreement, the consummation
of the transactions contemplated hereby nor the fulfillment of or compliance with the
provisions of this 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.

() The providing of the Facility by the Agency and the leasing thereof by the
Agency 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, except as may
be provided under the Enabling Act; and the Agency has found that, based on the
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 Agency 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 F acility in accordance with this Agreement and as a qualified
“project” under the Act.




(e) 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 Agreement.

3] 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, (i) 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, (11) 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, notice,
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 Agency in writing
with full details regarding the same. The Company hereby releases the Agency from
liability with respect to, and agrees to defend, indemnify, and hold harmless the Agency,
its executive director, directors, members, officers, employees, agents (other than the
Company), 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 Agency 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 Agency 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 the contemplated Leaseback Agreement is in effect, to
comply with, and ensure compliance by its subtenants or sublessees with, the provisions
of an Environmental Compliance and Indemnification Agreement, to be entered into
commensurate with the Leaseback Agreement.

(2) The Company has provided to the Agency a certificate or certificates of
insurance containing all of the insurance provision requirements included herein. 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.

(h) Any personal property acquired by the Company in the name of the
Agency shall be located in Jefferson County, New York, except for temporary periods
during ordinary use.




(i) It is expressly agreed by the parties hereto that the Company has not
applied for, nor has the Agency authorized the provision of any sales and use tax
exemptions for this Project. However, to the extent that any such request is made
by the Company, and if the Agency authorizes the provision of any sales and use tax
exemptions in furtherance of the Project, the remainder of this Section shall apply
with respect to sales and use tax exemptions conferred. In accordance with Section
875(3) of the New York General Municipal Law, the policies of the Agency, and the
Resolution, the Company covenants and agrees that it may be subject to a Recapture
Event Determination resulting in the potential recapture of any and all New York State
and local sales and use tax exemption benefits, as described below, if the Company
receives, or its agents, consultants, subcontractors, or any other party authorized to make
purchases for the benefit of the Project receives, any New York State and local sales and
use tax exemption benefits from the Agency, and it is determined by the Agency that:

(1) the Company, its agents, consultants, subcontractors, or any other
party authorized to make purchases for the benefit of the Project is not entitled to
the sales and use tax exemption benefits; or

2 the sales and use tax exemption benefits are in excess of the
amounts authorized by the Agency to be taken by the Company, its agents,
consultants, subcontractors, or any other party authorized to make purchases for
the benefit of the Project; or

(3)  the sales and use tax exemption benefits are for prdperty or
services not authorized by the Agency as part of the Project; or

(4)  the Company has not made a material false or misleading
statement, or omitted any information which, if included, would have rendered
any information in the application or supporting documentation false or
misleading in any material respect, on its Application for Financial Assistance; or

(5) the Company fails to meet and maintain the thresholds and
requirements representing certain material terms and conditions, said Material
Term Commitment #1, and Material Term Commitment #2, as further defined
below, being the purposes to be achieved by the Agency with respect to its
determination to provide Financial Assistance to the Project and required by the
Agency to be complied with and adhered to, as evidenced by submission, as so
required by the Agency, of written confirmation certifying and confirming on an
annual basis beginning in the first year in which Financial Assistance is so
claimed, through the conclusion of the later of either- (1) two (2) years following

- the construction completion date or (ii) the termination of this Agent Agreement
(said date hereinafter referred to as the “Project Completion Date” and the time
period so referenced being hereinafter defined as the “Material Terms and
Conditions Monitoring Period”) confirming:

(a) Material TermA Commitment #1 — Total Project Expenditure
of $1,507,840.00; and




£ ompletion-of theProjest:(b)

Material Term Commitment #2 — Company creation of twenty (20)
direct and indirect FTE construction jobs to complete the Proi ect.

In order to certify and verify the foregoing, the Company shall provide
annually, to the Agency, a certified statement and documentation: i) enumerating
the full time equivalent jobs retained and the full time equivalent jobs created as a
result of the financial assistance, by category, including full time equivalent
independent contractors or employees of independent contractors that work at the
project location (“Material Term Commitment #2”), (ii) indicating that the salary
and fringe benefit averages or ranges for categories of jobs retained and jobs
created that was provided in the application for Financial Assistance is still
accurate and if it is not still accurate, providing a revised list of salary and fringe
benefit averages or ranges for categories of jobs retained and jobs created, and
(iii) such other information, as so requested from time to time, to enable the
Agency to assess the progress of the Project toward achieving the investment, job
retention, job creation, or other objectives of the Project indicated in the
Application for Financial Assistance.

The Company shall annually complete and submit to the Agency the
Annual Certification Report in the form attached hereto as Exhibit E. Failure by
the Company to complete and submit said form to the Agency by February
15 of each vear during the Material Terms and Conditions Monitoring
Period shall constitute an Event of Default hereunder, whereby the Agency,
in_its sole and absolute discretion, may terminate this Agreement and
undertake a Recapture Event Determination.

The findings made by the Agency with respect to Section 2(i)(1), (2), (3)
and/or (4) and/or failure to provide the written confirmation as required by
Section 2(i)(5) with respect to the thresholds and requirements as identified in
Section 2(i)(5), above, and/or failure to meet the thresholds and requirements as
identified in Section 2(i)(5) above, may potentially be determined by the Agency,
in accordance with the Agency’s “Project Recapture and Termination Policy”, to
constitute a failure to comply with Section 875(3) of the New York General
Municipal Law, and/or a failure to comply with a material term or condition to
use property or services or Agency Financial Assistance in the manner approved
by the Agency in connection with the Project, and/or a failure to comply with the
Agency’s policies and Resolution (collectively, findings and determinations made
as described herein with respect to Section 2(i)(1), (2), (3) and/or (4) and/or the
failure under Section 2(i)(5) to submit the required certification and/or the failure
to meet the required thresholds and requirements as specified in Section 2(i)(5)
are hereby defined as a “Recapture Event Determination”). If the Agency makes
a Recapture Event Determination, the Company agrees and covenants that it will




(i) cooperate with the Agency in its efforts to recover or recapture any or all
Financial Assistance obtained by the Company and (ii) promptly pay over any or
all such amounts to the Agency that the Agency demands in connection therewith.
Upon receipt of such amounts, the Agency shall then redistribute such amounts to
the appropriate affected tax jurisdiction(s). The Company further understands and
agrees that in the event that the Company fails to pay over such amounts to the
Agency, the New York State Tax Commissioner and/or local taxing authorities
may assess and determine the Financial Assistance due from the Company,
together with any relevant penalties and interest due on such amounts.

() In accordance with the Resolution and the Cost-Benefit Analysis (the
"CBA") disclosed by the Agency at its public hearing for the Project (the "Public
Hearing"), the Company further confirms that real property tax abatement benefits to be -
provided to the Company shall conform to those disclosed within the CBA at the Public
Hearing for the Project and as contained within the PILOT Agreement, a copy of such
PILOT Agreement is attached hereto as Exhibit D (and if said PILOT Agreement is
entered into after the date hereof, upon execution by the Agency and the Company it shall
be deemed and will be automatically become a component hereof).

(k)  The Company acknowledges and understands that a Recapture Event
Determination made with respect to this Agreement will, in addition, immediately result
in the loss and forfeiture of the Company’s right and ability to obtain any and all future
real property tax abatements with respect to the Project, and may result, in the sole
discretion of the Agency, of loss and forfeiture of same with respect to a Recapture Event
Determination made regarding this Agreement.

O Reserved.
(m) Reserved
(n)  Reserved.

(0) The Company acknowledges and agrees that, except to the extent of bond
proceeds (to the extent bonds are issued by the Agency with respect to the Project), the
Agency shall not be liable, either directly or indirectly or contingently, upon any such
contract, agreement, invoice, bill or purchase order in any manner and to any extent
whatsoever (including payment or performance obligations), and the Company shall be
the sole party liable thereunder.

