ONEIDA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

OCIDA

APPLICATION FOR FINANCIAL
ASSISTANCE

Oneida County Industrial Development Agency
584 Phoenix Drive

Rome, New York 13441-1405
(315) 338-0393 telephone
(315) 338-5694 fax

Shawna M. Papale, Executive Director
spapale@mvedge.org

Please submit the sigred and notarized compieted application (Pages 1-25 ONLY), which
must include any applicable addendum or supplemental information requested in the
application, along with payment of a non-refundable $590 Application Fee and a $1,000
Commitment Fee (will be applied to final closing costs) to the Oneida County Industrial
Deveiopment Agency, 584 Phoenix Drive, Rome NY 13441-1405, within 14 days prior to the
OCIDA 3oard of Directors meeting at which you want the Application to be inciuded on the
Agenda. Wire transfer and ACH payments are acceptable but all related fees incurred by
the Agency are payable by the Applicant. An electronic version of the application must
accompany the original application via physical media or e-mail.

NY CDG Oneida 2 LLC

Project Name

Date of Submission (September 5, 2023

{1 Updated: August 25, 2022



Important Notes to Applicant:

Upon the submission of this application to the OCIDA, the application becomes a public
document. Be advised that any action brought before the Agency is public information. All
agendas for the OCIDA are issued publicly prior to the full agency meeting. Upon the submission
of this application to the OCIDA, the application becomes a public document and OCIDA is
required by law to post on its website and make available to the public this Application and
supporting materials. If when completing this Application, you deem any information to be
specifically exempted from disclosure under Article Six of the Public Officers Law, please answer
the question “This information is deemed to be exempt from disclosure under Article Six of the
Public Officers Law and is submitted on the attached confidential addendum.” It is acceptable to
submit any confidential addendum electronically as a .pdf file separate from the application, but
any confidential addendum must still be submitted with the hard copy of the full application
(see Page 1). Please answer any such questions on a separate Addendum titted, “Confidential
and Protected by Article Six of the Public Officers Law.” If OCIDA is challenged to produce any
information the Applicant identifies as protected, the Applicant will be required at its sole cost
to defend such assertion on behalf of OCIDA.

The information requested by this application is necessary to determine the eligibility of your
project for OCIDA benefits. Please answer all questions and respond “Not Applicable”, “NA”, or
“none” where appropriate. If you're response is an estimate, please indicate so. Attach
additional sheets if more space is needed for a response. All applications must include a
completed and signed NYS SEQR form and Cost Benefit Analysis form {please consult with
OCIDA) before the application is considered complete.

By signing and submitting this Application, the Applicant acknowledges that it received a copy
of the Uniform Tax Exemption Policy and the Oneida County IDA Penalty for Failure to Meet
Employment Levels as adopted by the Agency and Agency Memorandums pertaining to the
benefits of projects financed through the Agency.

A project financed through the Agency involves the preparation and execution of significant
legal documents. Please consult with an attorney before signing any documents in connection
with the proposed project. You will receive an engagement letter from the OCIDA legal counsel.
You will be asked to sign the engagement letter acknowledging you will be responsible for all
legal fees of OCIDA legal counsel and that you understand the process. Should you not close
and legal services have been rendered by the OCIDA legal counsel, Applicant will be responsible
for those costs.

If your project requires a public hearing, a representative of the applicant is required to be
present. A date will be coordinated by the OCIDA legal counsel.

If you have any questions how to calculate the OCIDA’s application fee please refer to the
enclosed Memorandum to Companies -Sale Leaseback Transactions or contact the OCIDA.
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Part I: Applicant Information

Note: In responding to the following questions, please keep in mind that the Applicant will
be party to all of the documents and is the individual or if entity will be formed which will
receive the actual financial assistance from the Agency.

Applicant
1(a) Applicant’s Legal Name:

1(b) Principal Address:

1(c) Telephone/Facsimile Numbers:

1(d) Email Address:

1{e) Federal Identification Number:

1(f) Contact Person: -

1(g) Is the Applicant a

BW Solar Holding Inc.

69 State Street, 13th Floor

Albany, NY 12207

585-727-9918

daniel.huntington@bwsolar.com

85-0818404

Daniel Huntington

Corporation:

If Yes, Public

Private ]

If public, on~ which exchange is it listed?

I Subchapter S

[ Sole Proprietorship

General Partnership

Limited Partnership

Limited Liability Corporation/Partnership

v ]| Single-Member LLC (name and EIN below):

Name: NY CDG Oneida 2 LLC

EIN# 37-2004262

D DISC

D Other(specify)

1(h) State of Organization (if applicable) Delaware
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Applicant’s Stockholders, Members, Directors and Officers, Partners.

2(a) Provide the following information with respect to any person with 15% or more in
equity holdings in any entity in ownership chain of the project. Add additional sheets if necessary.

Percentage of
Name Address Ownership

BW Solar Holding Inc - 69 State Street, 13th floor, Albany, NY 12207 - 100%

2(b) Is the Applicant, or any of the individuals listed in 2(a) above, related directly or indirectly
to any other entity by more than 50% common ownership? If Yes, indicate name
of such entity and the relationship. [ [Yes [ |No

2(c) Is the Applicant affiliated with any other entity, directly or indirectly, other than as listed in
the response to 2(a) above? If Yes, please indicate name and relationship of
such other entity and the address thereof:|  |Yes No
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Applicant’s Counsel and Accountant

3(a) Applicant’s Attorney

Robert J. Ryan - Partner

Name/Title:
Eirm: Harris Beach PLLC
Address: 677 Broadway, Suite 1101

Albany, NY 12207
518.701.2715
rryan@harrisbeach.com

Telephone/Fax:

Email:

3(b) Applicant’s Accountant

N/A

Name/Title:

Firm:

Address:

Telephone/Fax:

Email:

Business Description

4(a) Describe the nature of your business and principal products and/or services.
Attach additional sheets if necessary.

BW Solar is focused on the development of solar power generation and energy storage projects. Led by an experienced
management team that has built and financed some of the first operational solar projects in the world, BW Solar s mission is to
reduce greenhouse gases by developing and maximizing utilization of energy produced and stored by solar and energy storage
projects.
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Part Il: Project Information

5(a) Explain your project in detail. This description shouid include explanation of all
activities which will occur due to this project. Attach additional sheets if necessary.

The project will involve the construction of a community solar farm of 3.3MW ac in size. It will
bring the opportunity for local construction jobs to the community and provide the option for local
community members to save on their electricity by subscribing to the project.

Reasons for Project

6(a) Please explain in detail why you want to undertake this project.

Our business is developing solar projects. In this case we have found an interested land owner that would like fo work with
us to develop this community solar project.

6(b) Why are you requesting the involvement of the Agency in your project?

In order to qualify for the Uniform Tax Exemption Policy (Community Solar Projects) PILOT.
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6(c) Please confirm by checking the box below, if there is the likelihocod that the Project
would not be undertaken BUT FOR the Financial Assistance provided by the Agency.

Y [Yes D No

If the Project could be undertaken without Financial Assistance provided by the
Agency, ("No" Is checked above) then provide a statement in the space provided
below indicating why the Agency should approve the requested assistance:

How will the Applicant’s plans be affected or scaled back if Agency approval is not granted?

Without the Uniform Tax Exemption Policy (Community Solar Projects) agreement the project would not be financially
feasible.

6(d) Is the proposed project reasonably necessary to discourage the Applicant from removing
such other plant or facility to a location outside the State of New York?

r—I]Yes |7-] No I Yes, please explain briefly.

6(e) Will financing by the Agency result in the removal or abandonment of a plant or other
facility of the applicant or any related entity presently located in another area of New York
State?

[ Yes [No

If Yes, is the proposed project reasonably necessary to preserve the competitive
position of the Applicant in its respective industry? |:|] Yes | No

If Yes, please provide a statement and evidence supporting the same. Include the name
of all taxing jurisdictions in which the abandoned facility or plant lies, and
whether Applicant has had any discussions with said taxing jurisdictions
regarding the abandonment. Please provide as much detail as possible.

)



6(f) Has the Applicant or any related entity previously secured financial assistance in Oneida
County (whether through the Agency, the Empire State Development Corporation, or any
other entity) ? | Yes [Igﬂ No

If Yes, please explain (indicate date of benefit, location of facility and outstanding
balance).

6(g) Has the Applicant or any related entity secured financial assistance anywhere within the
United States within the last 90 days or does the Applicant or any related entity anticipate
receiving financial assistance within the next 90 days? [ Yes [ No
If Yes, please explain.

[We have requested PILOT agreements for other projects across several counties in New York State.

6(h) Check all categories best describing the type of project for all end users at project

site (you may check more than one; if checking more than one indicate percentage of
Please provide percentage of sq. footage for

square footage the use represents): each use (if more than one category):

Manufacturing %
Industrial Assembly or Service %
Back office operations %

%
%

Research and Development

Technology/Cybersecurity

OO0000

Warehousing Y%

Commercial or Recreational %

[] Retail %
Add Housing Addendum [] Residential housing (specify} %

O Pon - 1%
Pollution Control (specify)

[C] Environmental (e.g., Brownfield) (specify) %
) Community Distributed Generation 100 |%

Add Solar Addendum [ /| Other (specify ie; renewable energy
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6() Check all categories best describing the scope of the project:
Acquisition of land

Acquisition of existing building

Renovations to existing building

Construction of addition to existing building

Demolition of existing building or part of building
Construction of a new building

Acquisition of machinery and/or equipment

S [ o [

Installation of machinery and/or equipment
|| Other (specify) Installation of community solar

6() Please indicate the financial assistance you are requesting of the Agency, and provide
the estimated value of said assistance. Attach a sheet labeled Annual PILOT that shows
the annual utilization of the Real Property Tax Abatement by vyear and by
taxing jurisdiction (PLEASE CONSULT WITH IDA STAFF ON PILOT CALCULATIONS).

Assistance Requested Estimated Values

Real Property Tax Abatement (value of PILOT savings) $ 1,120,396

[D Mortgage Tax Exemption (.75%) §

Amount of mortgage: $

D Sales and Use Tax Exemption *k (8.75%) $ (NOt available for solar)

Value of goods/services to be exempted from sales tax: $

|.[ Issuance by the Agency of Tax Exempt Bonds(bond doilar value)$,

“TOTAL EXEMPTION ASSISTANCE REQUESTED: $ 1,120,396

Is the financial assistance requested by the Applicant consistent with the IDA’s Uniform Tax
Exemption Policy? |/ |Yes No

If No, please provide a written statement describing the financial assistance being requested

—and detailing the reasons the 1DA should consider deviating from its Poligy.

** Note that the estimate provided above will be provided to the New York State Department of Taxation and
Finance. The Applicant acknowledges that the transaction documents will include a covenant by the Applicant that the
estimate, above, represents the maximum amount of sales and use tax benefit currently authorized by the
Agency with respect to this Application. The Agency may utilize the estimate, above, as well as the (S)proposed total

(9 Project Costs as contained within this Application, to determine the Financial Assistance that will be offered. It is the
responsibility of the applicant to inform the IDA within 10 days if the project amount changes.
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Part lll: Facility Information

Attach copies of the most recent real property tax bills. Include copies for
all taxing jurisdictions for the site/ facility that IDA assistance is being sought.

Facility (Physical Information) If multiple locations please provide information on
all.

7(a) Street Address of Facility:

6821 Martin St.

7(b) City, Town and/or Village (list ALL incorporated municipalities):
Rome

7(c) School District:

Oriskany

7(d) For what purpose was the facility site most recently used (i.e., light manufacturing, heavy
manufacturing, assembly, etc.)?

vacant

7(e) Zoning Classification of location of the project:
l@ General Industrial

7(f) Please describe in detail the facility to be acquired, constructed or renovated (including
number of buildings, square footage, number of floors, type of construction,) and attach
plot plans, photos or renderings, if available. If there are infrastructure improvements
(water, sewer, gas, electrical, efc.) please provide details along with who will carry out
those improvements and who will fund them. Please be as specific as possible.

BW Solar is proposing a 3.3MW (AC) solar power generation facility on Martin Street in Rome, New York.
Approximately 21 acres of land will be used to harvest this solar energy, which will then be distributed via the grid and
contribute to New York's renewable initiatives. 9,020 solar modules will accomplish the production and conversion of
voltage respectively. When the project reaches the end of its operation, all associated equipment will be
decommissioned, leaving the land viable for farming or any other intended use. Chain link fencing will enclose the
entire solar array with 1 main gate for access.




7(g) Has construction or renovation commenced? ]:l]Yes No

If Yes, please describe the work in detail that has been undertaken to date, including the
date of commencement.

If No, indicate the estimated dates of commencement and completion:

Q1 2024
Q4 2024

Construction Commencement:

Construction completion:

7(h) Wil the construction or operation of the facility or any activity which will occur at the
site require any local ordinance or variance to be obtained or require a permit or prior approval of
any state or federal agency or body (other than normal occupancy and/or construction permits)?

D Yes No

If Yes. please describe.

Has the Project received site plan approval from the Planning Department?
[V]ves [ ]No [ Jna

If Yes, please provide the Agency with a copy of the planning department approval
along with the related State Environmental Quality Review (SEQR) determination. If no,

please provide the status of approval:

7()  Will the project have a significant effect on the environment? D]Yes [/No
Important: please attach and sign Part 1 of either the the long or short Environmental
Assessment Form to this Application.

7(j) What is the useful life of the facility? 40

7(k) Is the site in a former Empire Zone? [I:I]Yes ]No

If Yes, which Empire Zone:
Is project located in a Federal HUB Zone or distressed area: Yes / Neo

Provide detail.

years
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ALL APPLICANTS MUST ANSWER PART V-8(a)

Part [V: Retail Project Questionnaire

To ensure compliance with Section 862 of the New York General Municipal Law, the
Agency requires additional information if the proposed Project is one where customers
personally visit the Project site to undertake either a retail sale transaction or to purchase
services.
8(a). Will any portion of the project (including that portion of the cost to be financed from
equity or other sources) consist of facilities or property that are or will be primarily used in
making sales of goods or setvices to customers who personally visit the project site?

. ifthe answer is YES, please continue below.
Required [_[Yes or['] No If the answer isNO, proceed to Section Part V - Facility (Legal Info)

For purposes of Question A, the term “retail sales” means (i) sales by a registered vendor
under Article 28 of the Tax Law of the State of New York (the “Tax Law”) primarily
engaged in the retail sale of tangible personal property (as defined in Section
1101(b)(4)(i) of the Tax Law), or (ii) sales of a service to customers who personally visit

the Project.

8(b). What percentage of the cost of the Project will be expended on such facilities or property
primarily used in making sales of goods or services to customers who personally visit the
project? 0.00 %. If the answer is less than 33% do not complete the
remainder of this retail determination page and proceed to next section, Part V
Facility (Pg 13)

Lo If the answer to A above is Yes AND the answer to B above is greater than 33.33%, indicate
which of the following questions below apply to the project:

1. Will the project be operated by a not-for-profit corporation DYes I:lNo

2. Is the Project location or facility likely to attract a significant number of visitors from
outside Oneida County?

|:|Yes |:| No

If yes, please provide a third party market analysis or other documentation supporting
your response.

3. Is the predominant purpose of the project to make available goods or services which
would not, but for the project, be reasonably accessible to the residents of the
municipality within which the proposed project would be located because of a lack of
reasonably accessible retail trade facilities offering such goods or services?

DYes I:I No

If yes, please provide a third party market analysis that demonstrates that a majority of
the project's customers are expected to come from outside of Oneida County and the
project will not directly compete with existing businesses located in Oneida County.
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Part V: Facility (Legal Information)
9(a) With respect to the present owner of the land or facility, please give the following

information and provide a brief statement regarding the status of the acquisition.

(Note: the present owner is not necessarily the user of the facility, but that party which holds legal title to the facility.)

Legal Name: Teresa Campanaro
Address: 6821 Martin Street
City of Rome, NY 1440
478.286.1384

N/A
Teresa Campanaro

Telephone:

Balance of Mortgage:

Holder of Mortgage:

If the Applicant is not the present owner of the facility, piease attach any
written agreements and contracts concerning the acquisition of the real property
and/or equipment.

Memo of Option to Lease attached. Lease Option Agreement.

9(b) Isthere a legal relationship, directly or indirectly, by virtue of common control or through
related persons, between the Applicant and the present owner of the facility?
Yes [ /|No. I[fYes, please explain.

9(c) Will a related real estate holding company, partnership or other entity, be involved in the
ership strycture of the transaction?
Yes [|¢|No. IfYes, please explain.

9{d) Wil the tifle_owner of the Tacility/property also be the user of the facility?
[D Yes No If Yes, please explain.
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9(e) s the Applicant currently a tenant in the facility? Yes |Z|] No

9(f) ou plann n to use the entire proposed facility?
Yes | No

If No, please give the following information with respect to tenant(s) which will
remain in the facility after the completion of the project, including the square
footage the Applicant will occupy:

Name of Tenant Floors Occupied Sg. Ft. Occupied Nature of Business

9(g) Are any of the tenants related to the owner of the facility?
Yes [y]l No If Yes, please explain.

Yes |i No
Yes, please explain. Provide detail of the contractual arrangement
including any financial exchange for the use of the site or property.

9(h) &there be any other users utilizing the facility?
I

Part VI: Equipment

10(a) List the principal items or categories of equipment to be acquired as part of the project.
If you are requesting sales tax exemption it is important to be as detailed as possible. (If
a complete list is not available at time of application, as soon as one is available but prior
to final authorizing resolution, please submit a detailed inventory of said equipment to be
covered.) Attach a sheet if needed.

Solar Modules, Inverters, Racking, Transformers, Fencing, Electrical Equipment (AC Combiners, DG Combiners,
Monitoring Equipment, Electrical Wiring, Electircal Poles), Landscaping (Trees, Bushes, Grass}, Concrete, Crushed
Gravel Aggregate. ** Full list to be provided when final drawings and procurement plans are created **

10(b) Please provide a brief description of any equipment which has already been purchased
or ordered, attach all invoices and purchase orders, list amounts paid and dates of

, expected delivery. Attach a sheet if needed,
IN/A

10(c) What is the useful life of the equipment? 40 years
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Part VII: Employment Information

"FTE" shall mean a full time employee that has a minimum of thirty-five (35) scheduled hours per week, or any
combination of two or more part-time employees that work a minimum of fifteen (15) scheduled hours per week,
when combined together, constitute the equivalent of a minimum of thirty-five (35) scheduled hours per week, and
whose workplace location is the project facility. For this purpose an employee shall include a leased employee
regularly retained by the company.

11(a) Estimate how many construction jobs will be created or retained as a result of this project.

11(b) Will the project preserve permanent, private sector jobs or increase the overall number of
permanent, private sector jobs in the State of New York?

|:| Yes NO If Yes, explain below.

-

1(c) Have you experienced any employment changes (+ or -) in the last three (3) years?
Yes ¥'|No If Yes, explain below.

11(d) Job Information related to project ***
Estimate below how many jobs will be created and retained as a result of this project, if OCIDA

assistance is granted. PLLEASE MAKE SURE TOTAL PART-TIME EMPLOYEES ARE TURNED
INTO FULL-TIME EQUIVALENTS (FTE) for Line B. - See Pg. 17.

Number of Jobs Location | Location | Location | Location Location
BEFORE Project 1 2 3 4 5

Address in NYS
Total

Full-Time Company

Full-Time Independent
Contractors

Full-Time Leased

Total Full-Time BEFORE

Part-Time Company

Part-Time Independent
Contractors

Part-Time Leased

Total FTE Part-Timers BEFORE

Total FTE BEFORE*

“For Total FTE BEFORE add fuil-time employees (line A) plus pari-time employees that have been converted to FTE (line B).

(15) Continued on next page




Number of Jobs AFTER
Project (within 3 years
of project completion)

Location
1

Location
2

Location
3

Location
4

Location
5

Total

Full-time Company

Full-Time Independent
Contractors

Full-Time Leased

A

Total Full-Time AFTER

Part-Time Company

Part-Time Independent
Contractors

Part-Time Leased

Total FTE Part-Timers AFTER

Total FTE AFTER *

For Total FTE AFTER add full-time employees (line A) plus part-time employees that have been converted to FTE (line B).

