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PAYMENT-IN-LIEU-OF.TAX AGREEMENT

THIS PAYIVENT-lN-LIEU-OF-TAX AGREEIMENT, dated as of January 25,
2023, is by and between SSC KIRKLAND, LLC, a lmited iability company duty
organized, validly existing and in good standing under the laws of the State of Florida,
with offices at 228 Aviation Ave, Suite 200, South Burlington, VT 05403 (the "Company")
and ONEIDA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, an industriat
developrnent agency and a public benefit corporation of the State of New York having its
principal office at 584 Phoenix Drive, Rome, New York 1344'1 (the "Agency").

WIfNESSEfH;

WHEREAS, the Agency is authorized and empowered by the prov sions of
Title 1 of Article 18-Aof theceneral Municipal Law, Chapterggofthe Consolidated Laws
of New York, as amended, (the "Enabling Act"), and Chapter 372 of the Laws of i 970 of
the State of New York, as amended, constltuting Section 901 of sa d General Municipal
Law (said Chapter and the Enabling Act being hereinafter cotlectively referred to as the
"Act") to promote, develop, encourage and assist in the acquiring, constructing,
reconstructing, improving, maintaining, equipping and furnishing of, among others,
renewable energy projects, for the purpose of promotng, attracting and developing
economically sound commerce and industry in order to advance the job opportunities,
health, generai prosperity and economic welfare of the people of the State of New york,
to improve their prosperity and standard of living, to prevent unemp oyment and economic
deterioration, and to support New York State's renewable energy goals as may be
established or amended from tirne to time; and

WHEREAS, the Company desires that the Agency assist in the construction
of an approximately 4.2 megawatt AC ground-mounted solar facility consisting of solar
modules, siee racking, inverters, transformers, equlpment pads, utility poes, access
roads and security fencing (collectively, the "lmprovements"), situated on a 35.OOt acre
portion of a 63.61 acre parcel of land located at 73 Kirkland Avenue, Town of Kirkland,
County of Oneida (the "Land"), all for the purpose of furthering the mission of New york
State renewable energy goals by plov ding renewable energy for consumers in the region
under the New York State Community Solar Program (the Land and the lmprovements
are referred to collectively as the "Facilliy" and the construction of the lmprovements is
referred to as the "Project"); and

WHEREAS, the Company leases the land from De aware River Solar Rea
Estate, LLC (the "Owner') pursuant to a Lease Agreement dated December 12, 2022 (the "Land
Lease"); and

14614055s 1t27/2023

-2,



WHEREAS, in order to induce the Company to develop the Facility, the
Agency is willing to accept a leasehold interest in the Facility from the Company, pursuant
to a Lease Agreement dated of even date herewith and lease the Facility back to the
Company pursuant to the terms and conditions contained in a Leaseback Agreement
dated of even date herewith; and

WHEREAS, the Agency has agreed 10 aaqutre a leasehold interest in the
Facility in order to advance the job opportunities, health, generaj prosperity and economic
welfare of the people of the State of New york; and

WHEREAS, the Facility will be exempt from real property taxes, general
property taxes, general school district taxes, general assessments, service charges or
other governmental charges of a similar nature levied and/or assessecl upon the Facility
or the interest therein of the Company or the occupancy thereof by the Company (the
"Exempt Taxes") effective l\,4arch 1, 2023, because the Agency is acquiring an interest in
the Facility and the Facility is used for a purpose within the meaning of the applicable
Constitutional and statutory provisions, including the Enabling Act, provided, however,
such exemption does not extend to special assessments or ad valorem levies; and

WHEREAS, the Company understands thai it, as essee of the Facility
ieased by the Agency, will, in fact, have Exempt Taxes to pay under the provisions of this
Agreement in the form of PILOT Payments (defined below) from the first date of the
Exemption Term through the term of the Leaseback Agreement as more particularly
described on Schedule B attached hereto (the "Exemption Term,,); and

WHEREAS, each year of the Exemption Term is more particularly set forth
on Schedule B attached hereto (each year being referred to as an ,,Exemption year,,),
which is based on the ant cipated Completion Date of the Facility and may be adjusted
based on the actual Completion Date of the Facility, and