(p) The Company covenants and agrees that at all times during the Material
Terms and Conditions Monitoring Period, it will (i) maintain its existence and not
dissolve, (ii) continue to be a New York limited liability company subject to service of
process in the State and either organized under the laws of the State, or organized under
the laws of any other state of the United States and duly qualified to do business in the
State, (iii) not liquidate, wind-up or dissolve or otherwise sell, assign, or dispose of all or
substantially all of its property, business or assets. This Agreement may not be assigned
in whole or part without the prior written consent of the Agency




@ The Company confirms and acknowledges under the penalty of perjury
that as of the date hereof, the Company, as owner, occupant, or operator of the Project
receiving Financial Assistance from the Agency in connection with the Project, is in
substantial compliance with all applicable local, state and federal tax, worker protection
and environmental laws, rules and regulations. The Company agrees that it will,
throughout the term of this Agent Agreement, promptly comply in all material respects
with all statutes, codes, laws, acts, ordinances, orders, judgments, 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. Notwithstanding the foregoing, the
Company may in good faith contest the validity of the applicability of any requirement of
the nature referred to this Section 2(q). In such event, the Company, with the prior
written consent of the Agency (which shall not be unreasonably conditioned, delayed or
withheld) may fail to comply with the requirement or requirements so contested during
the period of such contest and any appeal therefrom unless the Agency shall notify the
Company that it must comply with such requirement or requirements.

3. Hold Harmless Provision. The Company hereby releases the Agency from, and
agrees that the Agency shall not be liable for, and agrees to indemnify, defend and hold the
Agency and its executive director, directors, members, officers, employees, agents (except the
Company), representatives, successors and assigns 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
breach by the Company of this Agreement or (ii) liability arising from or expense incurred by the
Agency’s financing, rehabilitating, 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 Agency, or any of its respective executive director,
directors, members, 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 that such
indemnities will not be applicable with respect to willful misconduct or gross negligence on the
part of the Agency or any other person or entity to be indemnified.

4. Insurance Required. Effective as of the date hereof and until the Agency consents
in writing to a termination, 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.
Such insurance shall be provided, in whole or in part, either through insurance carriers meeting
the requirements of this Agreement or through a funded self-insurance program, and shall
include, but not necessarily be limited to:




(@) (i) 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 (i) as an alternative to the above requirements (including the requirement of
periodic appraisal), the Company may insure the Facility under a blanket insurance
policy or policies covering not only the Facility but other properties as well.

(b) Worker’s compensation insurance, disability benefits insurance, and each
other form of insurance which the Agency 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 and arising from personal injury and death or damage to
the property of others caused by any accident or occurrence, with limits of not less than
$1,000,000 per accident or occurrence on account of personal injury, including death
resulting therefrom, and $1,000,000 per accident or occurrence on account of damage to
the property of others, excluding liability imposed upon the Company by any applicable
worker’s compensation law; and a blanket excess liability policy in the amount not less
than $5,000,000, protecting the Company against any loss or liability or damage for
personal injury or property damage.

5. Additional Provisions Respecting Insurance. (a) All insurance required by
Section 4(a) hereof shall name the Agency as a named insured and all other insurance required
by Section 4 shall name the Agency as an additional insured other than Workers’ Compensation
Coverage. The Company shall cause all contractors and agents of the Company undertaking the
- Project to carry and provide evidence of insurance as required within Section 4(c) hereof, with
the Agency named 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 Agency as their respective interest may appear, and (ii) at least
thirty (30) days prior written notice of the cancellation thereof to the Company and the Agency.

(b) All such policies of insurance, or a certificate or certificates of the insurers that
such insurance is in force and effect, shall be deposited with the Agency on the date hereof.
Prior to expiration of any such policy, the Company shall furnish the Agency evidence that the
policy has been renewed or replaced or is no longer required by this Agreement.

6. Counterpart Signatures. 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.




7. Notices. 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, or by a nationally-recognized overnight courier, addressed as follows:

To the Agency: Jefferson County Industrial Development Agency
800 Starbuck Avenue, Suite 800
Watertown, New York 13601
Attn:  Chief Executive Officer

And to: Harris Beach PLLC
677 Broadway, Suite 101
Albany, New York 12207
Attn:  Justin S. Miller, Esq.

To the Company: GSPP 24658 County Route 47 South, LLC
1 Landmark Square, Suite 320
Stamford, Connecticut 06901
Attn:  Scott Kerner, Manager

With a Copy to: Green Street Power Partners, LLC
) 1830 East Park Avenue, Suite 201
Tallahassee, Florida 3230
Attn:  Debi Galler, Esq.

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. 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 Jefferson County, New
York.

9. The obligations of Company under this Agreement shall be several, absolute and
unconditional and shall remain in full force and effect until the Leaseback has expired or been
terminated.

10.  All warranties, representations, and covenants made by 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. This Agreement shall
survive any termination or expiration of the Leaseback Agreement, as described below.

11. At any time prior to the expiration hereof, the Agency can transfer title to the
Company of all assets acquired by the Company as agent for the Agency. Additionally, at any
time prior to the expiration hereof, the Company can demand that the Agency transfer title to the
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Company with respect to all assets acquired by the Company as agent for the Agency, provided
all amounts owed the Agency have been paid current. ‘

12. By executing this Agreement, the Company covenants and agrees to pay all fees,
costs and expenses incurred by the Agency for (1) legal services, including but not limited to
those provided by the Agency’s general counsel or bond/transaction counsel, (2) other
consultants retained by the Agency, if any, in connection with the Project; in accordance with the
terms of the Administrative Fee Agreement between the Company and the Agency, and (3) with
respect to enforcing this Agreement (including reasonable attorney fees). The Agency counsel
fees are based upon the Company’s representations made in its application for Agency assistance
and as established in accordance with the Agency counsel fee schedule. The Company further
covenants and agrees to make a non-refundable payment upon execution of this Agreement in
accordance with the terms of the Agency Counsel Fee Agreement. The Company further
covenants and agrees that the Company is liable for payment to the Agency of all charges
referred to above, as well as all other actual costs and expenses incurred by the Agency in
undertaking the Project notwithstanding the occurrence of any of (1) the applicant’s withdrawal,
abandonment, cancellation or failure to pursue the Project; (2) the inability of the Agency or the
Company to procure the services of one or more financial institutions to provide financing for
the Project; or (3) the Company’s failure, for whatever reason, to undertake and/or successfully
complete the Project.

13. The parties are contemplating that unless the Agency and Company enter into a
Lease Agreement (the “Lease Agreement”), and related Leaseback Agreement (the “Leaseback
Agreement”), the Company agrees not to take title to any real property as agent for the Agency.
The Agency will provide the Company with a bill of sale which sells, transfers and delivers unto
the Company and its successors and assigns, all Equipment which were acquired and installed
and/or are to be acquired and installed by the Company as agent for the Agency pursuant to this
Agent Agreement which Equipment is located or intended to be located within and used
exclusively in furtherance of the operations of the Facility.