Estimate the number of
residents from the
Labor Market Area** in
which the Project is
located that will fill the
JOBS CREATED within
three years of project
completion

Location
1

Location
2

| ocation
3

Location
4

Location
5

Total

Full-Time

FTE Part-Timers

Total AFTER

* | abor Market Area includes Oneida, Lewis, Herkimer, and Madison Counties

Provide Any Notes To Job Information Below

As much as possible, BW will strive to hire local labor and materials that have the appropriate train and

qualifications.
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Retained Jobs Created Jobs
Average Average
Fringe Fringe
Average Average 4
SALARY AND BENEFITS | Annual | Benefits | i000 B
S::aw percentage of | Salary percentage
p wages) per of wages)
employee employee
Management $ % $ o
Administrative $ ol $ o,
Production $ | $ %
Independent Contractor 3 %| $ 9%,
Other $ %| $ %
Overall Weighted Average | g %| ¢ %

*** By statute, Agency staff must project the number of Full-Time Jobs that would be
retained and created if the request for Financial Assistance is granted. "FTE" shall
mean a full time employee that has a minimum of thirty-five (35) scheduled hours per
week, or any combination of two or more part-time employees that work a minimum
of fifteen (15) scheduled hours per week, when combined together, constitute the
equivalent of a minimum of thirty-five (35) scheduled hours per week, and whose
workplace location is the project facility. For this purpose an employee shall include a
leased employee regularly retained by the company.

11(e) Please list NAICS codes for the jobs affiliated with this project:

(17)




Part VIIl: Estimated Project Cost and Financing

12(a) List the costs necessary for preparing the facility.

LAND Acquisition $ (If lease value use OTHER below)
Existing Building(s) ACQUISITION $ 0
Existing Building(s) RENOVATION $ 0
NEW Building(s) CONSTRUCTION $ 2,486,480
Site preparation/parking lot construction $ 5,000
Machinery & Equipment that is TAXABLE $ 850,000
Machinery & Equipment that is TAX-EXEMPT  $ 1,281,000
Furniture & Fixtures $ 0
Installation costs $ 467,173
Architectural & Engineering % 119,757
Legal Fees (applicant, IDA, bank, other counsel) $ 10,000
Financiat (all costs related to project ﬂnancing)* $
Permits (describe below) $
Other (describe below) ie: solar decommissioning expense) $ 159,000
Other: Cost:. Subtotal § 5,378,410
1. [Decommissioning Cost $ 159,000
g Land Lease (in Installation Cost) Agency Fee! $ 26,802
:'_ I—E:———=| Total Project Cost § 5,405,302

* o . . ;
Bank fees, title insurance, appraisals, environmental reviews, efc.

1 See Attached Fee Schedule (Page 22) for Agency Fee amount to be placed on this line.
Permit/Other Information

12(b) Has the Applicant contacted any bank, financial institution or private investor with respect
to financing the proposed project”‘. |Yes |7| No If Yes, please provide details below.

12(c) Has the Applicant received a commitment letter for said financing? If Yes, please provide a copy along
with this application. I:l Yes No
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12(d) Sources of Funds for Project Costs

Bank Financing: $ 2,460,415
Equity (excluding equity that is attributed to grants/tax credits) -- $ 1 FES: 0
Tax Exempt Bond Issuance (if applicable) 3
Taxable Bond Issuance (if applicable) $
Public Sources (Include sum t_ota_l pf all state and federal tax 1179.816
credits and grants) Break out individually below --——-—eeeeee e ¢ 7' 7
Identify each Public state and federal grant/credit: Comments:

Source [NYSERDA $| 1.179,816

Source $

Source $

Source $

Part IX:

Total Sources of Funds for Project Costs: $[ - 9,405,302

Real Estate Taxes

13(a) For each tax parcel which comprises the facility, and for which assistance is being sought, please
provide the following information using figures from the most recent tax year. If an increase in the
assessment is anticipated due to the proposed project, please indicate the new estimated assessment
amount in the POST- PROJECT column. Attach copies of the most recent tax bills for all jurisdictions.

Current Current Current Current Estimated
Land Building Total Total Taxes |Post-Project
Tax Map Parcel # |Assessment |Assessment |Assessment |{Amount($) |Assessment

258.001-0001-002 $ 39,000 $ 41,060

13(b) Will the entirety of each tax parcel be subject to the PILOT? [ | YES [{/]NO

13(c) If the entirety of each parcel will not be subject to the PILOT, will the
municipality require a subdivision? I:IYES NO

*If a subdivision is required, it is the responsibility of the Applicant to complete subdivision
approval prior to commencement of the PILOT Agreement, and to provide the Agency with the

tax parcel number(s) assigned.
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13(d) Address of Receiver of Town and/or Village Taxes (include all jurisdictions):

City of Rome, NY
198 North Washington St.
Rome, NY 13440

13(e) Address of Receiver of School Taxes:

Rome City School District
409 Bell Rd Rome, NY 13440-5243

13(f) Has the current property owner or user been granted an Ag-District exemption on the
tax map parcel anytime during the past 4 years?

|:| Yes No

If Yes explain below.

13(g) Please consult with Agency staff to complete a Cost/Benefit Analysis form to attach to this
Application.

Use space below for additional information
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NYS SEQRA Environmental Review

o The applicant must complete, sign and return to the IDA either the Short Form
Environmental Assessment Form (SEAF) or the Full Environmental Assessment Form
(FEAF). See the NYS DEC website for the most current versions of these documents.

https://www.dec.ny.gov/permits/6191.htm!

° To determine which EAF form is appropriate for the project, the applicant
should consult with its engineer or legal counsel.

. Itis the IDA’s strong preference that the municipality that governs the jurisdiction
where the project is located (e.g., a Planning Board, Zoning Board or other supervisory
board) serve as lead agency for the SEQR review.

. In limited cases, the IDA will act as lead agency, but it may lead to additional cost
to the applicant if a review is required to make a determination of environmental impact.

° If another public body is serving as lead agency for the SEQR review the applicant
should provide the IDA with a signed Part 2 (and Part 3 if using the Long Form) and any

minutes of meetings that detail the lead agency’s determination.

. The IDA cannot grant any financial assistance until the SEQR review process is
complete.
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Agency Fee Schedule

Commitment Fee: $1,000 — due following the initial inducement but prior to scheduling of the
public hearing; this amount is non-refundable if the applicant fails to close on the project before
the IDA. Upon closing with the IDA this amount is applied to the ciosing fees.

Bond Fees: 4 of 1% of total bond amount

IDA Agency Fee: PILOT, Mortgage Recording Exemption, Sales Tax Exemption:

o Up to a $1.0 Million project - $5,000

o Above $1.0 Million project up to $10.0 Million project — 2 of 1% of total project
cost.

o Above $10.0 Million project — ¥ of 1% of total project cost up to $10.0 Miliion plus
incremental increase of % of 1% of total project above $10.0 Million.

o Any previously induced solar or renewable energy projects that have not yet
proceeded to a final authorizing resolution, and are asking for an increase in
benefits, wili be subject to an Agency fee of one and one-half times the Agency's
normail fee.

Transaction Counsel/Agency Counsel fee: ,
Set by Bond/Transaction Counsel based upon the nature and complexity of the transaction.
This applies to bond and non-bond transactions (leasebacks, sale-leasebacks, etc).

Transaction Counsel/Agency Counsel fees for bond transactions typically will not exceed 2% of
the bond amount or project costs. Transaction Counsel/Agency Counsel fees for a sale-
leaseback/lease-leaseback transaction are typically $8,500 to $10,000 if no commercial
financing is involved or $10,000 to $12,000 if commercial financing is involved. You will receive
an engagement letter with a quote based upon the scope of your project.

Annual Fee:

For the term in which the property remains in the IDA’s name, an annual lease payment is due
in the amount of $750 (Solar Projects: $2,000). The first payment is due at closing and
subsequent payments are due each January 1. For annual fees not paid and delinquent, a
late charge of $50 per month will be levied until such time the fee plus late charges are paid.

Other fees:

If Applicant requests the IDA enter into subsequent transactions following closing (i.e., a facility
refinance), the IDA will charge a closing fee equal to 1/8 of one percent of the total reissuance,
redemption, new or revised mortgage, refinancing, spreading agreement or other transaction
with a minimum payment due of $500. Applicant will also be responsible to pay any legal fees
and any bank or financial institution fees the IDA incurs in connection with said transaction,
throughout the term of the Agency's involvement with the facility.

Revised 8-20-2021
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REPRESENTATIONS AND CERTIFICATION BY APPLICANT

The undersigned requests that this Application be submitted for review to the Oneida County Industrial
Development Agency (the “"Agency”) and its Board of Directors.

Approval of the Application can be granted solely by this Agency’s Board of Directors. The undersigned
acknowledges that Applicant shall be responsible for all costs incurred by the Agency and its counsel in
connection with the attendant negotiations whether or not the transaction is carried to a successful
conclusion.

The Applicant further understands and agrees with the Agency as follows:

1.

Annual Sales Tax Filings. In accordance with Section 858-b(2) of the New York General Municipal
Law, the Applicant understands and agrees that, if the Project receives any sales tax exemptions as
part of the Financial Assistance from the Agency, in accordance with Section 874(8) of the General
Municipal Law, the Applicant agrees to file, or cause to be filed, with the New York State Department
of Taxation and Finance, the annual form prescribed by the Department of Taxation and Finance,
describing the value of all sales tax exemptions claimed by the Applicant and all consultants or
subcontraciors retained by the Applicant.

Annual Employment, Tax Exemption & Bond Status Reports. The Applicant understands and
agrees that, if the Project receives any Financial Assistance from the Agency, the Applicant agrees
to file, or cause to be filed, with the Agency, on an annual basis, reports regarding the number of
people employed at the project site as well as tax exemption benefits received with the action of the
Agency. For Applicants not responding to the Agency’s request for reports by the stated due date, a
$500 late fee will charged to the Applicant for each 30-day period the report is late beyond the due
date, up until the time the report is submitted. Failure to provide such reports as provided in the
transaction documents will be an Event of Default under the Lease (or Leaseback) Agreement
between the Agency and Applicant. In addition, a Notice of Failure to provide the Agency with an
Annual Employment, Tax Exemption & Bond Status Report may be reported to Agency board
members, said report being an agenda item subject to the Open Meetings Law.

Absence of Conflict of Interest. The Applicant has consulted the Agency website of the list of the
Agency members, officers and employees of the Agency. No member, officer, or employee of the
Agency has an interest, whether direct or indirect, in any transaction contemplated by this
Application, except as herein after described (if none, state “none”):

Hold Harmless. Applicant hereby releases the Agency and its members, officers, servants, agents
and employees from, agrees that the Agency shall not be liable for and agrees to indemnify, defend
and hold the Agency harmless from and against any and all liability arising from or expense incurred
by (A) the Agency's examination and processing of, and action pursuant to or upon, the attached
Application, regardless of whether or not the Application or the Project described therein or the tax
exemptions and other assistance requested therein are favorably acted upon by the Agency, (B) the
Agency’s acquisition, construction and/or installation of the Project described therein and (C) any
further action taken by the Agency with respect to the Project; including without 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. If, for any reason,
the Applicant fails to conclude or consummate necessary negotiations, or fails, within a reasonable
or specified period of time, to take reasonable, proper or requested action, or withdraws, abandons,
cancels or neglects the Application, or if the Agency or the Applicant are unable to reach final
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10.

11.

12.

agreement with respect to the Project, then, and in the event, upon presentation of an invoice
itemizing the same, the Applicant shall pay to the Agency, its agents or assigns, all costs incurred by
the Agency in the processing of the Application, including attorneys’ fees, if any.

The Applicant acknowledges that the Agency has disclosed that the actions and activities of the
Agency are subject to the Public Authorities Accountability Act signed into law January 13, 2006 as
Chapter 766 of the 2005 Laws of the State of New York.

The Applicant acknowledges that the Agency is subject to New York State’s Freedom of Information
Law (FOIL) Applica inde 3 e at 2 Proje i ati . = " .

The Applicant acknowledges that it has been provided with a copy of the Agency’s recapture policy
(the “Recapture Policy”). The Applicant covenants and agrees that it fully understands that the
Recapture Policy is applicable to the Project that is the subject of this Application, and that the
Agency will implement the Recapture Policy if and when it is so required to do so. The Applicant
further covenants and agrees that its Project is potentially subject to termination of Agency financial
assistance and/or recapture of Agency financial assistance so provided and/or previously granted.

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

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

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

The Applicant confirms and acknowledges that the submission of any knowingly false or knowingly
misleading information may lead to the immediate termination of any Financial Assistance and the
reimbursement of an amount equal to all or part of any tax exemption claimed by reason of the
Agency’s involvement the Project.

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

The Applicant and the individual executing this Application on behalf of the Applicant acknowledge

that the Agency will rely on the representations made herein when acting on this Application and
hereby represent that the statements made herein do not contain any untrue statement of a material
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fact and do not omit to state a material fact necessary to make the statements contained herein not
misleading.

STATE OF NEW YORK
COUNTY OF ONEIDA ) 88,

Tonie Y N . being first duly sworn, deposes and says:

1. That | am the Senie« Develader (Corporate Office) of
. Holding “In (Applicant) and that | am duly

alf of the Applicant to bind the Applicant.

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

accurate and complete. ﬂ ' 7/

© (Signature of

er)

Subscribed and affirmed to me under penaities of perjury Gz '5gieqop0  Seldxa uojssuLLeD
this Le day of ! : L 2085, funos) soIuoy Ui PILIERD
' LiTHEraIALD "ON uopessisy

MMOA MIN H0 BIVLS "ONBNd AUVION
oA S58ILRN

otary Public)

If the application has been completed by or in part by other than the person signing this application for
the applicant please indicate who and in what capacity:

By:

Name:

Title:

Date:

Please submit the signed and notarized completed application along with payment of a non-refundable
$500 Application Fee and a $1,000 Commitment Fee (will be applied to final closing costs) to the
Dneida County Industrial Development Agency, 584 Phoenix Drive, Rome NY 13441-1405, within
14 days prior to the OCIDA Board of Directors meeting at which you want the Application to be
included on the Agenda. Wire transfer and ACH payments are acceptable but all related fees
incurred by the Agency are payable by the Applicant. It is advised that an electronic version of the
application accompany the original application via hard copy or e-mail. An electronic version of the
application must accompany the original application via physical media or e-mail.
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MEMORANDUM TO COMPANIES
SALE-LEASEBACK TRANSACTIONS
1. When a Company decides that a sale-leaseback transaction may suit its particular

needs, the first order of business is for the Company to complete an Application for
Financial Assistance, together with an Environmental Impact Questionnaire,
Cost/Benefit Analysis and Statement of the Project Applicant (referred to
collectively as the “Application”). The Application is submitted to Agency Counsel
for a formal decision as to whether or not the project qualifies as a “project,” as

defined by law.

2, No action can be taken until the Application is completed and submitted to the
Agency and approved by Agency Counsel.

3. Upon completion of the Application and approval by Agency Counsel, the Agency
will meet for the purpose of adopting an Inducement Resolution and reviewing the
Environmental Impact Questionnaire, Cost/Benefit Analysis and Statement of the
Project Applicant. At this time a Resolution may be adopted by the Agency
concerning the environmental impact. Please note that the Agency is subject
to the Open Meetings Law, and all meetings will be open to the public,
including news media.

4, The Company is expected and encouraged to have its own counsel. The Company is
also required to reimburse the Agency for all legal expenses incurred in furtherance
of a proposed transaction, whether or not that tramsaction is completed.  This
includes all tees and disbursements of Agency Counsel.

5. The Company will be asked to sign an Inducement Agreement, which sets forth the
terms of the proposed transaction and the obligations of the parties in furtherance of
the same. The Company will also be asked to provide Agency Counsel with certain
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information concerning the formation of the corporation or partnership, a survey of
the property, title insurance, insurance certificates, etc. before the transaction can
close. All matters in connection with the transfer of the real estate will be handled
primarily by Company Counsel with the assistance of Agency Counsel.

A Public Hearing may be required in accordance with the New York State General
Municipal Law, after which the Oneida County Executive must approve or
disapprove the issue. Notice of the Public Hearing must be published at least thirty
(30) days prior to the Hearing in the newspaper where the project is located. The
highest elected official of each affected taxing jurisdiction must also receive thirty day
written notice of the Hearing.

No financial benefits may be granted by the Agency to the Company until after the
Public Hearing if required.

Agency Counsel has certain requirements as to those documents which must be
included in the transaction and the content thereof, including but not limited to
requiring environmental impact surveys, environmental indemnifications and general
indemnifications.

The fee schedule is attached, covering the Agency fee, the Agency's work with
respect to the project and the work of Agency Counsel.

The estimated fees for Agency Counsel may vary depending on the nature of the
project. The initial fee quote assumes that the transaction closes within ninety (90)
days from the date of the inducement, that there will be no unusual questions of law
or prolonged negotiations regarding the documents, and that the involvement or
assistance from other agencies will not require substantial modifications to the typical
structure and documentation of similar transactions. The fee quote also assumes that
Agency Counsel will not be called upon to coordinate with any lender, as the Agency
is not issuing bonds. The fee quote assumes that closing will take place by mail and
will not necessitate attending meetings with the Company or any lender.

9. Once the terms and conditions of the transaction are fairly well established,
Agency Counsel prepares preliminary drafts of the financing documents and
distributes them to all parties for review and comment. Comments accepted by all
counsel will result in redrafting of documents. The parties establish a mutually
agreeable closing date, and final documents for execution are prepared.
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10.  The Agency then conducts a meeting whereby it adopts an Authorizing Resolution,
under which the Agency approves of the form of the documents and authorizes the
Chairman to execute the same.

11.  The closing takes place.

12.  Some of the benefits available to a company under a sale-leaseback transaction are as
follows:

=> Exemption from New York State mortgage recording tax
—> Exemption from New York State sales tax for materials used in construction

=> Real property tax abatement on the value added to the project (for more
information, please see the Uniform Tax Exemption Policy enclosed herewith)

¢:1997 /ocida. irbmemo3. doc/ lsr_pe
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MEMORANDUM TO APPLICANTS FINANCING AN IDA PROJECT
THROUGH A COMMERCIAL LENDER

We have found it helpful to outline at the onset of a transaction the basic structure of financing when an
industrial development agency (“IDA™) has a fee or leasehold interest in a property and is party to a
mortgage or other financing instrument. Please give a copy of this memorandum to your lender as
early in the financing process as possible.

An IDA is party to a financing instrument purely as a conduit for financial assistance (in the case of
granting exemptions from mortgage recording tax) and to grant its interest in the facility to the lender. To
preserve the passive nature of its role, the IDA cannot assume any obligations or make any
representations that a traditional Borrower would make to a lender. It has been our experience that the
easiest way to accomplish this is to define the Borrower as the “Borrower,” define the IDA as the
“Agency,” and only include the Agency in the granting clause and with respect to the assignment of rents,
inasmuch as those are the only reasons that the Agency is party to this document.

Furthermore, because PILOT Payments are contractual obligations and are not given the same high
priority as tax payments, we crafted some language that will restore the taxing jurisdictions to the same
position they would have been but not for the IDA involvement in the project. While it is not disputed
that is an equitable arrangement, certain lenders have expressed concern that, because the requirement to
pay PILOT Payments is contained in a private contract, there is no prescribed process to avoid significant
delinquencies as there is under a tax foreclosure. It has been our experience the easiest way to accomplish
this is for a lender to escrow PILOT Payments so it is has the assurance that payments are made in a
timely manner. If a lender does not wish to escrow PILOT Payments, an alternative is for the IDA to
record a PILOT Mortgage that would be given first priority over the lender’s mortgage, similar to the
priority taxes have,

Below are certain provisions we require be incorporated into each financing document to which the IDA
is a party (please modify capitalized terms accordingly):

1. AGENCY PROVISIONS.

a. Agency makes no covenants other than to mortgage all of its interest in the Premises
excepting its Unassigned Rights (as said term is defined in the Leaseback Agreement).

b. NO RECOURSE AGAINST AGENCY: Lender agrees that Lender will not look to the
Agency or any principal, member, director, officer or employee of the Agency with respect to the
Indebtedness or any covenant, stipulation, promise, agreement or obligation contained in this Mortgage.
In enforcing its rights and remedies under this Mortgage, Lender will look solely to the Premises for the
payment of the Indebtedness and for the performance of the provisions hereof, Lender will not seek a
deficiency or other money judgment against the Agency or any principal. member, director, officer or
employee of the Agency and will not institute any separate action against the Agency by reason of any
default which may occur in the performance of any of the terms and conditions of any documents
evidencing the Indebtedness.