WHEREAS, it is the intention of the parties that the First Exemption year
shall begin after the Project is assigned its full assessment; the Exemption years
described on Schedule B assurire the project will be assigned its full assessment by
December 31,2023, and the parties agree that it may be necessary to amend the
Exemption Years if a ful assessment is not assigned on the anticipated schedule; and

WHEREAS, the Agency and the Company deem it necessary and proper
to enter into an agreement making provision for payments-in-lieu-of-taxes and such
assessments by the Company to the Town of Kirkland oI any existing ncorporated village
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or any village which may be incorporated after the date hereof, within which the Facility
is or may be, wholly or partially located, Oneida County, the Clinton Central School District
and appropriate special districts more specifically set forth on Schedule A attached hereto
and made a part hereof (hereinafter each a "Taxing Authority" and collectively the "Taxing
Authorlties") in which any part of the Facjlity is or is to be located; and

WHEREAS, all defined terms herein as indicated by the capitalization of the
first letter thereof and not otherwise defined herein shall have the meanings ascribed to
such terms as set forth in the Leaseback Agreement.

NOW, THEREFORE, to provide for certa n payments to the Taxing
Authorities, and for other good and valuable consideration, the receipt of which is hereby
acknowledged, the parties hereto agree as follows:

'1. The Company shall pay to each Taxing Authority:

(a) all taxes and payments-in-lieu-of{axes that are due with respect to
the Facility prior io the Exemption Term, no ater ihan the last day during wh ch
such payments may be made without penalty; and

(b) all special assessments and ad valorem taxes coming due and
payable during the term of the Lease Agreement and the Leaseback Agreement
for wh ch the Facility is not exempt, no later than the last day during which such
payments may be made without penalty (such special assessments and ad
valorem taxes to be billed directly by the Tax Authority).

2 (a) The Company shall pay to each Taxing Authority its allocated portion
of a fixed amount in lieu of the Exempt Taxes (the "plLOT payments,,) during each
Exemption Year as follows:

(i) During Exemption Year 1, a fixed pILOT payment equal to
$29,400.00 (or $7,000 per [,4W-AC of nameplate capacity x 4.2 I\,1W-AC of nameptate
capacity) (the "Mlnimum PILOT Payment"); and

(ii) During Exemption Years 2 through and including 25, a lixed
PILOT Payment equal to the greater of (x) the l\y'inimum PILOT payment or (y) $7,OOO
per N,4W-AC of nameplate capacity in the immedialely preceding calendar year, plus an
incremental increase of two percent (2.00%) for each Exemption year, and
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(iii) 100o/" of Exempt Taxes atter Exernption Year 25.

(b) Such PILOT Payments shall be bitted by and allocated among the
Taxing Authorities in the same proportion as taxes would have been allocated but for the
Agency's involvement, unless the Taxlng Authorities have consented in writing to a
specific allocation. For the purposes of allocating PILOT Payments, each Taxing Authority
shall use the tax rate for the prlor Exemption Year. lf an annual report submitted by the
Company to the Agency reflects that the Company lncreased the nameplate capacity of
the Facility in the prior year, the Agency will so notify the Taxing Authorities who will be
authorized to issue a supplementa PILOT bi lor bills to the Company.

(c) Anyth ng herein to the contrary, notw thstanding, the term "Exempt
Taxes" is intended to mean only the increase in real properiy taxes attributable to
construction of the Project. The Taxing Authorities sha bi to the Company, and the
Company shall pay to the Taxing Authorities taxes, or make payments in lieu of taxes, on
the Land and existing facilities thereon (other than the lmprovements and equipment), as
if the Agency had no leasehold or other interest therein. lf the Land Lease provides that
the Owner is responsible for payment of taxes, or payments in lieu of taxes, on the Land
and ex sting facilities thereon (other than the lmprovements and equipment) the Company
agrees to make such payments if the Owner fails to do so.

(d) Anything herein to the contrary, notwithstanding, this Agreement
shall terminate on the date on which the Leaseback Agreement shall terminate and the
Agency shall terminate its leasehold interest in the Faciiity pursuant to the Leaseback
Agreement. The benefits under this Agreement are subject io the terms and conditions of
a certain Project Obligation and Recapture Agreement dated as of Janua ry 25,2023 (the
"Recapture Agreement").