[THE BALANCE OF THIS PAGE INTENTIONALLY LEF T BLANK]
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[Signature Page to Agent and Financial Assistance and Project Agreement]

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

JEFFERSON COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: @MﬂW

Name: Dayid J, Zembiec
Title: Chief Executive Officer

GSPP 24658 COUNTY ROUTE 47 SOUTH, LLC

By: GSPP NN Fund IV, LLC, its Manager

By: GSPP NN Class B IV, LLC, its Managing
Member

By: GSPP Holdco, LLC, its Manager

By:

Name: Scott Kerner
Title: Manager
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[Signature Page to Agent and Financial Assistance and Project Agreement]

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

JEFFERSON COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:

Name: David J. Zembiec
Title: Chief Executive Officer

GSPP 24658 COUNTY ROUTE 47 SOUTH, LLC
By: GSPP NN Fund 1V, LLC, its Manager
By: GSPP NN Class BIV, LLC, its Managing
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COPY OF COST-BENEFIT ANALYSIS AND PILOT AGREEMENT
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Cost-Benefit Analysis for GSPPSOUTH ( OMNI NAVITAS)

Prepared by Jefferson County LDC using InformAnalytics

https://ny.informanalytics.org/cba/report/463 10/5/2021
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Executive Summary

INVESTOR TOTAL JOBS TOTAL INVESTED - LOCATION TIV ELINE
GSPP 24658 CR ~ 10ngoing; ‘ $1.5 Million 24658 CR 47 ‘ 15 Years
47 SOUTH, LLC 15 Temporary South Town of

: Champion
F1 FIGURE 1
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https://ny.informanalytics.org/cba/report/463 10/5/2021
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Proposed Investment

GSPP 24658 CR 47 SOUTH, LLC propases to invest $1.5 million at 24658 CR 47 South Town of Champion over 15
years. Jefferson County LDC staff summarize the proposed with the following: 875KW SOLAR

T1 TABLE1

Proposed Investments

Description
CONSTRUCTION SPENDING

Community Distributed
Generation

Total Investments

Discounted Total (2%)

May not sum to total due to rounding.

Amount

$1,508,000

$1,508,000

$1,508,000

https://ny.informanalytics.org/cba/report/463

F4  FIGUREA4

Location of Investment

10/5/2021
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Cost-Benefit Analysis

A cost-benefit analysis of this proposed investment was conducted using InformAnalytics, an economic impact
model developed by CGR. The report estimates the impact that a potential project will have on the local
economy based on information provided by Jefferson County LDC. The report calculates the costs and benefits
for specified local taxing districts over the first 15 years, with future returns discounted at a 2% rate.

T2 TABLE2

Estimated Costs or Incentives

Jefferson County LDC is considering the following incentive package for GSPP 24658 CR 47 SOUTH, LLC.

Description Nominal Value Discounted Value*
Property Tax Exemption $98,000 $85,000

Total Costs $98,000 $85,000

May not sum to total due to rounding.
* Discounted at 2%

https://ny.informanalytics.org/cba/report/463 10/5/2021
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T3 TABLE3

State & Regional Iimpact (Life of Praject)

The following table estimates the total benefits from the project over its lifetime.

Description
REGIONAL BENEFITS
To Private Individuals
Temporary Payroll
Ongoing Payroll
To the Public

Property Tax
Revenue

Temporary Sales
Tax Revenue

Ongoing Sales Tax
Revenue

STATE BENEFITS
To the Public

Temporary
Income Tax
Revenue

Ongoing Income
Tax Revenue

Temporary Sales
Tax Revenue

Ongoing Sales Tax
Revenue

Total Benefits to State &
Region

Discounted Total Benefits
(2%)

May not sum to total due to rounding.

Direct

$1,340,000

$1,271,000

$521,000

$750,000

$69,000

$50,000

$8,000

$11,000

$75,000

$75,000

$23,000

$35,000

$7,000

$10,000

$1,414,000

$1,313,000

https://ny.informanalytics.org/cba/report/463

Spillover

$369,000

$364,000

$128,000

$235,000

$5,000

N/A

$2,000

$4,000

$19,000

$19,000

$6,000

$9,000

$2,000

$3,000

$388,000

$357,000

Total
$1,709,000
$1,634,000

$649,000
$985,000

$74,000

$50,000
$10,000

$15,000

$94,000

$94,000

$29,000

$44,000
$8,000
$13,000
$1,803,000

$1,669,000

10/5/2021
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T4 TABLE4

Benefit to Cost Ratio

The following benefit to cost ratios were calculated using the discounted totals.

Description Benefit*
Region $1,582,000
State $87,000
Grand Total %1,669,000

May not sum to total due to rounding.
* Discounted at 2%

Cost*

$85,000

$0

$85,000

Page 8 of 8

Ratio
19:1
N/A

20:1

CGR has exercised reasonable professional care and diligence in the production and design of the InformAnalytics™ tool, However, the data used

is provided by users. InformAnalytics does not independently verify, validate or audit the data supplied by users. CGR makes no representations or

warranties with respect to the accuracy of the data supplied by users.

https://ny.informanalytics.org/cba/report/463

10/5/2021




JEFFERSON COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AND

GSPP 24658 COUNTY ROUTE 47 SOUTH, LLC

PAYMENT IN LIEU OF TAX AGREEMENT

Project

GSPP 24658 County Route 47 South, LLC Project — Town of Champion
Premises:

24658 County Route 47, Champion, New York
~7.44 acre portion of Tax parcel No. 76.06-1-38.6, as may be subdivided

IDA Project No. 2201-21-12A

Taxing Jurisdictions

Jefferson County
Town of Champion
Carthage Central School District




PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT (the “Agreement”), dated as of
October 29, 2021, by and between JEFFERSON COUNTY INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation duly existing under the laws of the
State of New York with offices at 800 Starbuck Avenue, Suite 800, Watertown, New York
13601 (the “Agency”) and GSPP 24658 COUNTY ROUTE 47 SOUTH, LLC, a New York
limited liability company, having offices at 1 Landmark Square, Suite 320, Stamford,
Connecticut 06901 (the “Company”).

WITNESSETH:

WHEREAS, the Agency was created by Chapter 369 of the Laws of 1971 of the State of
New York pursuant to Title I of Article 18-A of the General Municipal Law of the State of New
York (collectively, the “Act”) as a body corporate and politic and as a public benefit corporation
of the State of New York; and

WHEREAS, the Company previously submitted an application to the Agency requesting
the Agency’s assistance with a certain project (the “Project™) consisting of: (i) the acquisition by
the Agency of a leasehold interest in an approximately 7.44 acre portion of a parcel of real
property located at 24658 County Route 47 in the Town of Champion, New York (the “Land”,
being more particularly described as a portion of tax parcel No. 76.06-1-38.6, as may be
subdivided); (ii) the planning, design, construction and operation of a .875MWac PV solar
electrical generation system, including panel foundations, inverters, transformers, interconnect
wiring, on and offsite utility connections, sitework, landscaping, fencing, security and related
improvements (collectively, the “Improvements”); (iii) the acquisition of and installation in and
around the Land and Improvements by the Company of machinery, equipment, fixtures and other
items of tangible personal property (the “Equipment” and, collectively with, the Land and the
Improvements, the “Facility”); and (iv) entering into a straight lease transaction (within the
meaning of subdivision (15) of Section 854 of the Act), pursuant to which the Agency will retain
a leasehold interest in the Facility for a period of time and sublease such interest in the Facility
back to the Company (the “Straight Lease Transaction™); and

WHEREAS, in order to induce the Company to acquire, renovate, construct and equip the
Facility, the Agency is willing to acquire and retain a leasehold interest in the Land, the
Improvements and personal property constituting the Facility pursuant to a Lease Agreement,
and thereafter the Agency will lease back the Facility to the Company pursuant to the terms and
conditions of a certain Leaseback Agreement to be dated on or about the date hereof (the
“Leaseback Agreement” and together with the Lease Agreement, the “Lease Agreements”); and

WHEREAS, pursuant to Section 874(1) of the Act, the Agency 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 Charges as defined in Section 2.1 which
shall be paid by the Company outside this Agreement as billed by respective third parties; and




WHEREAS, the Agency and the Company deem it necessary and proper to enter into this
Agreement to make provisions for payments in lieu of taxes by the Company to the Agency
relative to the Land for the benefit of Jefferson County (the “County”), the Town of Champion
(the “Town”) and the Carthage Central School District (hereinafter the “School District” or
“School” and, collectively with the County and the Town, the “Affected Tax Jurisdictions™).