¢. HOLD HARMLESS: Borrower and Lender agree that the Agency, its directors, members,
officers, agents (except the Borrower) and employees shall not be liable for and Borrower agrees to
defend, indemnify, release and hold the Agency, its directors, members, officers, agents (except the
Borrower) and employees harmless from and against any and all (i) liability for loss or damage to
Property or injury to or death of any and all Persons that may be occasioned by, directly or indirectly, any
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cause whatsoever pertaining to the Facility or arising by reason of or in connection with the occupation or
the use thereof or the presence of any Person or Property on, in or about the Facility or the Land or
(i) ljability arising from or expense incurred by the Agency's financing, acquiring, constructing,
renovating, equipping, owning and leasing of the Facility, including without limiting the generality of the
foregoing, all claims arising from the breach by the Borrower of any of their respective covenants
contained herein and all causes of action and attorneys' fees and any other expenses incurred in defending
any claims, suits or actions which may arise as a result of any of the foregoing, provided that any such
losses, damages, liabilities or expenses of the Agency are not incurred or do not result from the gross
negligence or intentional or willful wrongdoing of the Agency, or any of its directors, members, agents
(except the Borrower) or employees. The foregoing indemnities shall apply notwithstanding the fault or
negligence in part of the Agency or any of its members, directors, officers, agents or employees and
irrespective of the breach of a statutory obligation or the application of any rule of comparative or
apportioned liability.

d. SPECIAL OBLIGATION. The obligations of the Agency under the Mortgage and Financing
Documents constitute a special obligation of the Agency, and all charges payable pursuant to or expenses
or liabilities incurred thereunder shall be payable solely out of the revenues and other moneys of the
Agency derived and to be derived from the leasing of the Facility, any sale or other disposition of the
Equipment and as otherwise provided in the Authorizing Resolution, the Leaseback Agreement and the
PILOT Agreement. Neither the members, officers, agents (except the Borrower) or employees of the
Agency, nor any person executing the Mortgage and Financing Documents on behalf of the Agency, shall
be liable personally or be subject to any personal liability or accountability by reason of the leasing,
construction, renovation, equipping or operation of the Facility. The obligations of the Agency under the
Financing Documents are not and shall not be an obligation of the State or any municipality of the State
and neither the State nor any such municipality (including, without limitation, the County of Oneida),
shall be liable thereon.

e. SUBORDINATION TO PILOT AGREEMENT: This Mortgage shall be subject and
subordinate to any PILOT Agreement between the Borrower and the Agency with respect to the payments
in lieu of taxes assessed or imposed upon the Premises, and by accepting this Mortgage, Lender
acknowledges and agrees that such PILOT payments shall have the same force, priority and effect as a
real property tax lien under New York State law against the Premises.

If a lender chooses to escrow PILOT Payments, we will incorporate the following provisions into the
Leaseback (or Lease) Agreement:

Section 9.13  Subordination to Mortgage. This Leaseback Agreement and the rights of
the Company and the Agency hereunder (other than with respect to the Unassigned Rights) are subject
and subordinate to the Lien of the Mortgage, and all extensions, renewals or amendments thereof. The
subordination of this Leaseback Agreement to the Mortgage shall be automatic, without execution of any
further subordination agreement by the Company or the Agency. Nonetheless, if the Bank requires a
further written subordination agreement, the Company and the Agency hereby agree to execute,
acknowledge and deliver the same.

Section 9.14 Rights of Bank.

(a) Bank is hereby given the right by the Agency, in addition to any other rights
herein granted, without any requirement to obtain the Agency’s consent, to mortgage the mortgagors'
respective interests in the Facility and, in the case of the Company, to assign and grant a security interest
in the Company's rights under the Company Documents as collateral security for its obligations to the
Batik, upon the condition that alt rights acquired by Bank shall be subject to all rights and interests ofthe
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Agency herein and in the other Company Documents, none of which covenants, conditions or restrictions
is or shall be waived by the Agency by reason of this right to mortgage or grant a security interest in the
Facility and the Company Documents, including Unassigned Rights.

(b) There shall be no renewal, cancellation, surrender, acceptance of surrender,
material amendment or material modification of this Leaseback Agreement or any other Company
Document by joint action of the Agency and the Company alone, without, in each case, the prior consent
in writing of Bank. nor shall any merger result from the acquisition by, or devolution upon, any one entity
of any fee and/or leasehold estates or other lesser estates in the Facility. Failure of the Bank to consent to
a modification of this Leaseback Agreement by the Agency shall constitute an Event of Default.

(c) If the Agency serves a notice of default upon the Company, it shall also servea
copy of such notice upon Bank at the address set forth in Section 9.1.

(d) In the event of any default by the Company under this Leaseback Agreement or
any other Company Document, the Bank shall have fifteen (15) days for a monetary default and thirty
(30) days in the case of any other default, after notice to the Company and the Bank of such default to
cure or to cause to be cured the default complained of and the Agency shall accept such performance by
or at the instigation of Bank as if same had been done by the Company. The Agency in its sole discretion
will determine whether such action by the Bank amounts to a cure,

(e) Except where Bank or its designee or nominee has succeeded to the interest of
the Company in the Facility, no liability for any payments to be made pursuant to this Agreement or the
performance of any of the Company’s covenants and agreements under this Agreement shall attach to or
be imposed upon the Bank, and if the Bank or its nominee or designee succeeds to the interest of the
Company in the Project, all of the obligations and liabilities of the Bank or its nominee or designee shall
be limited to such entity’s interest in the Facility and shall cease and terminate upon assignment of this
Leaseback Agreement by the Bank; provided however, that the Bank or its nominee or designee shall pay
all delinquent PILOT Payments, if any, prior to said assignment,

(2 Notwithstanding any provision of this Leaseback Agreement or any other
Company Document to the contrary, foreclosure of a mortgage or any sale of the Company’s interest in
this Leaseback Agreement and/or the Facility in connection with a foreclosure, whether by judicial
proceedings, or any conveyance of the Company’s interest in this Agreement and/or the Facility to Bank
by virtue of or 1n lieu of foreclosure or other appropriate proceedings, or any conveyance of the
Company’s interest in this Leaseback Agreement and/or the Facility by Bank shall not require the consent
or approval of the Agency and failure to obtain the Agency’s consent shall not be a default or Event of
Default hereunder.
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Oneida County Industrial Development Agency Recapture Policy

“Com pany."
\\Agencyﬂ

\\AER”

“*Employment Obligation Term”

*Employment Obligation”

\\FrE"'

"Benefit”

“Per Employee Amount”

“Shortfall”

“Major Shortfall”

*Minimum Standard”

*Initial Benefit”

“Cure Period”

(Effective April 25, 2017)
DEFINITIONS:
is the entity that applied for and received a benefit from the Agency.
is the Oneida County Industrial Development Agency.

is the Company’s annual report of employment required to be provided
to the Agency.

shall mean the period during which the Company is receiving a benefit
in the form of lower payment in lieu of taxes than their real estate
taxes would be.

shall mean the number of FTEs employed by the Company in  Oneida
County and selected by the Agency as the Company’s obligation.

shall mean a full time employee that has a minimum of thirty-five (35)
scheduled hours per week, or any combination of two or more part-
time employees that work a minimum of fifteen (15) scheduled hours
per week, when combined together, constitute the equivalent of a
minimum of thirty-five (35) scheduled hours per week, and whose
workplace location is the project facility. For this purpose an employee
shall include a leased employee regularly retained by the Company.

shall mean the amount the Company saved by making payments in
lieu of real property taxes in a particular year. For example, if a
Company’s PILOT payment is equal to 75% of normal real property
taxes, then the Company’s Benefit for that year would be an amount
equal to 25% of normal real property taxes.

shall mean an amount equal to the Benefit for the year after the year
of the Shortfall divided by the “Employment Obligation”.

shall mean the difference between the Employment Obligation and the
actual number of FTEs per the AER for the applicable year.

shall mean having FTEs that are less than 50% of the Employment
Obligation.

shall mean a Company whose AER shows that they are short of
meeting its Employment Obligation by 20%.

shall be the amount of savings the Company received through the
Agency, in the form of Mortgage Recording Tax and New York State
Sales Tax.

shall mean the period ending June 30" of the year following the Major
Shortfall.



1. Job Creation and Retention Obligations.

After the expiration of the Employment Obligation Term, the Company shall have no further
obligation with respect to the Employment Obligation and shall not be liable for any of the
payments described below.

The failure of the Company to satisfy the Employment Obligation can subject the Company to
payments to the Agency. The Company shall be required to make payments if it fails to attain the
Minimum Standard.

If the Company falls below the Minimum Standard, the Agency will notify the Company in writing of the
Agency's intention to recapture Financial Assistance. The Company will have thirty (30) days to respond
to the letter and may include a request to appear before the Agency. The Agency will determine, in its
sole discretion, if a valid exemption exists and potentially reduce the remedies described below.

2. Projects with less than Ten Years Employment Obligation Term.

Shortfall Payments.

(@)

(b)

(1)

(2

If, during the first three (3) years of the Employment Obligation Term a Company
fails to achieve the Minimum Standard, then the Company shall pay to the Agency
an amount equal to (a) the Per Employee Amount multiplied by (b) the Shortfail
and then multiplied by (c) 1.5.

If, after the first (3) years, of the Employment Obligation Term a Company fails to
achieve the Minimum Standard, then the Company shall pay to the Agency an
amount equal to (a) the Per Employee Amount multiplied by (b) the Shortfall.

Major Shortfall Payment.

(1)  If a Company shall incur a Major Shortfall; then, the Company shall pay to the
Agency as an additional one-time payment an amount as set forth in the schedule
below (such payment shall be referred to as the “Major Shortfall Payment™).

Maior Shortfall O - P I f Initial Benefit
Year 1 100%
Year 2 80%
Year 3 60%
Year 4 40%
Any Subsequent Year 20%
(2) Notwithstanding any of the foregoing, the Company shall not be liable for a Major

Shortfall Payment unless the number of FTEs remains at less than 65% of the
Employment Obligation at the expiration of a Cure Period. The Company shall
have the opportunity at any time before the expiration of a Cure Period to provide
additional information to the Agency regarding the Major Shortfall, and to request
a waiver or amendment of this provision.



3

G

Notwithstanding any of the foregoing, a Major Shortfall shall not apply where the
Shortfall is a result of a major casualty to or condemnation of the facility. In the
event of such major casualty or condemnation, the Company shall have no
obligation to pay the Major Shortfall Payment.

Qualification for a waiver of either (2) or (3) above shall be at the sole discretion
of the Agency.

Projects with Ten Y I Empl t Obliqation Term.

(a)

(b)

Shortfall Payments.

(1)

2

If, during the first five (5) years of the Employment Obligation Term a Company
fails to achieve the Minimum Standard, then the Company shall pay to the Agency
an amount equal to (a) the Per Employee Amount multiplied by (b) the Shortfall
and then multiplied by (c) 1.5.

If, after the first five (5) years of the Employment Obligation Term a Company
fails to achieve the Minimum Standard, then the Company shall pay to the Agency
an amount equal to (a) the Per Employee Amount multiplied by (b) the Shortfall.

Major Shortfall Payment.

(1) If a Company shall incur a Major Shortfall, then the Company shall pay to the
Agency as an additional one-time payment an amount as set forth in the schedule
below.

Year 1 100%
Year 2 90%
Year 3 80%
Year 4 70%
Year 5 60%
Year 6 50%
Year 7 45%
Year 8 40%
Year 9 35%
Year 10 30%

(2)  Notwithstanding any of the foregoing, the Company shall not be liable for a Major
Shortfall Payment unless the number of FTEs remains at less than 65% of the
Employment Obligation at the expiration of a Cure Period. The Company shall
have the opportunity at any time before the expiration of a Cure Period to provide
additional information to the Agency regarding the Major Shortfall, and to request
a waiver or amendment of this provision.

(3)  Notwithstanding any of the foregoing, a Major Shortfall shall not apply where the

Shortfall is as a result of a major casualty to or condemnation of the facility. In the
event of such major casualty or condemnation, the Company shall have no
obligation to pay the Major Shortfall Payment.



(4)  Qualification for a waiver of either (2) or (3) above shall be at the sole discretion
of the Agency.

4, Shift of Employment. If the Shortfall or Major Shortfall is as a result of the Company shifting
employment away from Oneida County, then the Agency will require the value of the Benefit and the
Initial Benefit utilized to date to be repaid, with interest (determined as the New York State legal interest
rate).

5. Mandatory Recapture. The Agency is mandated to recapture New York State sales tax benefits
where:

a. The Project is not entitled to receive those benefits.

b. The exemptions exceed the amount authorized, or are claimed for unauthorized property or
services.

c. The Company fails to use property or services in the manner required by the Leaseback
Agreement.

6. Return of Recaptured Funds, If the Agency recaptures Initial Benefits or Benefits from a
Company, the Agency shall return the recaptured funds promptly to the affected taxing jurisdiction,
unless otherwise agreed to by the taxing jurisdiction, in accordance with the General Municipal Law.

The Agency shall have the right to reduce any payment required under this Policy, in
extraordinary circumstances, in its sole discretion.



Oneida County Industrial Development Agency
Insurance Requirements Under Leaseback Agreement

Section 3.4 Insurance Required.

At all times throughout the Lease Term, including, when indicated herein,
during the Construction Period, the Company shall, atits sole cost and expense,
maintain or cause to be maintained {and cause the Sublessees to maintain, where
appropriate) insurance of the following types of coverage and limits of liability with an
insurance carrier qualified and admitted to do business in New York State. The
Insurance carrier must have at least an A- (excellent) rating by A. M. Best.

Company shall pay, as the same become due and payable, all premiums with respect
thereto, including, but not necessarily limited to:

(a) Property Insurance; Insurance against loss or damage by fire, lightning
and other casualties customarily insured against in an all risk policy with special form perils,
such insurance to be in an amount not less than the full replacement value of the completed
Improvements, exclusive of footings and foundations, as determined by arecognized appraiser
or insurer selected by the Company. During the Construction Period, such policy shall be
written in the so-called "Builder's Risk Completed Value Non-Reporting Form" and shall contain
a provision granting the insured permission to complete and/or occupy.

(b) Workers’ Compensation & Employers Liability Insurance and
Disability Benefits Insurance and each other form of insurance that the Company or any

permitted sublessee is required by law to provide, covering loss resulting from injury, sickness,
disability or death of employees of the Company or any permitted sublessee who are located at
or assigned to the Facility. Statutory New York limits shall apply to these policies. This coverage
shall be in effectfrom and after the Completion Date or on such earlier date as any employees
of the Company, any permitted sublessee, any contractor or subcontractor first occupy the
Facility.

(c) General Liability Insurance protecting the Agency, the Company and
the owner of the Facility (if the Company is not the owner) against loss or losses from liability
imposed by law or assumed in any written contract (including the contractual liability assumed
by the Company under Section 5.2 hereof) and arising from personal injury, including bodily
injury or death, or damage to the property of others, caused by an accident or occurrence with a
limit of liability of not less than $1,000,000 peroccurrence and $2,000,000 annual aggregate.
Comprehensive Automobile Liability Insurance including all owned, non-owned and hired
autos with a limit of liability of not less than $1,000,000 (combined single limit or equivalent for
personal injury, including bodily injury or death, and property damage) protecting the Agency
and the Company against any loss or liability or damage for personal injury, including bodily
injury or death, or property damage, and Umbrella Liability insurance of not less than
$5,000,000 per occurrence. This coverage shall also be in effect during the Construction Period.

(d)  During the Construction Period (and for at least two years thereafter in
the case of Products and Completed Operations as set forth below), the Company shall cause
the general contractor to carry liability insurance of the type and providing the minimum limits
set forth below:
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(i) Workers' compensation & employer's liability and disability
benefits insurance both with statutory limits in accordance with applicable law.

(i} Comprehensive general liability providing coverage for:
Premises and Operations
Products and Completed Operations
Contractual Liability
Personal Injury Liability
Broad Form Property Damage
(including completed operations)
Explosion Hazard
Collapse Hazard
Underground Property Damage Hazard

Such insurance shall have a limit of liability of not less than $1,000,000 per occurrence and
$2,000,000 annual aggregate. The annual aggregate shall apply per project. The contractor’s
general liability policy shall include coverage for the confractor and any of the additional
insureds for any operations performed on residential projects including single or multi-family
housing, residential condominiums, residential apartments and assisted living facilities.

(iif) Comprehensive auto liability, including all owned, non-owned and
hired autos, with a limit of liability of not less than $1,000,000 (combined single limit for personal
injury, including bodily injury or death, and property damage).

(iv) Umbrella Liability with limits of $5,000,000 per occurrence and
$5,000,000 annual aggregate.

(e) A policy or policies of flood insurance in the maximum amount of flood
insurance available with respect to the Facility under the Flood Disaster Protection Act of 1973,
as amended, whichever is less. This requirement will be waived upon presentation of evidence
satisfactory to the Agency that no portion of the Land is located within an area identified by the
U.S. Department of Housing and Urban Development as having special flood hazards.

Section 3.5 Additional Provisions Respecting Insurance.

(a) All insurance required by Section 3.4 hereof shall be procured and
maintained in financially sound and generally recognized responsible insurance companies
selected by the entity required to procure the same 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 procuring entity is engaged. All policies evidencing the
insurance required by Section 3.4 hereof shall provide for at least thirty (30) day’s prior written
notice of the restriction, cancellation or modification thereof to the Agency. The policies
evidencing the insurance required by Section 3.4(c) hereof shall name the Agency and the
owner of the Facility (if the Company is not the owner) as additional insured on a primary & non-
contributory basis. All policies evidencing the insurance required by Sections 3.4(d)(ii) (iii) and
(iv) shall name as additional insured the Agency, Company and the owner of the Facility (if the
Company is not the owner) on a primary and non-contributory basis for the ongoing construction
phase and for two years following completion during the completed operations phase. The
policies under Section 3.4 (a) shall contain appropriate waivers of subrogation. The policies
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under Section 3.4 (b),(c),{d) shali contain waivers of subrogation in favor of the Agency, the
Company and the owner of the Facility (if the Company is not the owner).

(b} All policies or certificates (or binders) of insurance required by
Sections 3.4 hereof shall be submitted to the Agency on or before the Closing Date. Attached
to the certificate of insurance shall be a copy of the additional insured endorsement from the
Company’s General Liability policy. The Company shall deliver to the Agency before the
renewal date of each policy a certificate dated not earlier than the immediately preceding month
reciting that there is in full force and effect, with aterm covering at least the next succeeding
calendar year, insurance of the types and in the amounts required by Section 3.4 hereof and
complying with the additional requirements of Section 3.5(a) hereof. Prior to the expiration of
each such policy, the Company shall furnish the Agency with evidence that such policy has
been renewed or replaced or is no longer required by this Leaseback Agreement. The
Company shall provide such furtherinformation with respect to the insurance coverage required
by this Leaseback Agreement as the Agency may from time to time reasonably require.

Agency shall be named as additional insured as follows:
Oneida County Industrial Development Agency, ISAOA

584 Phoenix Drive
Rome, New York 13441
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ONEIDA COUNTY INDUSTRIAL DEVELOPMENT AGENCY
UNIFORM TAX EXEMPTION POLICY

Adopted by the Oneida County Industrial Development Agency on
January 28, 1994, amended on December 21, 1998 and April 30,2009

The Oneida County Industrial Development Agency (the "Agency"} has adopted the
following uniform tax exemption policies. These policies will be used for all projects for which
the Agency may provide financial assistance, including bond (taxable and/or tax exempt)
issuances and straight lease transactions. Final determinations regarding the extent to
which financial assistance, if any, will be granted are solely within the discretion of the
Agency.

L Project Eligibility Criteria
(a) General Requirements

The Agency considers the following general factors in determining whether a project is
eligible for financial assistance:

The nature of the proposed project (e.g., manufacturing, commercial, civic).

*+ The nature of the property before the project begins (e.g., vacant land, vacant buildings).
The economic condition of the area at the time of the application.

* The extent to which a project will create or retain permanent, private sector jobs.
The estimated value of tax exemptions to be provided.

+ Theimpact of the project and the proposed tax exemptions on affected tax jurisdictions.

* The impact of the proposed project on existing and proposed businesses and economic
development projects inthe County.

+ The amount of private sector investment generated or likely to be geherated by the
proposed project.

+ Thelikelihood of accomplishing the proposed project in a timely fashion.

* The effect of the proposed project upon the environment.
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«  The extent to which the proposed project will provide additional sources of revenue for
municipalities and school districts in which the project is located.
The extent to which the proposed project will provide a benefit (economic or otherwise)
not otherwise available within the County of Oneida.

(b} Industrial and Manufacturing Projects

(1) Industrial and manufacturing projects generally qualify for financial assistance,
subject to the eligibility criteria set forth in Part | (a) of this Policy.

(2) Due to the nature of the work, companies performing back-office operations that
are regional or national in nature and a majority of which operations support activities
outside of Oneida County will qualify as industriat and manufacturing. Research and
development facilities and distribution centers that locate in Oneida County may also qualify
as industrial and manufacturing.