(e) Anything herein to the contrary, notwithstand ing, upon the failure of
the Company in making any payment when due hereunder and upon failure to cure such
default within thirty (30) days of receipt of written notice as herein provided, shall
constitute an Event of Default under Section 7.1(a)(vi) of the Leaseback Agreement, and
the Agency may take any one or all remedial steps afforded it in Section 7.2 of the
Leaseback Agreement; provided, however, nothing herein contained shall be deemed to
limjt any other rights and remedies the Agency may have hereundel or under any other
Transaction Document.
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3. (a) The Company w ll make PILOT Payments to each Taxing Authority
hereunder for each Exemption Year by rnaking the requ red payment to such Taxing
Authority no later than the last day during which such Exempt Taxes could otherwise be
made wiihout penalty as if the Agency did not have a leasehold or other nterest in the
Facility.

(b) PILOT Payments that are delinquent under this Agreement shall be
sublect to a late penalty of five percent (5%) of the amount due which shall be paid by the
Company to the affected Taxing Authority at the trme the PiLOT payrnent is paid. For
each month, or part thereof, that the PILOT Payment is delinquent beyond the first month,
interest shali accrue to and be paid to the affected Taxing Authority on the total amount
due plus a late payment penalty in the amount of one percent (1%) per month until the
payment is made. Anything herein to the contrary, notwithstanding, upon lhe fa lure of the
Company in making any payrnent (or causing any payment to be made) when due
hereunder and upon failure to cure such default within thirty (30) days of receipt of notice
as herein provided, the Agency shall have the rlght to terminate the Leaseback
Agreement and this PILOT Agreement, and the Company shall henceforth pay one
hundred (100%) percent of the Exempt Taxes, together with all costs of collection,
inc uding but not limited to reasonable altorneys'fees. Nothing herein contained shall be
deemed to limit any other rights and remedies the Agency may have hereunder or under
any other Transaction Document.

4. The PILOT Payments to be made by the Company pursuant to this
Agreement are intended to be in lieu of all Exempt Taxes that wou d have to be paid by
the Company on the Facility leased to the Company by the Leaseback Agreement if the
Agency did not have a leasehold or other interest in the Facijity.

5. lf by reason of a change tn the Constitution or laws of the State of New york.
or an interpretat on of the Constituiion or the laws of the State of New york by the Court
of Appeals (or such lowel court from which the time to appeal has expired) of the State
of New York, or for any other reason, the Company is required to pay any tax which the
payments specified herein are intended to be in lieu of, the Company may deduct the
aggregate of any such payments made by it from the amount herein agreed to be pajd in
lieu of such taxes and need only pay the difference. Furthermore, inasmuch as the pILOT
Payments herein agreed to be made by the Company are intended to be in lieu of al
ExemptTaxes, t iS agreed that Said payments shall not, as to any Exemption year, be in
an amount greater than would be payable for such year for such Exempt Taxes, in the
aggregate, by a private corporation on account of its ownership of the Facllity, and
accordingly the annual payment wil be adjusted in any Exemption year to be the lesser
of the amount that would be payable n taxes or the PILOT payment.
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6. This Agreement shali be binding upon the successors and assigns of the
parties.