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 I - Payment in lieu of Ad Valorem Taxes:

1.1 A. Subject to the completion and filing by the taxable status date of March 1,
2022 (the “Taxable Status Date”) of New York State Form RP-412-a Application For Real
Property Tax Exemption (the “Exemption Application”) under Section 412-a of the New York
State Real Property Tax Law and Section 874 of the Act and the approval of the Exemption
Application by the appropriate assessors or Board of Assessment Review, the Land (along with
the Improvements once constructed by the Company, as agent of the Agency) shall be exempt
from Real Estate Taxes for the periods set forth in Section 1.5. For purposes of the foregoing
“Real Estate Taxes” means all general levy real estate taxes levied against the Facility by the
County, Town and the School. The Company shall provide to the Agency with the information
necessary for the completion and filing of the Exemption Application and shall provide such
additional information and take such actions as are required by the appropriate assessors or
Board of Assessment Review to process and approve the Exemption Application.
Notwithstanding anything contained herein or in the 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 Agency, the Company may in good faith contest the denial of
the Exemption Application, provided that (i) the overall operating efficiency of the Facility is not
impaired and the Facility continues to qualify as a “project” under the Act; (ii) neither the
Facility nor any part of or interest in it would be in any danger of being sold, forfeited or lost; or
(iii) neither the Company nor the Agency, as a result of such contest, shall be in any danger of
any civil or criminal liability. The Company hereby waives any claim or cause of action against
the Agency, and releases the Agency from any liability to the Company, arising from the denial of
an exemption from Real Estate Taxes except to the extent that such denial results solely from the
failure of the Agency to file the Exemption Application with the appropriate assessors or Board of
Assessment Review by the Taxable Status Date.

B. Interim Real Estate Taxes. To the extent imposed by any of the Affected
Tax Jurisdictions, the Company shall pay all Real Estate Taxes relating to the Land due and payable
from the date hereof through the Taxable Status Date.

C. Payee. As long as the Facility is owned by the Agency or leased by the
Company to the Agency, or under the Agency’s jurisdiction, control or supervision, the
Company agrees to pay annually to the Agency as a payment in lieu of taxes, on or before
February 1 of each year beginning February 1, 2023, and thereafter February 1 of each year




during the term hereof (collectively, the “Payment Date™) for School, County and Town Taxes,
respectively, an amount equal to the Total PILOT payment, which is defined and set forth within
Schedule A, hereto.

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 Agency 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
would have been allocated but for the Agency’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 Agency shall use the last tax rate utilized for
levy of taxes by each such jurisdiction. For County and Town and/or any 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 that has not been described in the Application constructed or added in any manner
after the date of this Agreement, the Company shall notify the Agency of such future addition
(“Future Addition”, which shall include equipping or modification of the Facility to produce in
excess of .875MWac PV solar electrical generation). The notice to the Agency shall contain a
copy of the application for a building permit, plans and specifications, and any other relevant
information that the Agency may thereafter request. Upon the earlier of substantial completion,
or the issuance of a certificate of occupancy for any such Future Addition to the Facility, the
Company shall become liable for payment of an increase in the Total PILOT Payment. The
Agency 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 Agency, then and in that event that valuation shall be fixed
by a court of competent jurisdiction. Notwithstanding any disagreement between the Company
and the Agency, 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 Agency’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 shall be deemed to
include for the Land (i) the 2023 County and Town tax year through the 2037 County and Town
Tax year, and (iii) the 2022/2023 School tax year through the 2036/2037 School tax year. This
PILOT Agreement shall expire on December 31, 2037; provided, however, the Company shall




pay the 2038 County and Town tax bill and the 2037/2038 School tax bill on the dates and in the
amounts as if the Agency were not in title on the tax lien date with respect to said tax years. 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 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-¢ 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.

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 fire district charges or “curb charges™), and pure
water charges and sewer charges (collectively, the “Special Charges™) are to be paid in full in
accordance with normal billing practices.

Section III - Transfer of Facility.

3.1 In the event that this Agreement terminates and the property 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. The
foregoing rights shall not include the ability to lower or modify the “Base Value”, as defined
herein, nor to lower or in any way alter the Total PILOT Payments payable hereunder.

42 The Company shall have all of the rights and remedies of a taxpayer with respect
to any Special Charges as if and to the same extent as if the Company were the owner of the
Facility.




4.3 The Company shall file any accounts or tax returns required by the appropriate
real estate tax assessment office and tax levy officers and provide information to the Agency as
requested from time to time.

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 — Job Creation.

6.1 As specific inducement for Agency entering into this PILOT Agreement with the
Company, the Company shall retain and create the full-time or equivalent jobs set forth in the
Application for Financial Assistance dated on or about May 6, 2020 (the “Application”), during
the term of this PILOT Agreement at the Facility. Further, the Company pledges commercially
reasonable efforts to hire persons from the Jefferson County, New York work force. The
Company shall promptly provide employment figures to the Agency as requested.

Section VII - Events of Default.

7.1 The following shall constitute “Events of Default” hereunder. The failure by the
Company to: (i) make the payments described in Section I on or before the Payment Date (the
“Delinquency Date”); (ii) make any other payments described herein on or before the last day of
any applicable cure period within which said payment can be made without penalty; (iii) the
occurrence and continuance of any events of default under the Lease Agreements after the
expiration of any applicable cure periods; (iv) to create the jobs set forth in Section 6.1 above; or
(v) to exercise its best efforts to recruit and hire new employees from the Jefferson County, New
York work force. ‘Upon the occurrence of any Event of Default hereunder, in addition to any
other right or remedy the Agency and/or the Affected Tax Jurisdictions may have at law or in
equity, the Agency and/or Affected Tax Jurisdictions may, immediately and without further
notice to the Company (but with notice to the Agency 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 Agency 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 Agency of any action brought, or other measure
taken, by any Affected Tax Jurisdiction to recover any such amount.

7.2 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 7.1
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.

7.3 Prior to exercising any remedy hereunder, any Lender (as defined in the
Leaseback Agreement) shall be afforded notice and the cure rights set forth in such section, as if
such section were set forth in full herein.

Section VIII - Assignment.

8.1 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 Agency, which shall
not be unreasonably withheld or delayed.

Section IX - Miscellaneous.

9.1 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.

92 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, or
by nationally-recognized overnight courier, as follows:

To the Agency: Jefferson County Industrial Development Agency
800 Starbuck Avenue, Suite 800
Watertown, New York 13601
Attn:  Chief Executive Officer

And to: Harris Beach PLLC
677 Broadway, Suite 101
Albany, New York 12207
Attn:  Justin S. Miller, Esq.

To the Company: GSPP 24658 County Route 47 South, LLC
1 Landmark Square, Suite 320
Stamford, Connecticut 06901
Attn:  Scott Kerner, Manager

With a Copy to: Green Street Power Partners, LLC
1830 East Park Avenue, Suite 201
Tallahassee, Florida 3230
Attn:  Debi Galler, Esq.




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.

9.3  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 Jefferson County, New
York.

94  Notwithstanding any other term or condition contained herein, all obligations of
the Agency hereunder shall constitute a special obligation payable solely from the revenues and
other monies, if any, derived from the F acility and paid to the Agency by the Company. Neither
member of the Agency 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 Agency, or of any successor or political subdivision, either directly or
through the Agency 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.

9.5  The Company acknowledges receipt of the Agency’s Uniform Tax Exemption
Policy and Project Recapture and Termination Policy, the terms of which are incorporated by
reference. The Company acknowledges and agrees that, in addition to any other remedies that
may be available to the Agency, all or part of the benefits conferred on the Company hereunder
may be subject to recapture pursuant to the provisions of such Uniform Tax Exemption Policy
and Project Recapture and Termination Policy.