{c) Retail Projects

The Agency will provide financial assistance to retail facilities only in accordance with the
restrictions contained in New York State General Municipal Law Section 862(2), and subject
to the eligibility criteria set forth in Part | (a) of this Policy. The Agency will also consider the
competitive impact of the project.

Retail projects are generally not eligible for Agency assistance, with the following
excepiions:

(i) Retail businesses that primarily serve customers located in Oneida County
are generally not eligible for financial assistance unless located in a "highly distressed area”
as defined in General Municipal Law §854(18), which includes projects located in an
economic development zone or Empire Zone (as defined in New York State statute or
regulation), or the project meets one of the other requirements of this paragraph (c);

(i) Retail projects operated by not-for-profit corporations may be eligible for
financial assistance;

(i) Retail projects may be eligible for financial assistance provided an
appropriate market analysis demonstrates that a majority of the project's customers are
expected to come from outside of Oneida County and the project will not directly compete
with existing businesses located in Oneida County; and

(iv) Retail businesses that primarily provide a product or a service that is
otherwise not reasonably available in Oneida County may be eligible for financial
assistance.

{d} OtherNon-Industrial/Commercial Projects
Non-industrial/commercial projects may qualify for financial assistance at the discretion of

the Agency, based upon its evaluation of the eligibility requirements set forth in Part | (a) of
this Policy. The Agency confirms the following specific policies:
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(i) Mixed or Multiple-Use Projects qualify for financial assistance, only with
respect to that portion of the project that is used for purposes that qualify for financial
assistance under this Policy.

(i} Housing projects are generally not eligibie for benefits, unlessthey

(a) service the elderly, low-income, assisted living or other groups with
special needs; or

(b) promote employment opportunities and prevent economic
deterioration, as confirmed by an appropriate market anaiysis, and such adetermination is
made by the Agency based upon all ofthe relevant facts.

Il. Real Property TaxAbatements

If the Agency determines that a project will receive real property tax abatements, a
Payment-In-Lieu-Of-Tax Agreement (the "PILOT") will be negotiated with each project owner
(the "Company") and will substantially follow the following guidelines with final
determinations to be made by the Agency.

0] Real Property Acquired by Company as part of Project. If the Company is
acquiring real property as part of the Agency project, then the Agency's real property tax
exemption will be available with respect to all real property acquired by the Company as part
of the project andimprovements thereto.

(i) i [QV. istin Pr ny. If
the Company is making "Substantial Improvements” (as defined below) to existing real
property owned by the Company, then the Agency's real property tax exemption will apply to
both the existing real property and the improvements.

(i)  Non-Substantial Improvements to Exjsting Real Property. If the
improvements to existing real property owned by the Company are not Substantial
Improvements, then the Agency's tax exemption shall apply only to the increase in
assessment resulting from improvements constructed or installed as part of the project and
the Company shall pay PILOT payments equal to the full amount of taxes on the existing

real property.

The term "Substantial Improvements” means the value of the improvements constructed or
installed as part of the project equals at least 50% of the value of the real property prior to
construction or installation of the improvements, as determined by an independent valuation
acceptable to the Agency.

{a) Industrial andManufacturing Projects

The Company shall pay a percentage of the taxes that would otherwise be payable if the
project was not tax exempt, to each taxing jurisdiction in which the project is located, as
follows:

1. 33 1/3% of such taxes through the fifth (5th) year of the exemption;
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2. 66 2/3% of such taxes from the sixth (6th) through tenth (10th) year of the
exemption;

3. 100% of such taxes after the tenth (10th) year of the exemption.
{b) Retail Projects

The Company shall pay a percentage of the taxes that would otherwise be payable if the
project was not tax exempt, to each taxing jurisdiction in which the project is located, as
follows:

1. 50% of such taxes through the second (2nd) year of the exemption;
2. 75% of such taxes from the third (3rd) through the fifth (5th) year of the exemption;
3. 100% of such taxes after the fifth (5th) year of the exemption.

(c) OtherNon-industrial/Commercial Projects

The Company shall pay a percentage of the taxes that would otherwise be payable if the
project was not tax exempt, to each taxing jurisdiction in which the project is located, as
follows:

1. 50% of such taxes through the second (2nd) year of the exemption.
2. 75% of such taxes from the third (3rd) through fifth (5th) year of the exemption.
3. 100% of such taxes after the fifth (5th) year of the exemption.

The Agency reserves the right to deviate from the real property tax abatement policy on a
case by case basis at its sole discretion.

IR Sales Tax Exemptions

If, based on the eligibility criteria described in Part | of this Policy, the Agency determines a
project is eligible for financial assistance, the Agency's financial assistance will include
exemption from sales and use tax for costs of constructing, renovating and equipping the
project.

Sales and use tax exemption, when available, will be authorized for the duration of the
acquisition, construction and equipping of the project as described in the application for
financial assistance. The Agency shall deliver a sales tax exemption letter which will expire
one (1) year from the date of the project inducement. If construction, renovation or
equipping is not complete at the expiration of the original sales tax exemption letter, upon
request by the Company, the sales tax exemption letter may be extended at the discretion of
the Agency.

All Companies receiving sales and use tax exemption benefits will be required to supply the
Agency with a list of all contractors and sub-contractors that have been authorized to use
the sales tax exemption letter. This list will be appended to the sales tax exemption letter by
the Agency.
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The Company must keep a record of the usage of the sales tax exemption letter, and must
supply the Agency with the total amount of sales and use tax exemptions claimed by the
project for each calendar year. The Company must submit this report to the Agency by
February 1st of each year, until the exempt period comes to a conclusion. The company
shall also file all reports as may be required by applicable law, including Form ST-340 which
shail be filed with the New York State Department of Taxation and Finance.

The Agency reserves the right to deviate from the sales tax exemption policy on a case by
case basis at its sole discretion.

V. Mortgage Recording TaxExemption

If, based on the project eligibility criteria described in Part | of this Policy, the Agency
determines a project is eligible for financial assistance, the Agency will provide an
exemption from New York State mortgage recording tax for the financing of project costs.

The Agency reserves the right to deviate from the mortgage recording tax exemption policy
on a case by case basis at its sole discretion.

V. Recapture

Agency financial assistance is granted based upon the Company's representation that the
project will create and/or maintain the employment levels described in its application for
financial assistance (the "Employment Obligation"). If a Company fails to achieve and/or
maintain its Employment Obligation, it could result in recapture of all or a portion of tax
henefits granted by the Agency.

VL Deviations

Deviations from this Policy shall be infrequent. The Agency reserves the right, at its sole
discretion, to deviate from this Policy on a case by case basis. The Agency will provide
written notice to the chief executive officer of each affected tax jurisdiction of any deviation
from this Policy and will comply with the deviation requirements of the General Municipal
Law.
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ONEIDA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

OCIDA

APPLICATION FOR FINANCIAL
ASSISTANCE

SOLAR Project

ADDENDUM

Please complete this addendum and submit Pages 1-3
including any required supplemental information
requested, along with the OCIDA Application for
Financial Assistance (Base Leaseback Application)

March 25, 2022

Q)



Community Solar Project Questionnaire

Complete the following questions only if your project is Community Solar. Please specifically
reference ALL of the parameters outlined in Part | (A-D) of the OCIDA Uniform Tax Exemption Policy
(Community Solar Projects) contained within this application and respond to the questions as they relate to
the parameters of the policy. Attach additional pages as needed.

1(a) Describe the project in detail, ie; (MW total capacity; battery storage; fixed or sun-tracking
panels; single or double sided panels; project engineer; any required upgrades to transport energy
generated to grid; domestic or foreign panel manufacture; any specific business entity or community
tied to power generated; obiigations of property owner, etc.)
3.3 MW AC / 4.05 MW DC Community Solar Project. Fixed Tilt Racking with 8020 PV Single Sided Modules at 450W each.
No battery storage will be installed. Electrical upgrades are required and will be paid by applicant, and work completed by
National Grid. Manufacturers of equipment are not yet known, but all equipment will be purchased from Tier-1 suppliers
ith warranties. The property will be a long-term lease agreement with the current landowner. At the end of the project, all
quipment will be removed and the land will be fully remediated. A decommisioning bond will be put in place with the City
f Rome at the time of building permit application.

1(b) Has the applicant provided written communicatio any of the affected taxing jurisdictions
notifying of its intent to construct the facility? es No
If YES, have any of the jurisdictions responded within 60 days of receipt of the written
communication responded that they will require a contract for a payment in lieu of taxes?

Yes D No

If YES, please explain and provide a copy of the communications and also the written response(s):
The City of Rome is aware that our project will be working with the OCIDA for the PILOT process.

1(c) Will the applicant be applying for NYS RPTL 487 with any taxing jurisdiction?1|:|Yes No

**BW Solar is actively working with the City of Rome

1(d) Wi" there be a HOSt Community Agreement? YeS DNO to negoticte a Host Community Agreement

* If there is no Host Community Agreement please attach letters of support from each
affected taxing jurisdiction.

1(e) Has a facility decommissioning plan been accepted by the host community?Yes |:|N0

* Please provide a copy of the accepted plan and evidence of acceptance.
The Decommission Plan included in our Site Plan Approval from the City of Rome has been included in the Application.

1(f) Has provision been made to reserve funds for facility decommissioning, either through
bond posting or establishment of an escrow account? |:|Yes No

*Please provide a copy of evidence for provision of reserve funds for decommissioning.
1(g) Has the project received or is it seeking any tax credits from any local, state or federal
entity? Yes |:|No

If YES, please explain in detail in 12(d} on Page 19 of OCIDA Application for Financial Assistance
(2)



3

Checklist for Solar Project Applications

Application for Financial Assistance and all supplemental information required by IDA
(signed and notarized)

I:I Check, or proof of paid application and commitment fee in the amount of $1,500.00

“*W! e Transfer Pay.nant s Del.ig processer and 's expected “o be paic the week ¢7 9/2%.

*Facility map delineating where on property the solar facility will be located. Map must
include tax parcel number(s), Oneida County GIS-verified soils and be accompanied
with a metes and bounds legal description.

Zoning or Planning Board approval (or if no such approvals are required, a letter of
support from the Host Community)

Copy of Host Community Agreement or confirmation that one is not being executed.
(OCIDA encourages Project Operators to enter into a Host Community Agreement
directly with the Host Community.)
**BW Sciar is actfvely work'ng »ih the City o Reme to negofiale a Host Com~unity Agreement
Decommissioning plan prepared by a licensed engineer detailing decommissioning of
the Facility, which includes an estimated cost reflecting inflation to the time of
decommissioning. If a decommissioning plan has been reviewed by a Zoning or Planning
Board of the Host Community, such approval should be submitted. The Agency
reserves the right to retain an independent engineer at the Project Operator’s expense
to validate the decommissioning plan and cost.

Evidence that provision has been made {or will be made before closing) to reserve funds
for decommissioning, either through the posting of a bond or establishment of an
escrow account.

Copy of Lease Agreement with landowner (if applicable)
Part 1 EAF completed and signed by the Applicant

Parts 2 and 3 EAF completed and signed by the lead agency with determination of type

. . o . N & BWi ki i ity of h 3 i
of action (with copies of resolutions if available) ;\, ° wcr"e 2t the C1y of Rome 1o get the EAF pert anc

* Is any portion of the tax map parcel upon which the facility will be located listed as desirable for
commercial or residential development per the zoning, or is it designated on the Oneida County GiS-
verified soils map as prime soils land (Prime Farmland)? |:|Yes No

* Has any portion of the site upon which the facility will be located been used for an agricultural
purpose within the past 18 months? I:IYes No
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Oneida County Industrial Development Agency

Uniform Tax Exemption Policy (Community Solar Projects)

Adopted September 18, 2020
Modified April 30, 2021 and

Modified March 3, 2022

The Oneida County Industrial Development Agency (the “Agency™) has adopted the following

uniform tax exemption policy with respect to Community Solar projects. Final determination

regarding the extent to which financial assistance, if any, will be granted is solely within the

discretion of the Agency. The Agency’s definition of ‘community solar projects’ follows the

guidance and definition as provided by the New York State Energy and Research Development

Authority (NYSERDA). The Agency will modify its definition of ‘community solar projects’ as

needed.
L Eligibili iteri
(A)  All Project Operators must submit a signed Application for Financial Assistance in the

(B)

©

D)
(E)

Agency’s standard form, together with all supplemental information the Agency may
require (the “Application™).

Support of the affected tax jurisdictions is required for Community Solar projects. A
copy of zoning or planning board approval is required; in absence of such, the host

jurisdiction can issue a letter of support.

Community Solar projects are required to provide a metes & bounds survey map of
the “Project Solar Array Area,” which includes the solar array as well as all land
controlled by the Project Operator in connection with operation of the solar array.
Community Solar projects are encouraged to enter into a Host Community Agreement.
The Agency will consider the following additional factors in determining whether a

Community Solar project is eligible for financial assistance:
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1. The extent to which the project benefits users residing in Oneida County

ii.  The extent to which the project is located on undesirable land or difficult land to
develop (e.g., landfills, gravel pits, sites designated as Brownfield, not harmful to
agriculture operation)

iii. The extent to which a project does not create an additional burden to affected tax

jurisdictions

11, Financial Assistance

1. Property Tax Exemptions. Project Operators will pay a fixed payment in lieu of
taxes (“PILOT Payments™) for a period of twenty-five years, to be billed by and

allocated among the tax jurisdictions in the same proportion that taxes would have
been paid but for the Agency’s involvement. PILOT Payments will be calculated as
follows:

(i) During Exemption Year 1, a fixed PILOT Payment equal to $10,000 per
MW-AC of nameplate capacity (the “Minimum PILOT Payment™); and

(i)  During Exemption Years 2 through and including 25, a fixed PILOT
Payment equal to the greater of (x) the Minimum PILOT Payment or (y) $10,000 per
MW-AC of nameplate capacity in the immediately preceding calendar year, plus an
incremental increase of two percent (2.00%) for each Exemption Year; and

(iii)  100% of taxes after Exemption Year 25.

* The Agency will use the MW-AC nameplate capacity contained in the Application to
calculate the Minimum PILOT Payment. The Project Operator will be required to
provide to the Agency annually within 60 days of the end of each calendar year the
Annual Megawatt Generation Report that is submitted to NYSERDA and certify the
nameplate capacity for the Project. The PILOT Payment will be adjusted annually
(upward, not downward) based on the actual MW-AC of nameplate capacity.

* PILOT Payments are intended to be in lieu of the increase in taxes attributable to

construction of the solar array. The Company shall pay to the tax jurisdictions taxes, or
payments in lieu of taxes, on the Project Solar Array Area and existing facilities thereon

(other than the solar array) that would be payable but not for the Agency’s involvement.
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If, based on the project eligibility criteria described in Part I of this Policy, the
Agency determines a project is eligible for financial assistance, the Agency will
provide an exemption from New York State mortgage recording tax for the
financing of project costs.

«  Such exemption is limited to the extent of the Agency’s legal exemption. As of the
date of this Policy, the Agency is exempt from 75% of the 1% mortgage recording tax
but is not exempt from 25% of the 1% mortgage recording tax applicable to
CENTRO..

» The Agency reserves the right to deviate from the mortgage recording tax

exemption policy on a case by case basis at its sole discretion.

3. les Ta tion.

* No Sales tax benefit is offered.

II. Other Requirements
»  Annual Rent. The Project Operator shall pay annual rent to the Agency in the amount of
$2,000, payable on the Closing Date and annually each January during the term of
the PILOT Agreement.
+  Host Community Payment. In the absence of a Host Community Agreement, the Project
Operator will be required to pay directly to the host jurisdiction an annual Host
Community Payment equal to five percent (5%) of the PILOT Payment.

+ Decommissioning Plan. The Project Operator must provide a decommissioning plan

prepared and stamped by a licensed engineer detailing decommissioning of the Facility
and including an estimated cost including inflation to the time of decommissioning. The
Agency will require evidence that provision has been made to reserve funds for
decommissioning, either through the posting of a bond or establishment of an escrow
account. The Agency will require evidence that provision has been made to reserve
funds for decommissioning, either through the posting of a bond or establishment of
an escrow account for the benefit of the landowner or, if the Project Operator is the

landowner, for the benefit of the Host Jurisdiction.
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*  Project Operators are directed to consult the Decommissioning Plan Guidance posted
on the Agency’s website in preparing a decommissioning plan. The Agency reserves
the right to retain an independent engineer at the Project Operator’s expense to

validate the decommissioning plan and cost.

V. Recapture

The Agency financial assistance is conditioned upon the Company’s representations that
the project will be completed substantially in accordance with the Application (the “Project
Obligation™). The Agency is required to review on an annual basis whether a Project is
achieving its Project Obligation. Failure to provide the annual report to the Agency, or if
the Annual Report shows that a Company is not meeting its Project Obligation, could result
in recapture of all or a portion of tax benefits granted by the Agency.

VI.  Deviations

Deviations from this Policy shall be infrequent. The Agency reserves the right, at its sole
discretion, to deviate from this Policy on a case by case basis. The Agency will provide written
notice to the chief executive officer of each affected tax jurisdiction of any deviation from this

Policy and will comply with the deviation requirements of the General Municipal Law.
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Oneida County Industrial Development Agency Decommissioning Plan Guidance

1.0 DEFINITIONS

Solar Energy Equipment: Electrical material, hardware, inverters, conduit, storage devices, or
other electrical and photovoltaic equipment associated with the production of electricity.

Solar Energy System: The components and subsystems required to convert solar energy into
electric energy suitable for use. The term includes, but is not limited to, Solar Panels and Solar
Energy Equipment. The area of a Solar Energy System includes all the land inside the perimeter
of the Solar Energy System, which extends to any interconnection equipment.

Owner: One who has legal title to the Property.
Developer: Owner or Lessee planning, constructing and/or maintaining a Solar Energy System.

Lease: A contract by which an Owner of Property conveys exclusive possession, control or use
of it, or portion thereof, for a specific rent and a specified term after which the Property reverts to
the Owner.

Storage Battery: A device that stores energy and makes it available in an electrical form.

20 DECOMMISSIONING
Decommissioning will occur as a result of any of the following conditions:

A. The land Lease, if any, ends.

B. Upon cessation of electricity generation of a Solar Energy System on a continuous basis
for [6 months].

C. Upon the reduction of electricity generation of a Solar Energy System below 10% of the
design capacity on a continuous basis for [1 year].

D. The system is damaged and will not be repaired or replaced.
E. Abandoned prior to the completion of construction.

F. The facility has been otherwise abandoned.



In the event of default or abandonment of the Solar Energy System, the system shall be
decommissioned as set forth in the accepted Decommissioning Plan.

2.1 DECOMMISSIONING PLAN

A Decommissioning Plan signed by the Developer of the Solar Energy System shall be submitted
by the applicant, addressing the following:

. The cost of removing the Solar Energy System.

. The work and time required to decommission and remove the Solar Energy System and
any ancillary structures, and to remediate any environmental impacts.

. The time required to repair any damage caused to the Property by the installation and
removal of the Solar Energy System.

2.1.1 DECOMMISSIONING COSTS

. The Developer may complete all decommissioning work with either their own
finances or workforce. However, for cost estimating purposes, all work associated
with decommissioning is assumed to be undertaken by a third party retained by the
Owner or [DESIGNATED MUNICIPAL ENTITY].

. Cost estimates are to be certified by a licensed architect or engineer and accepted
by the [DESIGNATED MUNICIPAL ENTITY] and updated every 5 years
beginning 10 years after construction at the cost of the Developer. The surety
instrument should be adjusted according to the updated cost estimates, as well as
automatic increases as outlined in the Surety section.

2.1.2 DECOMMISSIONING WORK AND SCHEDULE

The work and time required to remove the Solar Energy System any ancillary structures,
shall include:

1. All efforts to properly remove and dispose of all components of the Solar Energy
System in accordance with the Decommissioning Plan and Federal, State and local
laws.



2. All efforts to properly remove and dispose of any infrastructure above and below
ground associated with the Solar Energy System, including but not limited to
foundations, driveways, road, fences, lighting and/or other utilities.

3. All efforts to identify and remediate any hazardous or otherwise contaminated
material released onsite during the construction, operation and/or decommissioning
of the Solar Energy System.

The Decommissioning Plan, including remediation and restoration, must be completed
within [pne year] of notification by the [DESIGNATED MUNICIPAL ENTITY].

2.1.3 RESTORATION
The work and time required to repair and restore any damage or disturbances caused to the
Property by construction, operation and/or decommissioning of the Solar Energy System

shall include:

1. All efforts to properly grade the Property back to pre-disturbed condition or a
condition otherwise agreed upon by all involved parties.