7. lt ls the intent of the parties that the Company will have all the rights and
remedies of a iaxpayer with respect to any real propefty or other tax, service charge,
special benefit, ad valorem levy, assessment or special assessment or service charge
because of which, or in lieu of which, the Company is obllgated to make a payment
hereunder, as if and to the same extent as if the Agency did not have a leasehold or other
interest in the Facility. lt is the further intent of the partiesthatthe Companywill haveall
of the rights and remedies of a taxpayer as if and to the same extent as if the Agency djd
not have a leasehold or other interest in the Facility wth respect to any proposed
assessment or change in assessment concerning the property, or any portion thereof,
whether through an assessor, board of assessment review, court of law, or otherwise and
likewise will be entitled to protest before and be heard by such assessor, board of
assessment review, court of law or otherwise and wili be entitled to take any and all
appropriate appeals or in tiate any proceedings to revjew the validity or amount of any
assessment or the validity or amount of any taxes that would have been payable but for
the provisions hereof; provided, however, that the Company is required to provide written
notification to the Agency and each Taxing Authorlty at least fofiy-f ve (45) days before
filing for a change of assessment. ln the event, however, that a court of competent
jurisd ction shall enter an order or judgment determining or deciaring that, by reason of
the Agency's interest in the Facitity, the Company does not have ihe right to bring a
proceeding to review such assessment under the Real property Tax Law or any other
law, then the Company shail have the riqht to contest such assessment in the narne and
as the agent of the Agency, and the Agency agrees to cooperate with the Company in all
respects in any such proceeding at the sole cost and expense of the Company.
Notwithstanding anything herein to the contrary, for so long as this Agreement is n effeit,
the Company hereby unconditionaly and irrevocably waives its right, if any, to apply for
and/or receive the benefit of any other real property tax exemption with respect to the
Facility, including, without limitation, the real property tax exemption that may be availab e
under Section 487 of the Real Property Tax Law.

B All amounts payable by the Company hereunder wit be paid to the Taxing
Authorities and will be payable in such lawfut money of the United States of Amerlca ai
at the t me of payment is legal tender for the payment of public and private debts, including
a check payable in such money.

9. (a) lf any term or provision hereof should be for any reason held or
adjudged to be invalid, illegal or unenforceable by any court of competent
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jurisdiction, such term or provision will be deemed separate and jndependent and
the remainder hereof will remain in full force and effect and will not be invalidated,
impaired or otherwise affected by such holding or adjudication.

(b) This Agreement may not be effectively amended, changed, modified,
altered or terminated except by an instrument in writing executed by the parties
hereto.

(c) All notices, certificates or other communications hereunder shall be
in writing and shall be sufficiently given and shall be deemed given when (i) mailed
by United States registered or certified mail, postage prepaid, return receipt
requested or (ii) when delivered by a commercial overnight courier that guarantees
next day delivery and provides a receipt, to the Agency or the Company, as the
case may be, addressed as follows:

To the Agency: Oneida County lndustrial Development Agency
584 Phoenix Drive
Rome, New York 13441-41Os
Attn.: Chairman

With a Copy Tor Bond, Schoeneck & King, PLLC
501 Main Street
Utica, New York 13501
Attn.: Linda E. Romano, Esq.

To the Company: SSC Kirkland, LLC
228 Aviation Ave
Suite 200
South Burlington, VT 05403
Attn.; Andrew Thomas
Email: andy@bullrockcorp.com

With a Copy To: Tyler R. Ramsey
R&M Law Group, LLC
718 W Business Hwy 60, PO Box 705
Dexter, Nilissouri 63841
Email: tyler@rmlawgroupllc.com
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provided, that the Agency or the Company may, by notice given hereunder to the
other, designate any further or different addresses to which subsequent notices,
certificates or other communications to them shall be sent.

(e) This Agreement shall be governed by and construed in accordance
with the laws of the State of New York.

[signature pages follow]
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lN WITNESS WHEREOF, the parties hEVe executed this pILOT Agreement as
of the date first above written

SSC KIRKLAND, LLC

By:

STATE OF NEW YORK

COUNTY OF NEW YORK

*FsL\srs*E Q - t r{.sgg--
' Notary Publlc

JUI,IANA C. MAROUES
NotBru Puurc, gat. ol N€w YoA

' No. O 1lvlA633€ 149
o@llf.d ln Ne1, Ydi Coirnty

Commis6lon Expi€s Mstch 7,2024

)
:SS.:
)

On the I "l day of January 2023 before me, ihe undersigned a notary
public ln and for said state, personally appeared peter Dolgos, personally known to m;
or proved to me on llte basis of satisfactory evidence to beihe inclivjdual whose name is
subscribed to ihe within instrument and acknowledged to me that he/she/they executed
the same.in h s/her/their capacity, and ]at by his/h;r/their signature on the instrument,
the individual or the person upon behalf of which the individu;l acted, execLrted the
instrument.