[Signature Page to PILOT Agreement]

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

JEFFERSON COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:

Name: David J. Zembiec
Title: Chief Executive Officer

GSPP 24658 COUNTY ROUTE 47 SOUTH, LLC

By: GSPP NN Fund IV, LLC, its Manager

By: GSPP NN Class BV, LLC, its Managing
Member

By: GSPP Holdco, LLC, its Manager

By:

Name: Scott Kerner
Title: Manager




SCHEDULE A

“Total PILOT Payment” shall be calculated as follows:

PILOT | County/Town School

Year Tax Year Tax Year Total PILOT Payment

Interim 2022 2021/2022 Full taxes

Year 1 2023 2022/2023 (Base Valuation Payment), plus $6,349.99
Year 2 2024 2023/2024 (Base Valuation Payment), plus $6,225.48
Year 3 2025 2024/2025 (Base Valuation Payment), plus $6,103.41
Year 4 2026 2025/2026 (Base Valuation Payment), plus $5,983.74
Year 5 2027 2026/2027 (Base Valuation Payment), plus $5,866.41
Year 6 2028 2027/2028 (Base Valuation Payment), plus $5,751.38
Year 7 2029 2028/2039 (Base Valuation Payment), plus $5,638.61
Year 8 2030 2029/2030 (Base Valuation Payment), plus $5,528.05
Year 9 2031 2030/2031 (Base Valuation Payment), plus $5,419.66
Year 10 2032 2031/2032 (Base Valuation Payment), plus $5,313.39
Year 11 2033 2032/2033 (Base Valuation Payment), plus $5,209.20
Year 12 2034 2033/2034 (Base Valuation Payment), plus $5,107.06
Year 13 2035 2034/2035 (Base Valuation Payment), plus $5,006.93
Year 14 2036 2035/2036 (Base Valuation Payment), plus $4,908.75
Year 15 2037 2036/2037 (Base Valuation Payment), plus $4,812.50

For the term of this PILOT Agreement, the Company shall pay full taxes based on the assessed
value of the Land before the completion of any Project improvements (the “Base Valuation”). During the
term of this PILOT Agreement, the Base Valuation shall be frozen at $42,400.00, or such amount as may
be assigned by the assessor in connection with subdivision of the Land or establishment of a new tax
parcel for the Project. The Base Valuation Payment component for each Total PILOT Payment shall be
calculated by multiplying the Base Valuation by the respective tax rate for each affected tax jurisdiction
(after application of any applicable equalization rate).

In addition to the Base Valuation Payment, the Company shall also pay an amount, inverted
beginning in PILOT Year 15, equal to $5,500 per MW PV solar electrical generation capacity, which as
of the date of this Agreement is .875MWac, with such amount increasing backward at 2% per year during
the term hereof. Any future upgrades to the Project increasing the MWac PV solar electrical generation
capacity shall increase the amounts payable hereunder accordingly. By way of example, if in PILOT
Year 4 an additional MWac is added to the MWac PV solar electrical generation capacity, the payment
schedule above shall be modified to add $5,500 to the Total PILOT Payment in PILOT Year 15, with
each applicable prior PILOT Year having an additional amount added reflective of a reverse escalator of
2% per year on such $5,500 added payment.

The Company shall certify annually to the Agency the true and correct amount of the Project’s
per MWac PV solar electrical generation capacity as part of its annual certification required pursuant to
that certain Agent and Financial Assistance and Project Agreement, dated as of the date hereof and
entered into by the Agency and Company (the “Agent Agreement”). After the fifteenth (15 PILOT
Year, the Project Facility shall be subject to full taxation by the affected taxing jurisdictions.




EXHIBIT E

FORM OF ANNUAL EMPLOYMENT AND
FINANCIAL ASSISTANCE CERTIFICATION LETTER

Company Name and address: <Company>
<Address 1>
<City>, <State> <Zip>

Project Name:

Company Contact: <NAME>

Contact phone number: <Phone>

(Please correct any information above)

Financing Information

Has the Agency ptovided project financing assistance through issuance of a bond or note?

Yes No

If financing assistance was provided, please provide:

e Original principal balance of bond or note issued

¢ Outstanding principal balance of such bond or note
. at the end of the prior calendar year

e Principal paid during the prior calendar year

Interest rate on mortgage as of the end of the prior calendar year

Final maturity date of the bond or note

Is the Company a not-for-profit? -

Sales Tax Abatement Information

Did your company receive Sales Tax Abatement on your Project during the prior calendar year?
Yes No

If so, please provide the amount of sales tax savings received

Submit a copy of the most recent ST-340 sales tax report submitted to New York State




Is your project complete? Yes No

Mortgage Recording Tax Information

Did your company receive Mortgage Tax Abatement on your Project during the prior calendar
year?

Yes No

(Note: Only applicable the year that a mortgage was placed upon the proje‘ct)

The amount of the mortgage recording tax that was abated
during the prior calendar year

Job Information

Number of full-time equivalent employees (“FTE”) existing jobs by category and average
salary or range of salary for each before IDA status/assistance.

Category FTE Average Salary or
Range of Salary

Management

Professional

Administrative

Production

Warehousing

Transportation/Logistics

Contracted Employees
Other
TOTAL

Current number of FTE employees as of the end of the prior calendar year by category and
average salary or

_ ‘ range.
Category FTE Average Salary or
v Range of Salary
Management
Professional
Administrative

Production




Warehousing

Transportation/Logistics

Contracted Employees
Other
TOTAL

Number of FTE jobs created during the prior calendar year as a result of the assistance received
through the IDA by category and average salary or range of salary.

Category FTE Average Salary or
Range of Salary

Management

Professional

Administrative

Production

Warehousing

Transportation/Logistics

Contracted Employees
Other
TOTAL

Number of FTE jobs retained during the prior calendar year by category and average salary or

range.

Category FTE Average Salary or

Range of Salary
Management
Professional
Administrative
Production
Warehousing

Transportation/Logistics

Contracted Employees
Other
TOTAL




Total annual payroll as of the end of the prior calendar yeér

A copy of the NYS 45 form for the project location is REQUIRED to be submitted with this

report. If the NYS 45 form includes other locations, please highlight or identify those jobs
located specifically at this project location.

Construction jobs:

Total Number of FTE Construction jobs during the prior calendar year, if any.

*Capital Investment as of the End of the Prior Calendar Year
Real Estate

Construction

Machinery and Equipment

Furniture, Fixtures, & Equipment

Other Taxable Expenses

Other Non-Taxable Expenses

Total Capital Investment

*The JCIDA will require verification of the Capital Investment as outlined above. This

verification may consist of a personal visit by a member of the IDA staff, copy of contract
with general contractor, and/or other documented evidence of these estimates.

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

Signed:

(authorized company representative)

Print Name & Title:

Date:




GSPP 24658 COUNTY ROUTE 47 SOUTH, LLC
TO

JEFFERSON COUNTY INDUSTRIAL DEVELOPMENT AGENCY

LEASE AGREEMENT

GSPP 24658 County Route 47 South, LLC Project — Town of Champion

Premises:

24658 County Route 47 in the Town of Champion, New York
~T7.44 acre portion of Tax Parcel No. 76.06-1-38.6, as may be subdivided

IDA Project Number 2201-21-12A

Dated as of October 29, 2021




LEASE AGREEMENT
(Company to Agency)

THIS LEASE AGREEMENT, dated as of October 29, 2021, by and between GSPP
24658 COUNTY ROUTE 47 SOUTH, LLC, a New York limited liability company, having
offices at 1 Landmark Square, Suite 320, Stamford, Connecticut 06901 (the “Company”) and
JEFFERSON COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation duly existing under the laws of the State of New York, with offices at 800 Starbuck
Avenue, Suite 800, Watertown, New York 13601 (the “Agency”).