2. Unless otherwise agreed upon, restoration will include:
a. Proof rolled subgrade.
b. Fill materials compacted to 85% modified proctor
c. Three inches (minimum) of topsoil.

d. Seed and mulch.
3. Materials to be used:
a. Fill material: NYSDOT Item No.: 203.05
b. Topsoil: NYSDOT Specification Section 713-01
c. Seed: NYSDOT Specification Section 713-04

d. Mulch: NYSDOT Specification Section 713-05



4. Restoration is to be completed after all removal and remediation efforts at the
Property are completed.

5. Restoration shall be considered completed once all grading has been performed and
appropriate vegetation has been properly established onsite.

3.0 SECURITY

The deposit, executions or filing with the [DESIGNATED MUNICIPAL ENTITY] Clerk of cash
escrow held by a federally insured financial institution, surety bond, letter of credit or other form
of security reasonably acceptable to the [DESIGNATED MUNICIPAL ENTITY] attorney, shall
be in an amount sufficient to ensure the good faith performance of the terms and conditions of the
permit issued pursuant hereto and to provide for the removal and restoration of the site subsequent
to removal. The amount of the bond or security shall be [125] % of the cost of decommissioning
the Solar Energy System and restoration of the Property with an escalator equal to the Consumer
Price Index (CP1) annually for the life of the Solar Energy System. The bonding company must
have a minimum A M. Best Company rating of A- and be T-Listed. No permits will be issued
unti! the surety instrument is in place.

In the event of default in the execution of the completion of the Decommissioning Plan, after
proper notice and expiration of any cure periods, the cash deposit, bond, or security shall be
forfeited to the [DESIGNATED MUNICIPAL ENTITY], which shall be entitled to use the
security to complete the Decommissioning Plan. The cash deposit, bond, or security shall remain
in full force and effect until restoration of the Property as set forth in the Decommissioning Plan
is completed.

40 OWNERSHIP CHANGES

If the Developer of the Solar Energy System changes or the Owner of the Property changes, the
[DESIGNATED MUNICIPAL ENTITY] issued permit shall remain in effect, provided that the
succeeding Owner or Developer assumes in writing all of the obligations of the permit, Site Plan
Approval and Decommissioning Plan. A new Owner or Developer of the Solar Energy System
shall notify the [DESIGNATED MUNICIPAL ENTITY] of such change in Ownership or
Developer [30] days prior to the ownership change.



5.0 SEVERABILITY

The invalidity or unenforceability of any section, subsection, paragraph, sentence, clause,
provision or phrase of the aforementioned sections, as declared by the valid judgment of any court
of competent jurisdiction to be unconstitutional, shall not affect the validity or enforceability of
any other section, subsection, paragraph, sentence, clause, provision or phrase, which shall remain
in full force and effect.

6.0 ENFORCEMENT

Any violation of this Solar Energy Code shall be subject to the same enforcement requirements,
including liens, civil and criminal penalties, including terminating any PILOT programs provided
for in the [DESIGNATED MUNICIPAL ENTITY] regulations.



Sample PILOT Calculations for ONEIDA COUNTY IDA

2023 Oneida County Tax Records from Landowner

City of Rome Assessment provided by J

oe Surace

Current Taxes (Vacant Land)

FMV Value Per Assessor as of 7/26/2022 $  76,621.00 S 545.79 Town
Assessed Value as of 7/26/2022 $  41,000.00 S 1,390.43 School
UNIFORM Percentage of Value 53.51% S 432.06 County
$ 2,368.28

Full Assessment

PILOT

Land Assessment (21.02 Acres) $ 105,100.00 $  15,666.43 Town
Solar Array Assessment $1,071,765.00 $  39,910.91 School
Assessed Value| $ 1,176,865.00 S 12,401.92 County
$  67,979.25
Estimates of Tax Rates based on information provided by Landowner and County Records
Taxing Jurisdiction Tax Rate Percentage |Pro-Rata Portion| Taxes Per FMV
City of Rome 13.3120 13.3120% 0.2305| $  15,666.43
Oriskany School District 33.9129 33.9129% 0.5871| S  39,910.91
Oneida County 10.5381 10.5381% 0.1824| S 12,401.92
Total 57.7630 57.7630% 1.0000( $ 67,979.25 |Total Taxes For 1 Year
$  20,599.77 |Total Per MW
100% Taxation Sample fetaloyear=in e
$1,699,481.32 Escalator

PAYMENTS

3.3MW @ 10,000/MW with a 2% annual escalator per year, for 25 years
YEAR City of Rome Oriska.ny .School Oneida County Full Assessment with No Full Assessment with 2% Cun:ent Property Taxes
District Escalator Escalator with a 2% Escalator
1 S 7,605.15 | S 19,374.44 | $ 6,020.42 | S 33,000.00 | $ 67,979.25 | $ 67,979.25 | $ 2,368.28
2 S 7,757.25|$ 19,761.93 | $ 6,140.82 | S 33,660.00 | S 67,979.25 | $ 69,338.84 | $ 2,415.65
3 S 791239 |$ 20,157.17 | $ 6,263.64 | S 34,333.20 | S 67,979.25 | $ 70,725.61 | $ 2,463.96
4 S 8,070.64 | S 20,560.31 | $ 6,38891|$ 35,019.86 | S 67,979.25 | $ 72,140.13 | $ 2,513.24
5 S 8,232.05|S$ 2097152 |$ 6,516.69 | S 35,720.26 | $ 67,979.25 | $ 73,582.93 | $ 2,563.50
6 S 8,396.69 | S 21,390.95 | $ 6,647.03 | S 36,434.67 | S 67,979.25 | $ 75,054.59 | $ 2,614.77
7 S 8,564.63 | S 21,818.76 | $ 6,779.97 | S 37,163.36 | S 67,979.25 | $ 76,555.68 | $ 2,667.07
8 S 8,735.92 | $ 22,255.14 | $ 6,915.57 | $ 37,906.63 | $ 67,979.25 | $ 78,086.79 | $ 2,720.41
9 S 8,910.64 | S 22,700.24 | $ 7,053.88 | S 38,664.76 | S 67,979.25 | $ 79,648.53 | $ 2,774.82
10 S 9,088.85 | $ 23,154.25 | $ 7,19495|S 39,438.05| S 67,979.25 | $ 81,241.50 | $ 2,830.31
11 S 9,270.63 | $ 23,617.33 | $ 7,338.85 | S 40,226.82 | S 67,979.25 | $ 82,866.33 | $ 2,886.92
12 S 9,456.04 | S  24,089.68 | $ 7,485.63 | S 41,031.35| S 67,979.25 | $ 84,523.66 | $ 2,944.66
13 S 9,645.16 | S 2457147 | $ 7,635.34|S 41,851.98 | S 67,979.25 | $ 86,214.13 | $ 3,003.55
14 S 9,838.07 | $ 25,062.90 | $ 7,788.05 | S 42,689.02 | $ 67,979.25 | $ 87,938.41 | $ 3,063.62
15 S 10,034.83 | $  25,564.16 | $ 7,943.81|S 43,542.80 | S 67,979.25 | $ 89,697.18 | $ 3,124.90
16 S 10,235.52 | $  26,075.44 | $ 8,102.69 | S 44,413.66 | S 67,979.25 | $ 91,491.12 | $ 3,187.39
17 S 10,440.23 | $  26,596.95 | $ 8,264.74 | S 45,301.93 | S 67,979.25 | $ 93,320.95 | $ 3,251.14
18 S 10,649.04 | $ 27,128.89 | $ 8,430.04 | S 46,207.97 | S 67,979.25 | $ 95,187.37 | $ 3,316.16
19 S 10,862.02 | $ 27,671.47 | $ 8,598.64 | S 47,132.13 | S 67,979.25 | $ 97,091.11 | $ 3,382.49
20 S 11,079.26 | $  28,22490 | $ 8,770.61 | S 48,074.77 | S 67,979.25 | $ 99,032.94 | $ 3,450.14
21 S 11,300.85 | $  28,789.40 | $ 8,946.02 | S 49,036.26 | S 67,979.25 | $ 101,013.59 | $ 3,519.14
22 S 11,526.86 | $  29,365.18 | $ 9,12494 | S 50,016.99 | $ 67,979.25 | $ 103,033.87 | $ 3,589.52
23 S 11,757.40 | $  29,952.49 | $ 9,307.44 | $ 51,017.33 | S 67,979.25 | $ 105,094.54 | $ 3,661.31
24 S 11,992.55 | $  30,551.54 | $ 9,49359 | $ 52,037.68 | S 67,979.25 | $ 107,196.43 | S 3,734.54
25 S 12,232.40 | $  31,162.57 | $ 9,683.46 | S 53,078.43 | S 67,979.25 | $ 109,340.36 | S 3,809.23
Total $ 243,595.08 [ $ 620,569.08 [ $  192,835.73 | $1,056,999.89 [ $ 1,699,481.32 | $ 2,177,395.85 | § 75,856.72
Total PILOT Saving over 25 Year | $ 642,481.43 | $ 1,120,395.96 | < Pl LOT Va | ue
Average PILOT Savings Per Year | $ 25,699.26 | $ 44,815.84
Average Cost Per MW/Year S 20,599.77 | $ 26,392.68



JOSEPH J. SURACE, JR.

JACQUELINE M. 1ZZ0
ASSESSOR

MAYOR

OFFICE OF THE ASSESSOR
ROME CITY HALL ¢ 198 N. WASHINGTON STREET
ROME, NEW YORK i3440-5815
(315)339-7614 ¢« FAX (315) 838-1164

www. romenewyork.com

January 26, 2022

BW Solar Holding Inc.
Attn: Bogdan Dinu
850 New Burton Road
Suitz 201

Dover, DE 19904

Re: Solar Farm located at 6821 Martin St.. Rome, New York
Tax Map # 259.001-0001-002

Dear Mr. Dinu:
Thank you lor your notification of intent to construct a solar tarm in the City of Rome.

Per New York State Real Property Tax Law 487. the City can iniliate the option of entering into
conltracts with owners or developers to make payments in licu ol taxes also known as PILOT s,

Pleasc consider this as our notification, as requirzd by Section 487 of the New York State Real
Property Tax Law. that upon completion of your sclar farm sysier. a PiILOT contract wi'l be
implemented.

47

[ you have any yuesiions you may contact ime at 215-339-7614.

Respectiully,

:\S L hwiac A
‘ o

Joseph J. Surace. Jr.

Assessor

City of Reme
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ONEIDA COUNTY INDUSTRIAL DEVELOPMENT AGENCY

COST/BENEFIT ANALYSIS
Required by §359-a(3) of the
New York General Municipal Law
Name of Applicant:

Description of Project:

Name of All Sublessees ar Other Occupants of
Facility:

Principals or Parent of Applicant:

Products or Sarvices of Applicant to be produced
or carried out at facility:

Estimated Date of Completion of Project:

Type of Financing/ Structure:

Type of Benefits being Sought by Applicant:

G-Sep-23

NY CDG Oneida 2 LLC
69 State Street, 13th Floor, Albany NY
3.3 MW AC Solar Facllity-86821 Martin St. Rome

Daniel Muntington

solar power production

Oct-24

Tax-Exempt Financing
Taxable Financing

X Sale/ Leasaback
Other

Taxable Financing
Tax-Exempl Bondy

Sales Tax Exemption on Elighble Expenses Until Completion

Martgarge Kecording Tax Atatement
¥ Real Properly Tax Abatement



Project Costs

Land Acquisition

Existing Building(s} ACQUISITION

Existing Building{S; RENOVATOIN

NEW Building(s) CONSTRUCTICN

installation Costs

Site Preparation/Parking Lot Gonstruction
Machinery & Equipment (other than furmniture)
Furniture & Fixtures

Architectural & Engineering

Legal Fees (applicant, IDA, bank, other counsel)

Financial (all costs related to project financing)
Permits

Other

Agency Fee

TOTAL COST OF PROJECT

Assistance Provided by the Following:

EDGE Loan:

MVEDD Loan:

Grants - Please indicate source & Amount:
Other Loans - Please ‘ndicate 3ource & Amaount:

2486480

467.173

5.000

850.000

§.281,000

0 4R

118,757

10,000

759,000 |

26.862

5.405.308 |

1.173.816

Page 18 of application

NYSERDA



Company information

Average Salary of these

Positions
Existing Jobs 1] [ -
Created Jobs FTE (over three years) 0 b d
Retained Jobs 0 5 -
Earnings Information for Oneida County
Average Salary of Direct .Jobs for Applicant H -
Average of County Indirect Jobs $ 25,900
Average of Construction Jobs b 32,000

Note: $1,000,000 in construction expenditures generates 15 parson - vears of employment
Construction Person Years of Employment: ﬁ

Calculation of Benefits {3 Year Period)

Total Earnings Revenues

Dirzct Jobs

Created| $ - E -

Zxisting{ 3 - E] -
Indirect Jobs

Created| $ - H -

Existing 0 0
Gonstruction - only one year

Person Years| § 473284 | [$ 20,119 |

TOTALS Calculation of Benefits {3 Yr Period) ] 3 475,584 | [ ] 119 I




TAXABLE GOODS & SERVICES

Spending Rate

Direct Jobs

Created

Exisiing
Indirect Jobs

Created

Existing
Corstruction - only ane year

Person Years

JOTAL TAXABLE GOODS & SERVICES

36%
0.36

036
.36

0.36

State & Local Sales

Expenditures Tax Revenyes
S - 3 N
5 - g -
] - 3 -
b = s -
L3 70418 | [§ 16,616 |
17}, I 5 16 51€ I

Lecal (3 year) real property tax benefit (assuming 66% of jobs existing and created awn a rasidence}
with an average assessment of $80,000 and the remainder of jobs extisting created pay real property

taxes through rent basad cn an average assesament per apartment of $50,200.

Tax Rate for School District where facitity is located:

Tax Rate for Municipa'ily whare “acility is located: INCL JOINT FIRE

Tax Rate for County:
Rzal Property Taxes Paid:

COSTS: IDA BENEFITS

Real Property Taxes Abatement
Mortgage Tax Abated (.75%)

Total Rate:

Estmated Sales Tax Abated During Construction Period 18.75%)

Total:

$ 32.96104500

§ 13.3120400

$ 1€.538131
56.811216

$ 1,726,396 |

5 -

3 T 120,366

Municipality
Qriskany
RPome Quter
Oneida

NAOTE: I there s a tax-exempt iinancing of all or a portion of the project cost, thera is a neutral costbenafit vecause of .ower
interest ratas by reason of exciusion of interast from gross income of bondhalders for purposes of Federal and State income
taxes. Taxable financing carries the same <ost/benefit ©r State Income Tax purpases, Such cost/benefits cannot be

quantified.

23-24
23
23
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Jacqueline M. lzzo
Mayor

Rome Planning Board
(C) Mark Esposito
(VC) Joe Calendra

David Troutman
Karim Madmoune
David Smith

City of Rome Planning Board
ROME CITY HALL, 198 N. WASHINGTON STREET

ROME, NEW YORK 13440-5815
Telephone: (315) 339-7643 Fax: (315) 838-1167

September 15, 2021

Chris Centola
Labella Associates
300 State Street
Rochester, NY 14614

Dear Mr. Centola:

At the regular meeting of the Rome Planning Board held on September 14", 2021, the site plan for the
request by you submitted on behalf of NY CDG Oneida 2, LLC for the construction of an 18.3 acre solar
array at 6821 Martin Street was approved unanimously 5-0. The project was also issued a State
Environmental Quality Review Negative Declaration.

Your next step is to contact the Office of Code Enforcement to obtain your permits based on the approved
plans. On behalf of the Board, we thank you for your cooperation and we look forward to the successful
completion of the project.

Cc: James Rizzo, Office of the Corporation Counsel
Butch Conover, Commissioner of Public Works
Mark Domenico, Chief Code Enforcement Officer
Jean Grande, City Clerk and Registrar
File
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Determination of Significance - Type 1 and Unlisted Actions

SEQR Status: = Type | O Unlisted

Identify portions of EAF completed for this Project: ® Part | B Part 2 B Part 3

Upon review of the information recorded on this EAF, as noted, plus this additional support information
Project SWPPP Site Pian and Delat| Drawings. Applicart Statemenls FEMA Floodpiain Macs, NYSDEC Envirormental Mapper, NYSERDA Solar Guidebook, anc Product Engineerning Spectficalions

and considering both the magnitude and importance of cach identified potential impact, it is the conclusion of the
City of Rome Planning Board as lead agency that:

B A. This project will result in no significant adverse impacts on the environment, and, thereforc, an environmental impact
statement necd not be prepared. Accordingly, this ncgative declaration is issued.

O B. Although this project could have a significant adverse impact on the environment, that impact will be avoided or
substantially mitigated because of the following conditions which will be required by the lead agency:

There will, therefore, be no significant adversc impacts from the project as conditioned. and, therefore, this conditioned negative
declaration is issued. A conditioned negative declaration may be used only for UNLISTED actions (sce 6 NYCRR 617.d).

O C. This Project may result in one or more significant adverse impacts on the environment. and an environmental impact
statement must be prepared to further asscss the impact(s) and possible mitigation and to explore alternatives to avoid or reduce those
impacts. Accordingly, this positive declaration is issued.

Name of Action: Site Plan Approval for Construction of 18.3 Acre Solar Array

Name of Lead Agency: City of Rome Planning Board

Name of Responsible Officer in Lead Agency: Mark Esposito

Title of Responsible Officer: Chair

Signature of Responsible Officer in L.ead Agency:x Date:

. . . . { A4 = ( Digitaly signe Garrel S Wyekoff
Signature of Preparer (if different from Responsible/Officér) Garret S. W&% OFf Cae o3 0 1o 30000, Date: 09/15/2021

For Further Information:

Contact Person: Garret S. Wyckoff
Address: 198 N. Washington Street,g
Telephone Number: (31 5)339-7644
E-mail: Gwyckoff@RomeCityGov.&

For Type 1 Actions and Conditioned Negative Declarations, a copy of this Notice is sent to:

Chief Executive Officer of the political subdivision in which the action will be principally located (c.g., Town / City / Village of)
Other involved agencies (if any)

Applicant (if any)

Environmental Notice Bulletin: htip://www.dec.nv.gov/enblenb.html




Full Environmental Assessment Form
Part 1 - Project and Setting

Instructions for Completing Part 1

Part 1 is to be completed by the applicant or project sponsor. Responses become part of the application for approval or funding,
are subject to public review, and may be subject to further verification.

Complete Part 1 based on information currently available. If additional research or investigation would be needed to fully respond to
any item, please answer as thoroughly as possible based on current information; indicate whether missing information does not exist,
or is not reasonably available to the sponsor; and, when possible, generally describe work or studies which would be necessary to
update or fully develop that information.

Applicants/sponsors must complete all items in Sections A & B. In Sections C, D & E, most items contain an initial question that
must be answered either “Yes” or “No”. If the answer to the initial question is “Yes”, complete the sub-questions that follow. If the
answer to the initial question is “No”, proceed to the next question. Section F allows the project sponsor to identify and attach any
additional information. Section G requires the name and signature of the applicant or project sponsor to verify that the information
contained in Part lis accurate and complete.

A. Project and Applicant/Sponsor Information.

Name of Action or Project:
NY CDG Oneida 2, LLC

Project Location (describe, and attach a general location map):
6821 Martin Road, City of Rome, Oneida County - See attached USGS topo location map.

Brief Description of Proposed Action (include purpose or need):

NY CDG Oneida 2 is developing plans for the installation of 8 5 megawatt (MW) alternatining current (AC) photovoltaic array on approximately 18 3 acres
of undeveloped industrial zoned land on one parcel totaling approximately 41.3 acres, located at 6821 Martin Road in the City of Rome, Oneida County.
(Tax ID 258.001-1-002) The array will include approximtely 145 free standing tracking solar table modules consisting of about 11,890 panels. These
structures will stand about 12 feet in height. The system will also include new electrical equipment, accessories, concrete pads for equipment, and a new
gravel access drive. The maximum depth of excavation will not exceed four feet, but the helix sacrews ( or H-piles) of the solar tables will be installed at a
depth of approximately 8-10 feet. Minimal tree clearing is expected, and only 0.2 acres of new impervious surface will be created as a result of this project.
The purpose of this project is to create clean, renewable energy for local residences and businesses. For additional details, see attached USGS location
map and site drawings.