Namer Peler Dolgos
Title: Autl'rorized Representative
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ONEIDA COUNTY INDUSTRIAL
DEVELOPN,/]ENT AGENCY

STATE OF NEW YORK

COUNTY OF ONEIDA

.. )A
On the {t' day of January 2023 before me, the undersigned a notary

public in and for said state, personaliy appeared David C. Grow, pelsonally known to
me or proved to me on the basis of satisfactory evidence to be the individua whose
name is subscribed to the within instrument and acknowledgecl to me thai he executed

SECOND SIGNATURE PAGE TO PILOT AGREEI\,4ENT
(SSC KIRKLAND, LLC FACILITY)

)
rss.:
)

the person upon behalf of which the individual acted, the instrument.

Chairman
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the same in his capacity, and that by his signature on the the individual or

C. Grow

..,,','NSlgrY Public

.:$i,.l"iii?Jl"z
_a ;..^s=^c."x(AB I ',. 1_

: J:6 "i-,., ., ! ! :
? 1.. a,su"o.d..,.A -.
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COUNTY OF ONEIDA
Rece ver of Taxes
800 Park Avenue
Utica, New York 13501

TOWN OF KIRKLAND
Receiver of Taxes
3699 State Route 128
Clinton, New York 13323

CLINTON CENTRAL SCHOOL DISTRICT
Receiver of Taxes
75 Chenango Avenue
Clinton, New York '13323

SCHEDULE A
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SCHEDULE B

ASSUMING THE PROJECT REACHES FULL ASSESSI\,1ENT ON OR BEFORE
DECEN,lBER 31, 2023, TO BE ADJUSTED BASED ON ACTUAL CONIPLEIION DATE

Exemption

Year

County/Town Fiscal Year School FiscalYear

Year 1 01 t01 t2024 - 12t31 t2A24 07 101 12024 - o6t3u2a25
Yeat 2 01t41t2025 12t31t2025 01 101 12a25 - o6t3at2A26

Year 3 41t41t2026 12t3112026 0710112026 06t3at2027

Year 4 a1 t41t2027 - 12131 t2021 a7 ta1t2021 - 06t30t2028
Year 5 01 101 12028 - 12t31 t2028 a7 ta1t2028 - 06t30I2029
Year 6 01 t01 t2429 - 12t31 t2029 07 to1 12029 - a6t30t2030
Yeat T 01 t01 t2430 - 12t31 t2A30 07 101 12030 - a6t30t2031

Year I 01 101 12031 - 12t31 t2A31 0710112a31 06t30t2A32

Year I al ta1 I 2032 - 1 2 t3 1 t2032 07 t01t2a32 - 06t3at2033
Year 10 01 t01 t2033 - 12t31 t2033 a7 I A1 t2033 - 06t30 I 2034
Year 11 01lut2a34 12t31t2034 07 t01t2034 - 06130t2035

Yeat 12 01t01t2a35 12t31t2035 071o112035 06/30/2036

Year 13 0110112036 12t31t2A36 07 to1 t2036 - 06t30t2037

Year 14 al ta1 12037 - 1 2t31 t2037 0710112a37 06/30/2038

Year 15 01 t01 t2038 - 12131 12038 07t01t2a38 06/30/2039

Year 16 01 t01 t2039 - 12t31 t2039 4714112039 06t30t204A

Yeat 17 01 t01 t2440 - 12t31 t2040 07 101 1204a - a6t30t2041
Year 18 01 to1 t2041 - 12t31 t2A41 07 t01 t2041 - o6t30t2042
Year 19 a1 ta1 12042 - 12t31 12042 07t01t2442 - 06t3u2a43
Yeat 20 01t01t2043 1213112043 a7 t01 t2443 - 06t3at2a44
Yeat 21 011o1t2044 12131t2044 07 t01 t2044 - 06t3at2045
Yeat 22 01 t01 t2445 - 12t31 t2045 a7 ta1 t2045 - 06t30t2046
Year 23 01 t01 t2a46 - 12t31t2046 47t41t2046 0613012047

Yeat 24 01 t01 t2047 - 12t31 t2A47 071o112047 a6t30t2048
Yeat 25 a1ta1t204B 12tyt2a4\ 07 I 0 1 I 204 8 - A6 I 30 I 2049
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