WITNESSETH:

The Company desires to rent to the Agency the real property, including any buildings,
structures or improvements thereon, described in Schedule A attached hereto (the “Leased
Premises™) pursuant to the terms contained herein (this “Lease Agreement”), during the term of
that certain leaseback agreement, dated as of the date hereof, by and between the Agency and the
Company (the “Leaseback Agreement”).

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

1. Granting Clause. The Company hereby leases to the Agency the Leased
Premises, upon the terms and conditions of this Lease Agreement.

2. Warranty of Title. The Company warrants that it has good and marketable title to
the Leased Premises and shall maintain the Leased premises free and clear of liens and
encumbrances except as permitted hereunder and under the Leaseback Agreement.

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

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

5. Taxes. The Company agrees to pay all taxes, and/or PILOT Payments, as
required pursuant that certain PILOT Agreement, by and between the Company and Agency and
dated as of the date hereof, as same may be assessed on, or charges or expenses incurred with
respect to, the Leased Premises during the Lease Term.

6. Maintenance and Insurance of Premises. The Company shall maintain and insure
the Leased Premises. The Agency shall not be required to maintain the Leased Premises or incur
any costs with respect to the Leased Premises. 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
Agency will surrender the Leased Premises to the Company pursuant to the terms and conditions




of this Lease Agreement and the Leaseback Agreement in the then condition of the Leased
Premises.

8. Hold Harmless. The Company hereby releases the Agency from, agrees that the
Agency shall not be liable for, and agrees to indemnify, defend and hold the Agency and its
executive director, officers, members and employees, and their respective successors or personal
representatives (collectively herein, the “Indemnified Parties™), 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 Leased Premises or arising by
reason of or in connection with the occupation or the use thereof or the presence on, in or about
the Leased Premises or as a result of a breach by the Company of its representations or
agreements contained herein or in the Leaseback Agreement, or (ii) liability arising from or
expense incurred by the Agency’s financing, construction, renovation, equipping, owning and
leasing of the Leased Premises, including without limiting 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. The foregoing indemnities shall
apply notwithstanding the fault or negligence on the part of the Agency, 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 Agency or any other person or entity to be indemnified.

9. Subordination of Lease Agreement to Mortgage(s). The Agency agrees that this
Lease Agreement shall be subordinate to mortgages hereafter placed on the Leased Premises
with the consent of the Agency and any applicable mortgagee, but that under no circumstances
shall the Agency 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 of a the Leaseback Agreement.

10.  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 Leased
Premises and the leasehold estate of the Agency therein created by this Lease Agreement shall
not merge but shall remain separate and distinct, notwithstanding the acquisition of said fee title
and said leasehold estate by Company or by Agency or by a third party, by purchase or
otherwise.

11. 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:

To the Agency: Jefferson County Industrial Development Agency
800 Starbuck Avenue, Suite 800
Watertown, New York 13601
Attn:  Chief Executive Officer




And to: Harris Beach PLLC
677 Broadway, Suite 101
Albany, New York 12207
Attn: Justin S. Miller, Esq.

To the Company: GSPP 24658 County Route 47 South, LLC
1 Landmark Square, Suite 320
Stamford, Connecticut 06901
Attn:  Scott Kerner, Manager

With a Copy to: Green Street Power Partners, LLP
1830 East Park Avenue, Suite 201
Tallahassee, Florida 3230
Attn: Debi Galler, Esq.

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.

12. No Recourse:; Special Obligation.

(2) The obligations and agreements of the Agency 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 Agency,
and not of any member, officer, agent (other than the Company) or employee of the Agency in
his individual capacity, and the members, officers, agents (other than the Company) and
employees of the Agency 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 Agency contained hereby shall not
constitute or give rise to an obligation of the State of New York (the “State”) or of the County of
Jefferson, New York, and neither the State of New York nor the County of Jefferson, 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 Agency, but rather shall constitute limited
obligations of the Agency, payable solely from the revenues of the Agency derived and to be
derived from the sale or other disposition of the Leased Premises (except for revenues derived by
the Agency with respect to the Unassigned Rights (as such term is defined in the Leaseback
Agreement)).

(© No order or decree of specific performance with respect to any of the obligations
of the Agency hereunder shall be sought or enforced against the Agency unless (i) the party
seeking such order or decree shall first have requested the Agency 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 Agency 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 Agency refuses to comply with
such request and the Agency’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 Agency an amount or undertaking sufficient to cover such reasonable fees and
expenses, and (iii) if the Agency refuses to comply with such request and the Agency’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 Agency 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.

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

GSPP 24658 COUNTY ROUTE 47 SOUTH, LLC

By: GSPP NN Fund IV, LLC, its Manager

By: GSPP NN Class B IV, LLC, its Managing:
Member

By: GSPP Holdco, LLgZits Manager

AP
itle: Manager

JEFFERSON COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:

Name: David J. Zembiec
Title: Chief Executive Officer
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IN WITNESS WHEREOF, the Company and the Agency have caused this Lease
Agreement to be executed in their respective names, all as of the date first above written,

GSPP 24658 COUNTY ROUTE 47 SOUTH, LLC

By: GSPP NN Fund IV, LLC, its Manager

By: GSPP NN Class B IV, LLC, its Managing
Member

By: GSPP Holdco, LLC, its Manager

By:

Name: Scott Kerner
- Title: Manager

JEFFERSON COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: @M/ @W

Name: Dayid J. Zembiec
Title: Chief Executive Officer
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STATE OF NEW YORK )
COUNTY OF _Fau r&'\ e\d ) 88.:

On the d.oday of October in the year 2021, before me, the undersigned, personally
appeared SCOTT KERNER, 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.

STEPHANIE S. SANTANA 47} A AA—
NOTARY PUBLIC OF CONNECTICUT '

Comm. # 174886 Notary Public
My Commission Expires 9/30/2022

STATE OF NEW YORK )
COUNTY OF JEFFERSON ) 58

On the __ day of October in the year 2021, before me, the undersigned, personally
appeared DAVID J. ZEMBIEC, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

Notary Public
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STATE OF NEW YORK )
COUNTY OF ) ss

On the day of October in the year 2021, before me, the under81gned personally
appeared SCOTT KERNER, 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

STATE OF NEW YORK )
COUNTY OF JEFFERSON ) ss.:

On the (*{*'day of October in the year 2021, before me, the undersigned, personally
appeared DAVID J. ZEMBIEC, 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 f’ubhc
FER

JOY NUF
NOTARY PUBLIG - STATE OF NEW YORK
Registration No, 01NU6152633
Qualified in Jefferson County

Commission Expires September 18 20 _2_9—




SCHEDULE A

ALL THAT TRACT OR PARCEL OF LAND situate in the Town of Champion, County of
Jefferson, State of New York and being further described as follows:

COMMENCING at a point in the centerline of asphalt of County Route 47, said point
being located S. 18°-43'-21" E., a distance of 50.9 feet from southwesterly corner of a
parcel of land conveyed to Sunny Side Cemetery Association by deed recorded in the
Jefferson County Clerk’s Office in Liber 308 at Page 22 on August 25, 1903;

THENCE S. 74°-46'-56" E., passing through a parcel of land formerly conveyed by Lois
J. Thomas and Elwood M. Thomas to Eiwood M. Thomas by deed recorded in the
Jefferson County Clerk’s Office as Instrument 2018-10493 on July 23, 2018 a distance
of 1062.4 feet to the POINT OF BEGINNING.