Name of Applicant/Sponsor: Telephone: 226-753-2847
NY CDG Oneida 2, LLC (contact Bogdan Dinu) e -
E-Mail: Bogdan.dinu@bwsoiar.com
Address: 850 New Burton Road
City/PO: Dover State: pelaware Zip Code:1gg04
Project Contact (if not same as sponsor; give name and title/role): Telephone:
E-Mail:
Address:
City/PO: State: Zip Code:
Property Owner (if not same as sponsor): Telephone:
E-Mail:
Address:
City/PO: State: Zip Code:

Page 1 of I3



B. Government Approvals

B. Government Approvals, Funding, or Sponsorship. (“Funding” includes grants, loans, tax relief, and any other forms of financial

assistance.)

Government Entity If Yes: Identify Agency and Approval(s) Application Date
Required (Actual or projected)
a. City Counsel, Town Board, [ZYesT_INo |PILOT Agreement Pending
or Village Board of Trustees
b. City, Town or Village EIYesCINo  |Site Plan Approval, Special Use permit Pending
Planning Board or Commission
c. City, Town or CYesiZINo
Village Zoning Board of Appeals
d. Other local agencies EYCS DNO City of Rome Building Permit Pending
e. County agencies Z1Yes[INo Counly Industrial Development Agency ( PILOT); Pending
Oneida County Planning Dept. (239-m review)
f. Regional agencies Yes[JNo [Rome City School District - PILOT Pending
g. State agencies MYesTJNo |NYSERDA- funding; SHPO- signoff, NYSDEC- Pending
SWPPP
h. Federal agencies Yes[JNo |YSACE - wetland jurisdictional determination Pending

1. Coastal Resources.

i. Isthe project site within a Coastal Area, or the waterfront area of a Designated Inland Waterway? OYeshZINo
ii. Is the project site located in a community with an approved Local Waterfront Revitalization Program? O YesbINo
iii. Is the project site within a Coastal Erosion Hazard Arca? [ YeshZINo
C. Planning and Zoning
C.1. Planning and zoning actions.
Will administrative or legislative adoption, or amendment of a plan, local law, ordinance, rule or regulation be the [JYesiZINo
only approval(s) which must be granted to enable the proposed action to proceed?
e If Yes, complete sections C, F and G.
e If No, proceed to question C.2 and complete all remaining sections and questions in Part 1
C.2. Adopted land use plans.
a. Do any municipally- adopted (city, town, village or county) comprehensive land use plan(s) include the site EYesINo
where the proposed action would be located?
If Yes, does the comprehensive plan include specific recommendations for the site where the proposed action OYeskZINo
would be located?
b. Is the site of the proposed action within any local or regional special planning district (for example: Greenway; EYesONo
Brownfield Opportunity Area (BOA); designated State or Federal heritage area; watershed management plan;
or other?)
If Yes, identify the plan(s):
NYS Heritage Areas:Mohawk Valley Heritage Corridor
c. Is the proposed action located wholly or partially within an area listed in an adopted municipal open space plan, [JYesiZ]No

or an adopted municipal farmland protection plan?
If Yes, identify the plan(s):

Page 2 of 13




C.3. Zoning

a. Is the site of the proposed action located in a municipality with an adopted zoning law or ordinance. i1 Yes[(ONo

If Yes, what is the zoning classification(s) including any applicable overlay district?
IG - General Industrial

b. Is the use permitted or allowed by a special or conditional use permit? b Yes[ONo
¢. Is a zoning change requested as part of the proposed action? [ Yesbk/INo
If Yes,

i. What is the proposed new zoning for the site?

C.4. Existing community services.

a. In what school district is the project site located? ~Rome City School District

b. What police or other public protection forces serve the project site?
Rome Police Department, Oneida County Sheriffs Depatment

¢. Which fire protection and emergency medical services serve the project site?
Rome Fire Department, Stanwix Heights Volunteer Fire Department

d. What parks serve the project site?
Harr-Pint Field ( 0.65 mies); Bell- Islae Park ( 0.75 miles); Riverside Park ( 1.0 mile)

D. Project Details

D.1. Proposed and Potential Development

a. What is the general nature of the proposed action (e.g., residential, industrial, commercial, recreational; if mixed, include all
components)? The project is a Community Distributed Generation Solar Energy System

b. a. Total acreage of the site of the proposed action? +/-18.3 acres
b. Total acreage to be physically disturbed? +/-17.5 acres
c. Total acreage (project site and any contiguous properties) owned
or controlled by the applicant or project sponsor? +-41.3 acres
c. Is the proposed action an expansion of an existing project or use? [ YesfZ1No
i. If Yes, what is the approximate percentage of the proposed expansion and identify the units (e.g., acres, miles, housing units,
square feet)? % Units:
d. [s the proposed action a subdivision, or does it include a subdivision? CdYesMINo
If Yes,
i. Purpose or type of subdivision? (e.g., residential, industrial, commercial; if mixed, specify types)
ii. Is a cluster/conservation layout proposed? CYes ONo
iii. Number of lots proposed?
iv. Minimum and maximum proposed lot sizes? Minimum _ Maximum
e. Will the proposed action be constructed in multiple phases? [ YesbINo
i. If No, anticipated period of construction: +-6 months
ii. IfYes:
Total number of phases anticipated
e Anticipated commencement date of phase 1 (including demolition) month year

Anticipated completion date of final phase month year
Generally describe connections or relationships among phases, including any contingencies where progress of one phase may
determine timing or duration of future phases:
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f. Does the project include new residential uses? YesiANo
[f Yes, show numbers of units proposed.

One Family Two Family Three Family Multiple Family (four or more)
Initial Phase
At completion
of all phases
g. Does the proposed action include new non-residential construction (including expansions)? B Yes[INo

If Yes,
i. Total number of structures APproximately 145 solar table modules with approximately 11,890 panels.

. Dimensions (in feet) of largest proposed structure: _ ** 12" height;  *+-3 width: and *- 7' length

iii. Approximate extent of building space to be heated or cooled: square feet
h. Does the proposed action include construction or other activities that will result in the impoundment of any [OYeskNo
liquids, such as creation of a water supply, reservoir, pond, lake, waste lagoon or other storage?
[f Yes,
i. Purpose of the impoundment:
ii. If a water impoundment, the principal source of the water: ] Ground water [[]Surface water streams [JOther specify:

iti. If other than water, identify the type of impounded/contained liquids and their source.

iv. Approximate size of the proposed impoundment. Volume: million gallons; surface area: acres
v. Dimensions of the proposed dam or impounding structure: height; length
vi. Construction method/materials for the proposed dam or impounding structure (e.g., earth fill, rock, wood, concrete):

D.2. Project Operations

a. Does the proposed action include any excavation, mining, or dredging, during construction, operations, or both? DYesNo
(Not including general site preparation, grading or installation of utilities or foundations where all excavated
materials will remain onsite)
[f Yes:
i .What is the purpose of the excavation or dredging?
ii. How much material (including rock, earth, sediments, etc.) is proposed to be removed from the site?
®  Volume (specify tons or cubic yards):
e Over what duration of time?
iii. Describe nature and characteristics of materials to be excavated or dredged, and plans to use, manage or dispose of them.

iv. Will there be onsite dewatering or processing of excavated materials? DYesDNo
[f yes, describe.

v. What is the total area to be dredged or excavated? acres
vi. What is the maximum area to be worked at any one time? acres
vii. What would be the maximum depth of excavation or dredging? feet
viii. Will the excavation require blasting? [dyes[INo

Lx. Summarize site reclamation goals and plan:

b. Would the proposed action cause or result in alteration of, increase or decrease in size of, or encroachment []YesfINo
into any existing wetland, waterbody, shoreline, beach or adjacent area?
If Yes:
i. Identify the wetland or waterbody which would be affected (by name, water index number, wetland map number or geographic
description): LaBella performed a wetland delineation in March, 2021. The project has been designed to avoid impacting identified wetlands.
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ii. Describe how the proposed action would affect that waterbody or wetland, ¢.g. excavation, fill, placement of structures, or
alteration of channels, banks and shorelines, Indicate extent of activities, alterations and additions in square feet or acres:

ifi. Will the proposed action cause or result in disturbance to bottom sediments? [dYes[INo
If Yes, describe:

iv. Will the proposed action cause or result in the destruction or removal of aquatic vegetation? [ Yes[INo
If Yes:

* acres of aquatic vegetation proposed to be removed:

¢ expected acreage of aquatic vegetation remaining after project completion:
®  purpose of proposed removal (e.g. beach clearing, invasive species control, boat access):

e proposed method of plant removal:

e if chemical/herbicide treatment will be used, specify product(s):

v. Describe any proposed reclamation/mitigation following disturbance:

¢. Will the proposed action use, or create a new demand for water? [dYesZINo
If Yes:
i. Total anticipated water usage/demand per day: gallons/day
it. Will the proposed action obtain water from an existing public water supply? CdYes[ONo
If Yes:
®  Name of district or service area:
®  Does the existing public water supply have capacity to serve the proposal? CIYesCINo
e I[s the project site in the existing district? CIyes[No
® [s expansion of the district needed? O YesCONo
* Do existing lines serve the project site? O YesCONo
iii. Will line extension within an existing district be necessary to supply the project? COlYes[INo
If Yes:

*  Describe extensions or capacity expansions proposed to serve this project:

®  Source(s) of supply for the district:

iv. Is a new water supply district or service area proposed to be formed to serve the project site? [ Yes[INo
If, Yes:

®  Applicant/sponsor for new district:

e Date application submitted or anticipated: _

®  Proposed source(s) of supply for new district:

v. If a public water supply will not be used, describe plans to provide water supply for the project:

vi. If water supply will be from wells (public or private), what is the maximum pumping capacity: gallons/minute.

d. Will the proposed action generate liquid wastes? JYesbZiNo
[f Yes:
i. Total anticipated liquid waste generation per day: gallons/day
ii. Nature of liquid wastes to be generated (e.g., sanitary wastewater, industrial; if combination, describe all components and
approximate volumes or proportions of each):

ii. Will the proposed action use any existing public wastewater treatment facilities? [dYes[INo
If Yes:

Name of wastewater treatment plant to be used:

®  Name of district:

®  Does the existing wastewater treatment plant have capacity to serve the project? OYes[ONo
® Isthe project site in the existing district? dYes[INo
® Is expansion of the district needed? OYes[ONo
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¢ Do existing sewer lines serve the project site? OYes[No

e Will aline extension within an existing district be necessary to serve the project? dYes[INo
If Yes:

e Describe extensions or capacity expansions proposed to serve this project:

iv. Will a new wastewater (sewage) treatment district be formed to serve the project site? [dYes[INo
If Yes:
e Applicant/sponsor for new district;
e Date application submitted or anticipated:
. What is the receiving water for the wastewater discharge?
v. If public facilities will not be used, describe plans to provide wastewater treatment for the project, including specifying proposed
receiving water (name and classification if surface discharge or describe subsurface disposal plans):

vi. Describe any plans or designs to capture, recycle or reuse liquid waste:

e. Will the proposed action disturb more than one acre and create stormwater runoff, either from new point AYes[INo
sources (i.e. ditches, pipes, swales, curbs, gutters or other concentrated flows of stormwater) or non-point
source (i.e. sheet flow) during construction or post construction?
If Yes:
i. How much impervious surface will the project create in relation to total size of project parcel?
Square feet or +/-0.1 acres (impervious surface)
Square feet or +/- 41.3acres (parcel size)
ii. Describe types of new point sources. FduiPment pads

iti. Where will the stormwater runoff be directed (i.c. on-site stormwater management facility/structures, adjacent properties,

groundwater, on-site surface water or off-site surface waters)?
On site stormwater mangement structures ( Filter Strips) A Storm Water Pollution Protection Plan ( SWPPP) will bw submitted as part of this

lapplicatior;

e If'to surface waters, identify receiving water bodies or wetlands:

N/A. Runoff will be directed toward filter strips

°  Will stormwater runoff flow to adjacent properties? B Yes[INo
iv. Does the proposed plan minimize impervious surfaces, use pervious materials or collect and re-use stormwater? MYesINo

f. Does the proposed action include, or will it use on-site, one or more sources of air emissions, including fuel MlYes[INo
combustion, waste incineration, or other processes or operations?
If Yes, identify:
i. Mobile sources during project operations (e.g., heavy equipment, fleet or delivery vehicles)
Mobile sources during project operations will include light vehicles for regular work. Specialized repair may require heavier duty equipment.

ii. Stationary sources during construction (e.g., power generation, structural heating, batch plant, crushers)
Contractor may elect to provide an on-site generator during construction activities,

(ii. Stationary sources during operations (e.g., process emissions, large boilers, electric generation)
None expected

g. Will any air emission sources named in D.2.f (above), require a NY State Air Registration, Air Facility Permit, ﬁes INo
or Federal Clean Air Act Title [V or Title V Permit?

If Yes:

i s the project site located in an Air quality non-attainment area? (Area routinely or periodically fails to meet OYesONo
ambient air quality standards for all or some parts of the year)

ii. In addition to emissions as calculated in the application, the project will generate:

Tons/year (short tons) of Carbon Dioxide (CO,)

Tons/year (short tons) of Nitrous Oxide (N,0)

Tons/year (short tons) of Perfluorocarbons (PFCs)

Tons/year (short tons) of Sulfur Hexafluoride (SF¢)

Tons/year (short tons) of Carbon Dioxide equivalent of Hydroflourocarbons (HFCs)

Tons/year (short tons) of Hazardous Air Pollutants (HAPs)
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h. Will the proposed action generate or emit methane (including, but not limited to, sewage treatment plants, [JYesi/INo
landfills, composting facilities)?
If Yes:

i. Estimate methane generation in tons/year (metric):

if. Describe any methane capture, control or elimination measures included in project design (e.g., combustion to generate heat or
electricity, flaring):

i. Will the proposed action result in the release of air pollutants from open-air operations or processes, such as CJYesi/]No
quarry or landfill operations?

If Yes: Describe operations and nature of emissions (e.g., diesel exhaust, rock particulates/dust):

J- Will the proposed action result in a substantial increase in traffic above present levels or generate substantial dYesiZINo
new demand for transportation facilities or services?
If Yes:
i. When is the peak traffic expected (Check all that apply):  []Morning [ Evening [OWeekend
[0 Randomly between hours of to

ii. For commercial activities only, projected number of truck trips/day and type (e.g., semi trailers and dump trucks):

iii. Parking spaces: Existing Proposed Net increase/decrease

iv. Does the proposed action include any shared use parking? CyesCINo
V. If'the proposed action includes any modification of existing roads, creation of new roads or change in existing access, describe:

vi. Are public/private transportation service(s) or facilities available within % mile of the proposed site? [JYes[JNo

vii Will the proposed action include access to public transportation or accommodations for use of hybrid, electric [dYes[JNo
or other alternative fueled vehicles?

viii. Will the proposed action include plans for pedestrian or bicycle accommodations for connections to existing Yes[JNo
pedestrian or bicycle routes?

k. Will the proposed action (for commercial or industrial projects only) generate new or additional demand [IYesi/]No
for energy?
If Yes:

i. Estimate annual electricity demand during operation of the proposed action:

ii. Anticipated sources/suppliers of electricity for the project (e.g., on-site combustion, on-site renewable, via grid/local utility, or
other):

iii. Will the proposed action require a new, or an upgrade, to an existing substation? [OYes[INo

1. Hours of operation. Answer all items which apply.

i. During Construction: ii. During Operations:
e Monday - Friday: Potentially 7AM - 7 PM e  Monday - Friday: 24 hours
e Saturday: Minimal, if any ° Saturday: 24 hours
e Sunday: Minimal, if any ° Sunday: 24 hours
e Holidays: Minimal, if any e  Holidays: 24 hours
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m. Will the proposed action produce noise that will exceed existing ambient noise levels during construction, i Yes[INo
operation, or both?
If yes:

L. Provide details including sources, time of day and duration:
Intermittent construction neises could exceed ambiant noise levels for short periods of time during the day. Once operational, noise levels are
expecled o be Withimexisting fevers:

ii. Will the proposed action remove existing natural barriers that could act as a noise barrier or screen? OYesMINo
Describe:

n. Will the proposed action have outdoor lighting? OYesiINo

If yes:

i. Describe source(s), location(s), height of fixture(s), direction/aim, and proximity to nearest occupied structures:

ii. Will proposed action remove existing natural barriers that could act as a light barrier or screen? CIvesCOINo
Describe:
0. Does the proposed action have the potential to produce odors for more than one hour per day? [ YeskINo

If Yes, describe possible sources, potential frequency and duration of odor emissions, and proximity to nearest
occupied structures:

p. Will the proposed action include any bulk storage of petroleum (combined capacity of over 1,100 gallons) O YesiINo
or chemical products 185 gallons in above ground storage or any amount in underground storage?
If Yes:
i. Product(s) to be stored

if. Volume(s) per unit time (e.g., month, year)
iii. Generally, describe the proposed storage facilities:

q. Will the proposed action (commercial, industrial and recreational projects only) use pesticides (i.e., herbicides, [J Yes FZINo
insecticides) during construction or operation?

If Yes:
i. Describe proposed treatment(s):

1. Will the proposed action use Integrated Pest Management Practices? [J Yes [ONo

r. Will the proposed action (commercial or industrial projects only) involve or require the management or disposal /] Yes [ONo
of solid waste (excluding hazardous materials)?

If Yes:
i. Describe any solid waste(s) to be generated during construction or operation of the facility:
e  Construction: TBD tons per week (unit of time)
e  Operation : 0 tons per week (unit of time)

ii. Describe any proposals for on-site minimization, recycling or reuse of materials to avoid disposal as solid waste:
e Construction: Materials will arrive by shipping container, minimizing waste, Pallets and protective covers will be recycled as feasible.

e  Operation: No solid waste is produced

ifi. Proposed disposal methods/facilities for solid waste generated on-site:
e Construction: TBD- The exact disposal method will be determined bythe contractor and will follow all applicable NYSDEC guidelines ans

stardards

e Operation: No solid waste is produced
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s. Does the proposed action include construction or modification of a solid waste management facility?
If Yes:

[ Yes |Z] No

i. Type of management or handling of waste proposed for the site (¢.g., recycling or transfer station, composting, landfill, or

other disposal activities):

ii. Anticipated rate of disposal/processing;
° Tons/month, if transfer or other non-combustion/thermal treatment, or
. Tons/hour, if combustion or thermal treatment

ii. If landfill, anticipated site life: years

t. Will the proposed action at the site involve the commercial generation, treatment, storage, or disposal of hazardous [IYespANo

waste?
If Yes:
i. Name(s) of all hazardous wastes or constituents to be generated, handled or managed at facility:

ii. Generally describe processes or activities involving hazardous wastes or constituents:

iii. Specify amount to be handled or generated tons/month
iv. Describe any proposals for on-site minimization, recycling or reuse of hazardous constituents:

v. Will any hazardous wastes be disposed at an existing offsite hazardous waste facility? LyesCONo

If Yes: provide name and location of facility:

[f' No: describe proposed management of any hazardous wastes which will not be sent to a hazardous waste facility:

E. Site and Setting of Proposed Action

E.1. Land uses on and surrounding the project site
a. Existing land uses.
i. Check all uses that occur on, adjoining and near the project site.
O Urban [ Industrial &1 Commercial L[] Residential (suburban) [J Rural (non-farm)
B Forest [ Agriculture [] Aquatic i1 Other (specify): Undeveloped, Cell tower, Marina
ii. If mix of uses, generally describe:
b. Land uses and covertypes on the project site,
Land use or Current Acreage After Change
Covertype Acreage Project Completion (Acres +/-)

* Roads, buildings, and other paved or impervious P 12 104
surfaces ' ' '

o Forested 16.4 10.4 -6

e  Meadows, grasslands or brushlands (non- 216 9.2 124
agricultural, including abandoned agricultural)

e  Agricultural 0 0 0
(includes active orchards, field, greenhouse etc.)

e  Surface water features . 21 21 0
(lakes, ponds, streams, rivers, etc.)

®  Wetlands (freshwater or tidal) 0.1 0.1 0

*  Non-vegetated (bare rock, earth or fill) 0 0 0

e  Other
Describe: Solar Array ( panels with seed mix 0 18.3 +18.3

underneatiT; excluding impervious areasy—
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¢. Is the project site presently used by members of the community for public recreation? ClyeslINo
i. If Yes: explain:

d. Are there any facilities serving children, the elderly, people with disabilities (e.g., schools, hospitals, licensed [ Yesi/INo
day care centers, or group homes) within 1500 feet of the project site?

If Yes,
i. ldentify Facilities:

¢. Does the project site contain an existing dam? OYesiZINo
If Yes:
i. Dimensions of the dam and impoundment:
e Dam height: feet
e Dam length: feet
e Surface area: acres
e Volume impounded: gallons OR acre-feet

ii. Dam’s existing hazard classification:

iit. Provide date and summarize results of last inspection:

f. Has the project site ever been used as a municipal, commercial or industrial solid waste management facility, OYesiZINo
or does the project site adjoin property which is now, or was at one time, used as a solid waste management facility?