THENCE the following 2 (two) courses and distances along the centerline of a 66’ wide
Access Road Area;

1) S.30°-44'-32" E., a distance of 13.05 feet to a point;
2) S.03°-28'-59"E., a distance of 56.22 feet to POINT OF BEGINNING of a Solar

Array/Fence Area.
THENCE N. 89°-59'-24" E., a distance of 726.78 feet to a point;

THENCE S. 05°-47'-33" W., a distance of 279.44 feet to a point;

THENCE S. 52°-11'-21" W., a distance of 44.52 feet to a point;

THENCE N. 90°-00'-00" W., a distance of 838.02 feet to a point;

THENCE N. 00°-00'-00" E., a distance of 195.64 feet to a point;

THENCE N. 30°-14'-49" E., a distance of 126.78 feet to a point;

THENCE N. 89°-59'-24" E., a distance of 110.76 feet to the POINT OF BEGINNING.
CONTAINING 6.27 acres of land more or less.

SUBJECT to the rights of the public in and to County Route 47.

SUBJECT to the rights pertaining to utilities crossing the property described herein.
SUBJECT to any other rights or restrictions of record.

IT BEING the intent to describe a portion of the lands formerly conveyed by Lois J.
Thomas and Elwood M. Thomas to Elwood M. Thomas by deed recorded in the
Jefferson County Clerk’s Office as Instrument 2018-10493 on July 23, 2018.

Schedule A — page 1




JEFFERSON COUNTY INDUSTRIAL DEVELOPMENT AGENCY‘
AND

GSPP 24658 COUNTY ROUTE 47 SOUTH, LLC

PAYMENT IN LIEU OF TAX AGREEMENT

Project

GSPP 24658 County Route 47 South, LLC Project — Town of Champion
Premises:

24658 County Route 47, Champion, New York
~7.44 acre portion of Tax parcel No. 76.06-1-38.6, as may be subdivided

IDA Project No. 2201-21-12A

Taxing Jurisdictions

Jefferson County
Town of Champion
Carthage Central School District




PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT (the “Agreement”), dated as of
October 29, 2021, by and between JEFFERSON COUNTY INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation duly existing under the laws of the
State of New York with offices at 800 Starbuck Avenue, Suite 800, Watertown, New York
13601 (the “Agency”) and GSPP 24658 COUNTY ROUTE 47 SOUTH, LLC, a New York
limited liability company, having offices at 1 Landmark Square, Suite 320, Stamford,
Connecticut 06901 (the “Company”).

WITNESSETH:

WHEREAS, the Agency was created by Chapter 369 of the Laws of 1971 of the State of
New York pursuant to Title I of Article 18-A of the General Municipal Law of the State of New
York (collectively, the “Act”) as a body corporate and politic and as a public benefit corporation
of the State of New York; and

WHEREAS, the Company previously submitted an application to the Agency requesting
the Agency’s assistance with a certain project (the “Project”) consisting of: (i) the acquisition by
the Agency of a leasehold interest in an approximately 7.44 acre portion of a parcel of real
property located at 24658 County Route 47 in the Town of Champion, New York (the “Land”,
being more particularly described as a portion of tax parcel No. 76.06-1-38.6, as may be
subdivided); (ii) the planning, design, construction and operation of a .875MWac PV solar
electrical generation system, including panel foundations, inverters, transformers, interconnect
wiring, on and offsite utility connections, sitework, landscaping, fencing, security and related
improvements (collectively, the “Improvements”); (iii) the acquisition of and installation in and
around the Land and Improvements by the Company of machinery, equipment, fixtures and other
items of tangible personal property (the “Equipment” and, collectively with, the Land and the
Improvements, the “Facility”); and (iv) entering into a straight lease transaction (within the
meaning of subdivision (15) of Section 854 of the Act), pursuant to which the Agency will retain
a leasehold interest in the Facility for a period of time and sublease such interest in the Facility
back to the Company (the “Straight Lease Transaction™); and

WHEREAS, in order to induce the Company to acquire, renovate, construct and equip the
Facility, the Agency is willing to acquire and retain a leasehold interest in the Land, the
Improvements and personal property constituting the Facility pursuant to a Lease Agreement,
and thereafter the Agency will lease back the F acility to the Company pursuant to the terms and
conditions of a certain Leaseback Agreement to be dated on or about the date hereof (the
“Leaseback Agreement” and together with the Lease Agreement, the “Lease Agreements”); and

WHEREAS, pursuant to Section 874(1) of the Act, the Agency 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 Charges as defined in Section 2.1 which
shall be paid by the Company outside this Agreement as billed by respective third parties; and




WHEREAS, the Agency and the Company deem it necessary and proper to enter into this
Agreement to make provisions for payments in lieu of taxes by the Company to the Agency
relative to the Land for the benefit of Jefferson County (the “County”), the Town of Champion
(the “Town™) and the Carthage Central School District (hereinafter the “School District” or
“School” and, collectively with the County and the Town, the “Affected Tax Jurisdictions”).

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 I - Payment in lieu of Ad Valorem Taxes:

1.1 A. Subject to the completion and filing by the taxable status date of March 1,
2022 (the “Taxable Status Date”) of New York State Form RP-412-a Application For Real
Property Tax Exemption (the “Exemption Application”) under Section 412-a of the New York
State Real Property Tax Law and Section 874 of the Act and the approval of the Exemption
Application by the appropriate assessors or Board of Assessment Review, the Land (along with
the Improvements once constructed by the Company, as agent of the Agency) shall be exempt
from Real Estate Taxes for the periods set forth in Section 1.5. For purposes of the foregoing
“Real Estate Taxes” means all general levy real estate taxes levied against the Facility by the
County, Town and the School. The Company shall provide to the Agency with the information
necessary for the completion and filing of the Exemption Application and shall provide such
additional information and take such actions as are required by the appropriate assessors or
Board of Assessment Review to process and approve the Exemption Application.
Notwithstanding anything contained herein or in the 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 Agency, the Company may in good faith contest the denial of
the Exemption Application, provided that (i) the overall operating efficiency of the F acility is not
impaired and the Facility continues to qualify as a “project” under the Act; (ii) neither the
Facility nor any part of or interest in it would be in any danger of being sold, forfeited or lost; or
(iif) neither the Company nor the Agency, as a result of such contest, shall be in any danger of
any civil or criminal liability. The Company hereby waives any claim or cause of action against
the Agency, and releases the Agency from any liability to the Company, arising from the denial of
an exemption from Real Estate Taxes except to the extent that such denial results solely from the
failure of the Agency to file the Exemption Application with the appropriate assessors or Board of
Assessment Review by the Taxable Status Date.

B. Interim Real Estate Taxes. To the extent imposed by any of the Affected
Tax Jurisdictions, the Company shall pay all Real Estate Taxes relating to the Land due and payable
from the date hereof through the Taxable Status Date.

C. Payee. As long as the Facility is owned by the Agency or leased by the
Company to the Agency, or under the Agency’s jurisdiction, control or supervision, the
Company agrees to pay annually to the Agency as a payment in lieu of taxes, on or before
February 1 of each year beginning February 1, 2023, and thereafter February 1 of each year




during the term hereof (collectively, the “Payment Date”) for School, County and Town Taxes,
respectively, an amount equal to the Total PILOT payment, which is defined and set forth within
Schedule A, hereto.

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 Agency 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
would have been allocated but for the Agency’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 Agency shall use the last tax rate utilized for
levy of taxes by each such jurisdiction. For County and Town and/or any 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 that has not been described in the Application constructed or added in any manner
after the date of this Agreement, the Company shall notify the Agency of such future addition
(“Future Addition”, which shall include equipping or modification of the Facility to produce in
excess of .875SMWac PV solar electrical generation). The notice to the Agency shall contain a
copy of the application for a building permit, plans and specifications, and any other relevant
information that the Agency may thereafter request. Upon the earlier of substantial completion,
or the issuance of a certificate of occupancy for any such Future Addition to the Facility, the
Company shall become liable for payment of an increase in the Total PILOT Payment. The
Agency 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 Agency, then and in that event that valuation shall be fixed
by a court of competent jurisdiction. Notwithstanding any disagreement between the Company
and the Agency, 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 Agency’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 shall be deemed to
include for the Land (i) the 2023 County and Town tax year through the 2037 County and Town
Tax year, and (iii) the 2022/2023 School tax year through the 2036/2037 School tax year. This
PILOT Agreement shall expire on December 31, 2037; provided, however, the Company shall




pay the 2038 County and Town tax bill and the 2037/2038 School tax bill on the dates and in the
amounts as if the Agency were not in title on the tax lien date with respect to said tax years. 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 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-¢ 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.

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 fire district charges or “curb charges™), and pure
water charges and sewer charges (collectively, the “Special Charges™) are to be paid in full in
accordance with normal billing practices.

Section III - Transfer of Facility.

3.1 In the event that this Agreement terminates and the property 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. The
foregoing rights shall not include the ability to lower or modify the “Base Value”, as defined
herein, nor to lower or in any way alter the Total PILOT Payments payable hereunder.

4.2 The Company shall have all of the rights and remedies of a taxpayer with respect
to any Special Charges as if and to the same extent as if the Company were the owner of the
Facility.




43  The Company shall file any accounts or tax returns required by the appropriate
real estate tax assessment office and tax levy officers and provide information to the Agency as
requested from time to time.

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 — Job Creation.

6.1 As specific inducement for Agency entering into this PILOT Agreement with the
Company, the Company shall retain and create the full-time or equivalent jobs set forth in the
Application for Financial Assistance dated on or about May 6, 2020 (the “Application”), during
the term of this PILOT Agreement at the Facility. Further, the Company pledges commercially
reasonable efforts to hire persons from the Jefferson County, New York work force. The
Company shall promptly provide employment figures to the Agency as requested.

Section VII - Events of Default.

7.1 The following shall constitute “Events of Default” hereunder. The failure by the
Company to: (i) make the payments described in Section I on or before the Payment Date (the
“Delinquency Date™); (ii) make any other payments described herein on or before the last day of
any applicable cure period within which said payment can be made without penalty; (iii) the
occurrence and continuance of any events of default under the Lease Agreements after the
expiration of any applicable cure periods; (iv) to create the jobs set forth in Section 6.1 above; or
(v) to exercise its best efforts to recruit and hire new employees from the Jefferson County, New
York work force. Upon the occurrence of any Event of Default hereunder, in addition to any
other right or remedy the Agency and/or the Affected Tax Jurisdictions may have at law or in
equity, the Agency and/or Affected Tax Jurisdictions may, immediately and without further
notice to the Company (but with notice to the Agency 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 Agency 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 Agency of any action brought, or other measure
taken, by any Affected Tax Jurisdiction to recover any such amount.

7.2 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 7.1
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.

7.3 Prior to exercising any remedy hereunder, any Lender (as defined in the
Leaseback Agreement) shall be afforded notice and the cure rights set forth in such section, as if

such section were set forth in full herein.

Section VIII - Assignment.

8.1  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 Agency, which shall
not be unreasonably withheld or delayed.

Section IX - Miscellaneous.

9.1 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.

9.2 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, or
by nationally-recognized overnight courier, as follows:

To the Agency: Jefferson County Industrial Development Agency
800 Starbuck Avenue, Suite 800
Watertown, New York 13601
Attn:  Chief Executive Officer

And to: Harris Beach PLLC
677 Broadway, Suite 101
Albany, New York 12207
Attn: Justin S. Miller, Esq.

To the Company: GSPP 24658 County Route 47 South, LLC
1 Landmark Square, Suite 320
Stamford, Connecticut 06901
Attn:  Scott Kerner, Manager

With a Copy to: Green Street Power Partners, LL.C
1830 East Park Avenue, Suite 201
Tallahassee, Florida 3230
Attn: Debi Galler, Esq.




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.

9.3 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 Jefferson County, New
York.

9.4  Notwithstanding any other term or condition contained herein, all obligations of
the Agency hereunder shall constitute a special obligation payable solely from the revenues and
other monies, if any, detived from the Facility and paid to the Agency by the Company. Neither
member of the Agency 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 Agency, or of any successor or political subdivision, either directly or
through the Agency 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.

9.5  The Company acknowledges receipt of the Agency’s Uniform Tax Exemption
Policy and Project Recapture and Termination Policy, the terms of which are incorporated by
reference. The Company acknowledges and agrees that, in addition to any other remedies that
may be available to the Agency, all or part of the benefits conferred on the Company hereunder
may be subject to recapture pursuant to the provisions of such Uniform Tax Exemption Policy
and Project Recapture and Termination Policy.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

JEFFERSON COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: < oy 4 iy r>
Name; David/J’./ Zembiec
Title: Chief Executive Officer

GSPP 24658 COUNTY ROUTE 47 SOUTH, LLC
- By: GSPP NN Fund IV, LLC, its Manager
By: GSPP NN Class BIV, LLC, its Managing
Member _
By: GSPP Holdco, LLC, its Manager

By:

Name: Scott Kerner
Title: Manager
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

JEFFERSON COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:
Name: David J. Zembiec
Title: Chief Executive Officer

GSPP 24658 COUNTY ROUTE 47 SOUTH, LLC

By: GSPP NN Fund IV, LLC, its Manager

By: GSPP NN Class B IV, LLC, ijs Managing
Member

By: GSPP Holdco, LLC

“Title: Manager




SCHEDULE A

“Total PILOT Payment” shall be calculated as follows:

PILOT | County/Town School
Year Tax Year Tax Year Total PILOT Payment

Interim 2022 2021/2022 Full taxes

Year 1 . 2023 2022/2023 (Base Valuation Payment), plus $6,349.99
Year 2 2024 2023/2024 (Base Valuation Payment), plus $6,225.48
Year 3 2025 2024/2025 (Base Valuation Payment), plus $6,103.41
Year 4 2026 2025/2026 (Base Valuation Payment), plus $5,983.74
Year 5 2027 2026/2027 (Base Valuation Payment), plus $5,866.41
Year 6 2028 2027/2028 (Base Valuation Payment), plus $5,751.38
Year 7 2029 2028/2039 (Base Valuation Payment), plus $5,638.61
Year 8 2030 2029/2030 (Base Valuation Payment), plus $5,528.05
Year 9 2031 - 2030/2031 (Base Valuation Payment), plus $5,419.66
Year 10 2032 2031/2032 (Base Valuation Payment), plus $5,313.39
Year 11 2033 2032/2033 (Base Valuation Payment), plus $5,209.20
Year 12 2034 2033/2034 (Base Valuation Payment), plus $5,107.06
Year 13 2035 2034/2035 (Base Valuation Payment), plus $5,006.93
Year 14 2036 2035/2036 (Base Valuation Payment), plus $4,908.75
Year 15 2037 2036/2037 (Base Valuation Payment), plus $4,812.50

For the term of this PILOT Agreement, the Company shall pay full taxes based on the assessed
value of the Land before the completion of any Project improvements (the “Base Valuation”). During the
term of this PILOT Agreement, the Base Valuation shall be frozen at $42,400.00, or such amount as may
be assigned by the assessor in connection with subdivision of the Land or establishment of a new tax
parcel for the Project. The Base Valuation Payment component for each Total PILOT Payment shall be
calculated by multiplying the Base Valuation by the respective tax rate for each affected tax jurisdiction
(after application of any applicable equalization rate).

that certain Agent and Financial Assistance and Project Agreement, dated as of the date hereof and
entered into by the Agency and Company (the “Agent Agreement™). After the fifteenth (15 PILOT
Year, the Project Facility shall be subject to full taxation by the affected taxing jurisdictions.




	JCIDA - Omni Navitas - GSPP 24658 County Route 47 South LLC - Authorizing Resolution (00002432xBFBCE) 101520
	12 - JCIDA - GSPP South - Lease Agreement (4893-7070-1825 1)
	17 - JCIDA - GSPP South - PILOT Agreement (4876-1073-2545 1)