If Yes:
i. Has the facility been formally closed? CIYes[] No

e I[fyes, cite sources/documentation:

it. Describe the location of the project site relative to the boundaries of the solid waste management facility:

ifi. Describe any development constraints due to the prior solid waste activities:

g. Have hazardous wastes been generated, treated and/or disposed of at the site, or does the project site adjoin OYesi/INo
property which is now or was at one time used to commercially treat, store and/or dispose of hazardous waste?
If Yes:
i. Describe waste(s) handled and waste management activities, including approximate time when activities occurred:

h. Potential contamination history. Has there been a reported spill at the proposed project site, or have any OveskZ] No
remedial actions been conducted at or adjacent to the proposed site?
If Yes:
I Is any portion of the site listed on the NYSDEC Spills Incidents database or Environmental Site OYeskZINo
Remediation database? Check all that apply:
O Yes- Spills Incidents database Provide DEC ID number(s):
[] Yes — Environmental Site Remediation database Provide DEC ID number(s):

[ Neither database

ii. If site has been subject of RCRA corrective activities, describe control measures:

iil. Is the project within 2000 feet of any site in the NYSDEC Environmental Site Remediation database? M YesCINo
[fyes, provide DEC ID number(s): 633037, V00077, E633060, E633064, E633065, 633007

iv. If yes to (i), (ii) or (iii) above, describe current status of site(s):
The project site has no history of contamination. It is adajent to some spill sites, as well as being within 2000 feet of the sites listed above.
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v. Is the project site subject to an institutional control limiting property uses? Ovesh/INo
[f yes, DEC site ID number:

Describe the type of institutional control (e.g., deed restriction or easement):

Describe any use limitations:

Describe any engineering controls:

Will the project affect the institutional or engineering controls in place? [JYes[INo
Explain:

E.2. Natural Resources On or Near Project Site

a. What is the average depth to bedrock on the project site? >5 feet
b. Are there bedrock outcroppings on the project site? [ Yesk/INo
If Yes, what proportion of the site is comprised of bedrock outcroppings? %
c. Predominant soil type(s) present on project site: Wakeville Silt Loam 100 %
%
%
d. What is the average depth to the water table on the project site? Average: 1 feet
e. Drainage status of project site soils:[ ] Well Drained: % of site
] Moderately Well Drained: % of site
/] Poorly Drained 100% of'site
f. Approximate proportion of proposed action site with slopes: 7] 0-10%: 100 % of site
[ 10-15%: % of site
[ 15% or greater: % of site
g. Are there any unique geologic features on the project site? [ YesiZ]No
If Yes, describe:
h. Surface water features.
i. Does any portion of the project site contain wetlands or other waterbodies (including streams, rivers, MIYes[INo
ponds or lakes)?
ii. Do any wetlands or other waterbodies adjoin the project site? Yes[INo
If Yes to either i or ii, continue. If No, skip to E.2.i.
fii. Are any of the wetlands or waterbodies within or adjoining the project site regulated by any federal, b yes[INo
state or local agency?
iv. For each identified regulated wetland and waterbody on the project site, provide the following information:
e Streams: Name 877-1, 876-547 Classification ©
®  Lakes or Ponds: Name Classification
®  Wetlands: Name Federal Waters, Federal Waters, Federal Waters,... Approximate Size +- 0.1 Ac
®  Wetland No. (if regulated by DEC)
v. Are any of the above water bodies listed in the most recent compilation of NYS water quality-impaired b Yes[ONo
waterbodies?

[f yes, name of impaired water body/bodies and basis for listing as impaired:

Name - Pollutants - Uses:Mohawk River, Main Stem — Pathogens;D.0./Oxygen Demand:Aesthetics;Metals — Recreation;Aquatic Life

i. Is the project site in a designated Floodway? CIYes/No
J- Is the project site in the 100-year Floodplain? Yes[JNo
k. Is the project site in the 500-year Floodplain? [dYesi/No
l.f Is the project site located over, or immediately adjoining, a primary, principal or sole source aquifer? Yes[INo
If Yes:

i. Name of aquifer: Principal Aquifer
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m. Identify the predominant wildlife species that occupy or use the project site: Pp——
Squirrels, rabbits, raccoons woodchucks, chipmunks, rodents deer, fox, coyote, crows, songbirds

raptors, frogs, & snakes

n. Does the project site contain a designated significant natural community? OYesk/INo
If Yes:
i. Describe the habitat/community (composition, function, and basis for designation):

ii. Source(s) of description or evaluation:

iii. Extent of community/habitat:

e Currently: acres
e Following completion of project as proposed: acres
*  Gain or loss (indicate + or -): acres
0. Does project site contain any species of plant or animal that is listed by the federal government or NYS as [ Yesi/]Mo

endangered or threatened, or does it contain any areas identified as habitat for an endangered or threatened species?

If Yes:
i. Species and listing (endangered or threatened):

p- Does the project site contain any species of plant or animal that is listed by NYS as rare, or as a species of Oyesk/INo
special concern?

IfYes:
i Species and listing:

q. Is the project site or adjoining area currently used for hunting, trapping, fishing or shell fishing? OYes/INo
If yes, give a brief description of how the proposed action may affect that use:

E.3. Designated Public Resources On or Near Project Site

a. [s the project site, or any portion of it, located in a designated agricultural district certified pursuant to OYes/INo
Agriculture and Markets Law, Article 25-AA, Section 303 and 304?
[f Yes, provide county plus district name/number:

b. Are agricultural lands consisting of highly productive soils present? OYesk/INo
i If Yes: acreage(s) on project site?

ii. Source(s) of soil rating(s):

c. Does the project site contain all or part of, or is it substantially contiguous to, a registered National OYes/INo
Natural Landmark?
If Yes:
i. Nature of the natural landmark: [ Biological Community [ Geological Feature

ii. Provide brief description of landmark, including values behind designation and approximate size/extent:

d. Is the project site located in or does it adjoin a state listed Critical Environmental Area? OYes/INo
IfYes:
i. CEA name:

ii. Basis for designation:

iii. Designating agency and date:
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e. Does the project site contain, or is it substantially contiguous to, a building, archaeological site, or district K] Yes[_INo
which is listed on the National or State Register of Historic Places, or that has been determined by the Commissioner of the NYS
Office of Parks, Recreation and Historic Preservation to be eligible for listing on the State Register of Historic Places?

If Yes:

i. Nature of historic/archaeological resource: [JArchaeological Site [Historic Building or District
ii. Name: New York State Barge Canal Historic District

iii. Brief description of attributes on which listing is based:

CRIS website
f. Is the project site, or any portion of it, located in or adjacent to an area designated as sensitive for MYes[No
archaeological sites on the NY State Historic Preservation Office (SHPO) archaeological site inventory?
g. Have additional archaeological or historic site(s) or resources been identified on the project site? [JYesiZINo
If Yes:

i. Describe possible resource(s):
ii. Basis for identification:

h. Is the project site within fives miles of any officially designated and publicly accessible federal, state, or local [dYesZNo
scenic or aesthetic resource?

If Yes:
i. 1dentify resource:

ii. Nature of, or basis for, designation (e.g., established highway overlook, state or local park, state historic trail or scenic byway,
etc.):

iii. Distance between project and resource: miles.

i. Is the project site located within a designated river corridor under the Wild, Scenic and Recreational Rivers [JYesk/INo
Program 6 NYCRR 666?
If Yes:
i. Identify the name of the river and its designation:

ii. Is the activity consistent with development restrictions contained in 6NYCRR Part 666? [OdYes[JNo

F. Additional Infermation
Attach any additional information which may be needed to clarify your project.

If you have identified any adverse impacts which could be associated with your proposal, please describe those impacts plus any
measures which you propose to avoid or minimize them.

G. Verification
I certify that the information provided is true to the best of my knowledge.

Applicant/Sponsor Name Bogdan Dinu Date 2021-07-15

Signature 4’4 Title_Project Developer

<
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B.i.i [Coastal or Waterfront Area]
B.i.ii [Local Waterfront Revitalization Areal
C.2.b. [Special Planning District]

C.2.b. [Special Planning District - Name]
E.1.h [DEC Spills or Remediation Site -
Potential Contamination History]

E.1.h.i [DEC Spills or Remediation Site -
Listed]

E.1.h.i [DEC Spills or Remediation Site -
Environmental Site Remediation Database]

E.1.h.iii [Within 2,000’ of DEC Remediation
Site]

E.1.h.iii [Within 2,000' of DEC Remediation
Site - DEC ID]

E.2.g [Unique Geologic Features}
E.2.h.i [Surface Water Features]

E.2.h.i [Surface Water Features]
E.2.h.iii [Surface Water Features]

E.2 h.iv [Surface Water Features - Stream
Name]

E.2.h.iv [Surface Water Features - Stream
Classification]

E.2.h.iv [Surface Water Features - Wetlands
Name]

E.2.h.v [Impaired Water Bodies]

Full Environmental Assessment Form - EAF Mapper Summary Report

No
No

Yes - Digital mapping data are not available for all Special Planning Districts.
Refer to EAF Workbook.

NYS Heritage Areas:Mohawk Valley Heritage Corridor

Digital mapping data are not available or are incomplete. Refer to EAF
Workbook.

Digital mapping data are not available or are incomplete. Refer to EAF
Workbook.

Digital mapping data are not available or are incomplete. Refer to EAF
Workbook.

Yes
633037, V00077, E633060, E633064, E633065, 633007

No

Yes

Yes

Yes - Digital mapping information on local and federal wetlands and

waterbodies is known to be incomplete. Refer to EAF Workbook.
877-1, 876-547
C

Federal Waters

Yes




E.2.h.v [Impaired Water Bodies - Name and Name - Pollutants - Uses:Mohawk River, Main Stem — Péfhog”ens;D.O'./Oxygeh

Basis for Listing] Demand;Aesthetics;Metals — Recreation;Aquatic Life
E.2.i. [Floodway] No

E.2j. [100 Year Floodplain] Yes

E.2.k. [500 Year Floodplain] No

E.2.I. [Aquifers] Yes

E.2.. [Aquifer Names] Principal Aquifer

E.2.n. [Natural Communities] No

E.2.0. [Endangered or Threatened Species] No

E.2.p. [Rare Plants or Animals] No
E.3.a. [Agricultural District] No
E.3.c. [National Natural Landmark] No
E.3.d [Critical Environmental Area] No

E.3.e. [National or State Register of Historic Yes - Digital mapping data for archaeological site boundaries are not
Places or State Eligible Sites] available. Refer to EAF Workbook.

E.3.e.ii [National or State Register of Historic New York State Barge Canal Historic District
Places or State Eligible Sites - Name]

E.3.f. [Archeological Sites] Yes
E.3.i. [Designated River Corridor] No

Full Environmental Assessment Form - EAF Mapper Summary Report B
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Oneida 2 5 MW AC Community Solar

Project Decommissioning Plan

6821 Martin Road, Rome, NY
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Introduction

NY CDG Oneida 2, LLC propeses to build a ground mounted photovoltaic (PV) solar facility located at
6821 Martin Road in the City of Rome, tax parcel 259.001-1-002. The facility will be connected to the
local electrical grid and have a capacity of approximately five (5) megawatts (MW} alternating current
(AC).

The site is proposed to occupy approximately 18 acres of a 41 acre parcel. The site plan has been
designed to avoid impacting the Mohawk River and Federal wetland areas. The installation will be 5SMW
AC based on approximately 145 free standing, tracking, solar tables consisting of roughly 11,890
modules. There will be electrical collection systems including cabling and protection devices to enable
the collection of power to a main inverter/transformer station near one of the sites entrances.

This Decammission Plan provides a description of decommissioning and restaration of a 5 MW
Community Solar praject in Rome, NY. Start of Construction is planned for 2022 ar 2023. The project will
consist of perimeter fencing, solar arrays, single axis tracking racking structures and foundations,
inverters, electrical collection system and gravel access roads.

Proposed facilities are predominantly on undeveloped land. The project area will have minimal to no
ground disturbance. The terrain is relatively flat and the project avoids wetlands, waterways and
drainage ditches to the extent practicable.

This plan assumes that the solar facility will have a maturity date of thirty five {35) years. This plan will
be reviewed and revised at the start of construction to confirm that the value is still adequate and be
revised if any discrepancies arise, The plan will need to be completely redone should there be an
opportunity to extend the life or repower.

The decommissioning plan must be in the form of a recorded instrument legally hinding on the owner of
the large-scale solar energy system and to the real property on which it is installed

Any subsequent transfers of the solar facility and/or the real property from the date of the site plan
approval shall be conditioned on the transferee agreeing to be held responsible and liable for the

decommissioning plan.

Decommissioning of the Solar Facility will include the discennection of the Solar Facility from the
electrical grid and the removal of all Solar Facility compgnents including:

» Photovoltaic (PV) madules, panel racking and supports;

¢ [nverter units, transformers, and other electrical equipment;

e Access roads, wiring cables, perimeter fence; and,

» Concrete foundations.

This Decommissioning Plan is based on current best management practices and procedures. The Plan
may be subject to revision based on new standards and emergent best management practices at the
time of decommissioning. Permits will be obtained as required and notification will be given to
stakeholders prior to decommissioning.



Decommissioning of the Solar Facility
Decommissioning will occur as a resuit of any of the following conditions:

1. That NY CDG Oneida 2, LLC or any entity that may own or operate the facility in the future
decides to retire the Solar Facility;

2. The system is not completed and functioning within 18 manths from the issuance of a building
permit;

3. The system generates less than 50% of its approved capacity for a period of one (1) year;

4. The system is damaged and will not be repaired or replaced

5. The system does not produce power for 12 months

6. Any failures to meet obligations of the lease, local and utility regulations, or law.

The City of Rome Code Enforcement Officer, as well as the utility, and the land owner will be notified via
certified mail if decommissioning and removal of the system is required.

As the Owner will file a Notice of intent to the New York State Department of Agriculture and Markets
(“NYSDAM”), the Owner will notify and coordinate action with NYSDAM, as well. As required with the
scope of the process, the Owner may have to seek permits with the Town, the New York State
Department of Environmental Conservation (“NYSDEC”} for any future-day SPDES stormwater
management requirements, and the United States Army Corps of Engineers (“USACE”) for any concerns
governing the Waters of the United States. Once notices and permits are obtained, the Owner and its
cantractors can move to perform the action.

It is important to realize that the probability of early an early decommissioning event that would lead to
abandonment or long-term interruption is extremely low during the first 20 years of the Project life due
to:
e Sophisticated financing and tax equity partners
¢ Equipment warranties
insurance and business interruption insurance for unforeseen failures
Operations and maintenance planning
Creation of a major equipment reserve fund for eguipment failures
Replacement costs declining steadily.

Based on this, NY CDG Oneida 2, LLC slowly builds a cash reserve from the revenue starting in year 15
although as stated above, this will be re-evaluated regularly.

The activities involved in decommissioning the projects include disassembly and removal of all
infrastructure {solar modules, racking, tracking system, inverters, transformers, foundations, etc.), and
the remediation of soil and vegetation shall be conducted to return the site to a useful and
nonhazardous condition and shall include but not be limited to the following:

¢ Removal of above ground and belowground equipment, structures and foundations.

* Restoration of the surface grade and soil after removal of equipment.

* Revegetation of restored soil areas with native seed mixes, excluding any invasive species.

o Atime frame for the completion of the site restoration work.

* A cost estimate detailing the projected cost prepared by a professional engineer or contractor;

and cost estimates shall take into account inflation.



Decommissicning is expected to take 6-9 months and not occur during winter months.
The anticipated sequence of decommissioning and removal is described below:

Reinforce access roads, if needed, and prepare site for component remaoval
Install temporary fencing if required to ensure safety

= De-energize sclar arrays, open all disconnections and have a qualified electrician disconnection
all terminated cables.

¢ Remove panels and dismantle racking for recovery / disposal

= Remaove structural foundations a minimum of four feet {48 inches) below the surface.

= Remove inverters and transformers

o Remove electrical cables and conduits

» Remove access and internal roads

= De-compact subsoils (if required), restore and revegetate disturbed fand to pre-construction
conditions to the extent practicable

Decommissioning Costs

The Owner will provide documentation of the bond for $159,000 upon application for building and
electrical permits within the Town. The Owner proposes to post the security at the time of application
for a building permit. After every year of operation, NY CDG Oneida 2, LLC, or the future owner-operator
will increase the bond amount 3.0% of the previous balance to keep up with inflation and expected
decommissioning costs.

The decommissioning bond/surety shall be in place for the full {ife of the project {35 years) to cover the
decommissioning period to allow the site to be fully stahilized. The bond shall be removed once the
decommissioning is complete. In the event the decommissiening is not completed within 12 months of
the end of the and lease (conditions stated above), the town may draw on the bond to complete the

decommissioning work.

The decommissioning cost is based on best available information but is subject to change over the
lifetime of the facility depending on future economic and industry conditions. Economic conditions such
as inflation could increase costs; however, improvements in industry practices such as automation could
decrease costs. The estimate provided appilies only to current economic and industry conditions and
does not consider future valuations. The Owner may choase to have a licensed professional engineer
revaluate decommissioning costs by before each renewal period.

This cost estimate does not include the salvage value of the decommissioned equipment. All material
which is not salvageable will be recycled with an industry-recognized leader. While PV recycling
technology is a relatively new technology, it has greatly progressed in recent years,



Summary of Decommissioning Costs

Tasks } Total Cost
[

Removal of PV string wiring S 5,000.00

Removal of Modules $ 16,000.00
| Dismantle and remove racking $ 40,000.00

Removal of Electrical Equipment L $ 8,000.00
* Removal of Concrete $ 2,500.00 |
| Removal of Racking Foundations P $ 40,000.00
;‘_Safely Abandoning/ remaving Cable $ 5,000.00 ']I
__Removal of Fencing $ 10,000.00 |
‘ Site Restoration ; S 5,500.00_!
:L Shipping Costs . : : _$ 5,500.00 |
FS% Administration/ Contingency $20,625.00

]l TOTAL

[ $ 158,125.00 |




Bond Amounts

BOND AMOUNT i

YEAR

L1 S 15812500

; 2 $162.868.75 |

L3 $ 167754 82

| 4 — 817278745
5 i $177.971.08
6. B J $183.31021
7 .S 1RBAN952 |

i

10 -.—5206317.26 |
11 $212.506.78
12 $218.88199 !
13 427524844
.14 —$232211.89 ]
L15 ; $239.17825 ,
16 . $ 246.353.60 |
17 i _ 825374421,
|18 f $261.356.59 !
/19 , } _ $26010723 |
20 | 277.273 14_!
| 21 1 285 59139 |
22 ! 529415908
23 : -—— . 530298385 |
} 24 i $312.073.37
. 25 v 3%2143.1;;7[
26 | sarmmes
127 ] 434101099
| 28 { $.351.241.32 I
I_;_g_ E $ 361 723_55_!
’__10 E $172 61197 |
L3l ; 438381088
|23 | $.407.184.96 ;
‘34 _l__ 441940051 |

L3s _S_ﬂal_aaz.ﬂ?__.l
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[ A i B i CONFIDENTIAL

To: BW Solar
A,
Dan Huntinator. Seninr Project Devzloper

Transmitted via email te and DanicL.Huntingtor whwsolac.com

BW Solar. Oneida County IDA and Mohawk Vailey EDGE,

We are pleased wo share this indication of interest to acquirs the NY CD7G OUneida 2 LLC <clar projevts. As
confirmation, Catalyze Heldings, LLC will be the purchaser of 100% of the membership interest in NY CDG
Oneida 2 T LC.

Founded in 2017, Catalyze is an innovative energy-services partner and independent power producer (IPP} of
renewable energy on commercial properties. In September of 2019, Catalyze secured a significant capitai
commitment from Fn(Cap Invesiments L.P. (“EnCap”) and Yorktowr Prstner: {,LC (“Yorktown™), suppotting
Catalyze’s ambitious goal of transforming commercial rcal estate into smart energy injrastructure,

Our team has extensive experience in developing and delivering turnkey renewable energy solutions that intagrate
market supply knowledge with distributed cnergy assets, especially within the Mew York Market. As you consider
the Pilot ownership transfer, you should be confident in the following factors that differentiate Catalyze::

. . Scalabilit
Leadership Financial & tability

*  Market Knuwledge Paruncr & Portfolin Emphasis

*  Industry Vision Support Commitment

»  Soluticn Experience Flexibility and Rapid Response Capability

= Risk Munagement

[t Is important (o note that w2 are intimately familiar with develspment, crin<teuction, and nporation of solar assets
in the Northeast. willt a significani active pipeline of neajects in New York State. Please see the attached list oF
active NY'S projects as well as our reterences with development partiers.

Bust,

s i

Jared Haines, VP of Business & Projeet Develapment

287 Bowrran Ave, Sute #2032, Puchase, 1Y 19577 888-918-0771 hbtm:// s . cataivze.enargy 4

VR,



L. LT L& E CONFIDENTIAL

Exhibit A — 2022 New York Projects

2022C amlyze Prajects NY)

" Project Name | Staws | System Size | State . Utility
g wdey
- N}'SPENCI:R - Pre-NTP Applications & Pormits 5461 56 ’ NY Nev Yer Stare EI\.C & G,s Lurp )
NYSPRINGFIELD CENTER rﬂ-N I‘P Apphcatlons & l;e;rmits 1 ) 7497 36 N". - '\cw ‘ork S ate L.lec & Gas COrp
_ NY WHITE PLAINS _Pre-NTP Applications & Permits SO0 ; NY ' Consolidated Edieon CoNY Inc
NYFLUSHING - Pre-NTP Asplications & Permits 28875 NY  Consoliduted Edison Co-NY Ino
o N'{}LwUSH[hG Pre-nTP Apphcatmns& Pem’lts | I6I 9:) B NY ) Cdnsoiidaté iédisbﬁ (.,o-ul;"( I-ncr ;
- NY HERMON Prc-NTP Apphuduons & P.rrm 3 . 2 442 42 4 ‘\JY ) \Jatmnal ("r;d \I..w York I
. N‘Y-F -1871}:5" Prc-NTP Appllcat.onb & Permtls 73 S4it 00 ]"Y ‘\la'ional Grld New Y'.) L4 —
N YNEW HA RTl" ORD Pn,-NT" Appluatmns & P,l‘ll‘llL& ' 4, 4'}8 76 f‘ }\Y \‘atsona! Gn-d New Yurk
’V 4 ;MOF}A-WK Pre-\ITI’ Applications & P\.nmts 6— —5“20 00 [ Y O Nalic 1;;.1‘1 Grld tew Y')r< -
NY TARRYTOWN ' Pre-MTP Aprlications & Permils 500000 P NY i Consulidatzd fdisn Co-bY Ine
NY AL TONA I Pre l\TP Appucatmns & P-rmlts 7 SCﬂ_ 00 \Y j ,~ev‘. York Statc E.lu: & (ias Loml
NYALTON.A2 | Pre-NTP Applications & Permits 750000 PNV New York Stete Fles & ¢ias Corp
NY PORT CHESTER  Pre-NTP Applications & Permits 400000 I | Consplidamnd 61 Edison Cu-NY fre
NY PE}RE'HASE _ Pro-NTP Applications & Penmls 5, UOU U(J _E W | uConsolmat\,d Edison Co-Y Iru,
N}" FRANKFORT . i nal Dcalgn & Frgmccrmg ‘ WE 5,‘,35 2(; ; W -_VA atlonai Grld Nf»}' quk |
N}’ CH'ENANGO FORKS ]-mal Dcrlvn & Engmycnng i 6, )00 ’JO e f .,\ Yo k male Elu, & Gus ’Jom
o NYBRONX Fll’l"ll DL 1gn& Engmecrmg ] 4288 50 . ’*V Consohdat,d ,dlson do-\"’ Im.
NY BREESPORT . Final Design & Engincaring 523765 MY HewYork Stite Elor & Gis Lorp
NY SPENCER Fmal Demgn &. Engum ing 744012 | WY New? 1rk Siatc El l\,.. & Gau L,om :
NY BEAVER DAMS Final Dusign & Gagineering | 74000, NV New York State ‘e & Gaz Com
I\YFLUSHING l-mal Deu1gn & l:.ngli eenn[, | 2!3 7() l : !\.I'{._ Con «ol} uate'j "'d seh CO—N i lnc
NYAFTON | Final Desizn & Enginecring. 589600 | NV Mow York Stats Fico & fias Comp
‘VYSHERHZ‘IMI\'} @ Pr:—f“nnstruct an M “6 312 ‘)(; 7 WNY H? .'munal GrLJ 3‘ an'"
NY SHERM;N I Pre—Con'truc-tul‘;m o g 4&?6.:30 *'_'\" : ]‘.a icaal (md I\.w Yor:c o
NY POTSD4M Pr“—Corstruc'mn . ' - 6-383 20 § [£3 4 . ‘ Tatic nal und Bz Y)rk
NYGRA fVD ISLAND Prc-(,:mstructlcn 0 55 750 "4 N‘x’hr: otional Grld Maw Yur’ -
NY FREDONIA  Instaliation © A24606 | NY  MatonaiGrid - Mow Vork
NY LANCASTER ! _Installation © REILT NY  Mow York Siae Bloc & Gas Corp
NY LANCASTER 2 Inatallatien 6,525 NY  New Yark St Efoe & Gas Com
-\'YSELKIIiK [nstallation ’1,8;)9»6 ) N_i’ Maticnal ¢ -rld e { ork l
NY GENES;EB In:tallation g:76u..26 .-‘:Y Naurmal feid - ™aw York i
NY AMHERST . Operation 627875 LMY Mational Grid - Now York
NY beRRISON Oncr'monb ‘ Eilz ‘\I'( ‘ an .ohdat..d Filsdn Cu-\l‘( Im,
NY KINOSTON up.,ratlr'n .95C :\ =, (.entu. ! [udmn Gg_ & Elee > Corp .
o ’\' STA TEI\ !S.Z.:!!;fl) | ()p—’ratmr . o -~ f193 \ Al K _Q?E:_.q!la' ed Fd son (‘u-?u‘( Inc _
2022 MW Total 174,969.47

2022MW  In Installation/Operations = 40,4%9.56

287 Bowman Ave, Stite #203, Purchase, MY 10577 288-918-0771 http:/fwwvi.catalyze.erergy .
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Exhibit C — Development Partner References
:55 Light F-“era‘%ff' . USLE transacied with Catalyze on 5 Upstate NY projects pre-NTP.
Mark Richardson. CEO which Catalyze is currently co-developing the projects through
(581 965-4148 permitting,
muiziardson o uslizhignergy com
Oljr (:-.~|'1erati¢,n ) OurGencration transacted with Catalyzs on (2) Upstatc NY projects
P:Ite 5;:;-_-ct'31', 1‘\4anagmg Member pre-NTP, which have heen co-devzloped and are currently in
(1) - ~0-§8-)3 . cunstruction, as well (9) additiona; Lipstate NY projects, which v
eschectin ¢ ourgeneraiion.dev arc mobilizing to construct.
Solar L“_Je“}’ Solar Liberty transacted with Catalyze on (3) Upstate NY projects
Adam Rizzo, Fqunder at NTP which have mobilized for construction, and an additional
(866)8U7-3635 vxt. 101 ‘4) Upstate NY projects are pending transaction

287 Bowmar Avz, Suicz #203, Purchase, NY 10577 888-913-1/71 htip:/fovveatalyze anergy 5o



OPTICN TO LEASE AGREEMENT
By and Between

Teresa Campanaro

(*Owner”)
and

BW Solar Holding inc.,
a Delaware corporation

(“Tenant™)




OPTION TO LEASE AGREEMENT

THIS OPTION TO LEASE AGREEMENT (this “Agreement™), by and between
Teresa Campanaro (“Owner”), and BW Solar Holding Inc.. a Delaware corporation
(“Tenant™), is made and entered into as of the date that the later of the Owner or Tenant
executes this Agreement (“Effective Date”).

RECITALS

A, Owner owns the real property situated in Oneida County, New York (the
“County”) and consisting of approximately 42.33 acres of land in the aggregate, as more
particularly described in Exhibit A attached hereto and incorporated herein (the “Land™).

B. Tenant and its Affiliates (as hereafter defined) are engaged in the business
of designing, developing, marketing, constructing, installing and operating photovoltaic
solar electric and energy storage facilities (the “Intended Use™).

C. Subject to the terms and conditions of this Agreement, Tenant desires to
obtain an option to lease that portion of the Land as more particularly described on Exhibit
B attached hereto and incorporated herein (inciuding all surface rights to such land),
together with any and all rights in or to any easements, appurtenances, or benefiting
hereditaments, including, without limitation, all night, title and interest of Qwner with
respect to water, water allocations, riparian rights, caliche, and gravel relating thereto
(collectively, the “Property™), for the initial purpose of the development, construction and
operation of solar-powered electrical generating and energy storage facilities on the
Property and, at Tenant’s election, on other lands in the vicinity of the Property (the
“Project™).

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are acknowledged, Owner and Tenant agree as follows:

L. Grant of Option. Owner hereby grants to Tenant the exclusive right and option
(“Option™) to lease the Property for the Intended Use from Owner pursuant to the terms
and conditions of this Agreement. If Tenant excrcises the Option with respect to the
Property in accordance with Section 4. the leasing of the Property shall be pursuant to
the terms and provisions of the Solar Facility Ground Lease (the “Lease Agreement”)
in the form attached hereto as Exhibit C and incorporated herein by this reference.

2. Option Term. The initial term of the Option (the “Initial Option Term”) shall
comimence on the Effective Date and, unless sooner terminated or extended pursuant
to this Agreement, shall end at 11:59 p.m. on the date that is three (3) years after the
Effective Date (the “Initial Option Term Expiration Date™). In addition to the Initial
Option Term. Tenant shall have the right (the “Option Extension™), in its sole
discretion, at any time prior to the termination of the Initial Option Term, to extend the
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Initial Option Term for an additional two (2) extension periods of one (1) year each
after the Initial Option Term Expiration Date (each, to the extent exercised by Tenant,
an “Option Extension Term” and, together with the Initial Option Term, the “Option
Term™) by delivering written notice thereof to Owner (such written notice being the
“Option Exfension Notice™). Tenant shall have the right, in its sole discretion, to
terminate this Agreement at any time during the Option Term by giving written notice
thereof to Owner and this Agreement shall terminate on the date specified in Tenant’s
written notice. In the event of any such termination, absent a default by Owner, Owner
shall retain all the payments tendered by Tenant pursuant to this Agreement prior to the
date of termination and Tenant shall have no further obligations under this Agreement,
except as otherwise expressly set forth herein.

Option Payments.

3.1. Option Payment Amount. In consideration for the grant of the Option and
Owner’s commitments herein, Tenant shall pay Owner an option payment in the
amount of in year one
of the option term, in
year two of the option term and
[ in year three during the Initiat Option Term (each an “Option Payment”
and collectively, the “Option Payments”). The first Option Payment shall be
payable within thirty (30) days after the Effective Date and then on an annual basis
thereafter until the end of the Initial Option Term.

3.2. Option Extension Payment. In the event Tenant exercises an Option Extension
in accordance with Section 4 of this Agreement, Tenant shall pay to Owne: [}
per exercised Option Extension
(the “Option Extension Payment™), within thirty (30) days after delivering the
Option Extension Notice, which amount Tenant and Owner agree is good, valuable

and sufficient consideration for the Option Extension.

3.3. Option Payment Non-Refundable. The Option Payment shall be the
consideration for the grant of the Option and Owner’s commitments herein and,

except in the event of an Owner default or as expressly provided otherwise herein,
shall be non-refundable.

Exercise of Option.

4.1. Option Ancillary Agreements. Concurrently with the execution of this
Agreement, Owner shall deliver to Tenant one original duly completed and
executed counterpart of each of the following documents:

a. Appendix J (New York State Site Control Certification Form), a copy of which
will be provided by Tenant; and

b. Form TP-584-NYC issued by the New York State Department of Taxation and
Finance, a copy of which wiil be provided by Tenant,
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and three (3) original counterparts of the each of the following (collectively, the
“Option Ancillary Agreements™):

¢. The Memorandum of Option to Lease, in substantially the form attached hereto
as ExhibitD (the “Memorandum of Option™), duly executed and
acknowledged by Owner;

d. The Lease Agreement, in substantially the form attached hereto as Exhibit C,
duly executed by Owner; and,

e. The Memorandum of Solar Facility Ground Lease (the “Memorandum of
Lease”, and together with the Lease Agreement, the “Lease Documents”), in
substantially the form attached to the Lease Agreement as Exhibit C thereto,
duly executed and acknowledged by Owner.

During the Option Term, Tenant shall hold Owner’s original counterparts of each
of the Lease Documents in trust. At the expiration of the Option Term or eailier
termination of this Agreement, if the Tenant elects not to exercise the Option,
Tenant may. at Tenant’s election. either destroy, and within fifieen (15) business
days after Owner’s written request therefore, execute a written acknowledgment
that the Lease Documents are null and void and no longer in effect, or return all of
Owner’s original counterparts of the Lease Documents received by Tenant.

4.2. Exercise Notice. At any time during the Option Term, Tenant shall have the right
to exercise the Option as to all or any portion of the Property by attaching Owner’s
original counterparts to each Lease Document and delivering to Owner an original
fully-completed, fully-executed copy of each of the Lease Documents. Such Lease
Documents shall become immediately effective and binding upon Owner and
Tenant with respect to the Property upon delivery to Owner, or upon such other
date as Tenant may designate and reference in each of the Lease Documents (the
date so chosen by Tenant, hereinafter the “Exercise Date™); provided, however,
that in no event shall the Exercise Date be any date after the expiration of the
Option Term. Owner acknowledges and agrees that in conjunction with the
exercise of the Option, Tenant shall populate the Lease Documents, and may make
such changes thereto, as Tenant may reasonably deem necessary or appropriate;
provided, however, that any such changes do not materially increase the
obligations, or materially impair the rights, of Owner under the relevant Lease
Document. Moreover, the legal description of the Property may be revised by
Tenant in accordance with Section 5.8 or as otherwise expressly permitted by the
Lease Agreement. Notwithstanding anything herein to the contrary, Tenant’s
election as to whether or not to exercise the Option shall be in Tenant’s sole and
absolute discretion.
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5. Due Diligence

5.1. Due Diligence and Access to the Property. Throughout the Option Term, Tenant
and Tenant's agents, employees, contractors and invitees (collectively, “Tenant’s
Agents”) shall have reasonable access to the Property for the purposes of Tenant's
due diligence investigations of the Property (“Due Diligence Investigation™),
which may include, without limitation, the rights to (i) conduct such tests, surveys,
studies and other investigations as Tenant may deem appropriate and (i1) seek such
conditional use permit(s), zoning changes and other permits and entitlements as
Tenant determines to be necessary in connection with the Project. To the extent
reasonably possible, Tenant shall use existing roads and driveways on the
Property. To assist Tenant’s Due Diligence Investi gation, within ten (10) day's after
the Effective Date, Owner shall provide Tenant all documents in Owner’s
possession related to the Property, including but not limited to legible copies of
any unrecorded leases, liens or other agreements that encumber the Property. any
title reports or title policies, environmental site assessments and any other
documentation and reports that are material to evaluating the status of title and the
environmental condition of the Property. At least twelve (12) hours prior to any
entry onto or inspection of the Property, Tenant shall provide reasonable advance
notice 1o Owrer of its intention to enter the Property and evidence of insurance
covering the activities of Tenant and Tenant's Agents on the Property.
Notwithstanding the foregoing sentence, in the event of an emergency threatening
life or property, as reasonably determined by Tenant, Tenant shall not be required
to provide advance notice to Owner prior to taking any reasonable protective,
remedial, or corrective action or entering onto the Property; provided, however,
that Tenant will notify Owner of such emergency and the action taken as soon as
practical. Tenant’s right of entry onto the Property shall include, without
limitation, the right to undertake a Phase I Environmental Site Assessment and, if
recommended by Tenant’s Phase 1 Environmental Site Assessment or otherwise
determined to be prudent by Tenant in Tenant’s sole and absolute discretion, a
Phase II Environmental Site Assessment. Such right of entry shall aiso include,
without limitation, the right to undertake wetland or field studies of the Land. In
addition, Tenant shall have the right to conduct test pile driving at multiple
locations, potholing to confirm pipeline locations in multiple locations (if
necessary), and excavation of test pits to determine soil type/geotechnical
conditions. Tenant’s right of entry shall also include a nonexclusive irrevocable
license to enter upon the Property for the purpose of construction of one or more
meteorological stations, each of which may oceupy an approximately ten (10) foot
by ten (10) foot portion of the Property. The meteorological stations will be in
locations reasonably approved by Owner and surrounded by a fence. Tenant shall
also have an exclusive license and right of possession to operate and maintain the
meteorological stations on the Property, and the meteorological stations shall be
and remain the personal property of the Tenant, and not a fixture, and may be
removed by Tenant for any reason. Tenant shall remove the meteorological
stations if Tenant determines not to exercise or extend its Option and, at that time,
the right of entry and license will terminate. Tenant shall restore the Property to
the condition which existed prior to Tenant’s entry thereon and investigation
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5.2.

5.4.

thereof to the extent the condition of the Property was affected by or as a result of
the actions of Tenant or Tenant’s Agents. Tenant shall keep the Property free and
clear of all liens and claims of liens for labor, material, services, supplies and
equipment performed on or furnished to Tenant in connection with Tenant’s Due
Diligence Investigation. Tenant shall not umeasonably clutter the Property or
Land and shall collect and dispose of any and all of Tenant"s or its contractor’s or
subcontractor’s refuse and trash, Throughout the Option Term, and prior to entry
on the Property, Tenant shall obtain and maintain. or shall cause its contractors
and subcontractors to obtain and maintam, insurance coverage, in such
commercially reasonable amounts. Upon Owner’s request, Tenant shall provide
certificates of insurance evidencing Tenant’s insurance coverage.

Taxes. Tenant shail pay. when due, all personal property taxes and assessments
levied, if any, against the Property as a result of Tenant bringing said personal
property on the Property in connection with Tenant’s Due Diligence Investigation.

. Indemnities; Limitation of Liability. Except to the extent caused by the

negligence, fraud or willful misconduct of Qwner or its agents or employees,
Tenant agrees to indemnify Owner against any third-party claims, losses,
liabilities, injuries. or damages to rcal or tangible property or persons that arise out
of the Due Diligence Investigation activities of Tenant or Tenant’s Agents on the
Property during the Option Term, up to. and not in excess of the lesser of: (i)
Owner’s actual, out-of-pocket costs; or (ii) Tenant’s commercial general liability
insurance coverage. NOTWITHSTANDING ANYTHING HEREIN TO THE
CONTRARY, IN NO EVENT, WHETHER BASED IN CONTRACT,
INDEMNITY, WARRANTY, TORT, STRICT LIABILITY OR
OTHERWISE, SHALL TENANT BE LIABLE TO OWNER FOR ANY
CONSEQUENTIAL, EXEMPLARY, SPECIAL, INCIDENTAL, INDIRECT
OR PUNITIVE THAT ARISE OUT OF, RELATE TO, OR ARE
OTHERWISE ATTRIBUTABLE TO THIS AGREEMENT, OR TENANT'’S
DEFAULT HEREUNDER, AND ALL SUCH DAMAGES ARE HEREBY
EXPRESSLY WAIVED BY OWNER.

Condition of Title

5.4.1. Preliminary Title Report. Tenant may, at any time during the Option
Term, obtzin a preliminary title report or title commitment covering the
Property (“Preliminary Title Report™) from a title company selected by
Tenant in its sole discretion (“Title Company™). Fxcept as otherwise
expressly permitted herein, Owner hereby acknowledges and agrees that it
shall not during the Option Term encumber the Property or any portion
thereof, or Landlord’s interest therein, with any liens, mortgages, security
interests, charges, claims, leases, survey exceptions, options, rights of first
refusal, rights of first offer, easements, restrictions, rights-of-way, or any other
matters of record or encumbrances of any nature (collectively,
“Encumbrances”) without the prior written consent of Tenant.
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Notwithstanding anything contained herein, in the event any Encumbrances
are created or otherwise encumber or affect the Property after the date of the
Prelimmary Title Report. Owner shall notify Tenant within five (5) days of
discovery of such Encumbrances and Tenant shall have the right to extend the
Option Term 1n 1ts discretion for up to sixty (60) days after the discovery of
such Encumbrances and shall deliver to Owner a written notice describing any
objections thereto. At its expense, Owner shall. and does hereby agree to.
remove at or before thc Exercise Date (but as early as necessary to prevent
any disruption of Tenant’s rights under this Agreement) any monetary liens
(or, with respect to any mortgage or deed of trust only, if any. to provide a
subordination or non-disturbance agreement from the beneficiary thereunder
for the benefit of Tenant, in form and substance satisfactory to Tenant in its
sole discretion), mechanic’s and materialmen liens, unpaid or delinquent taxes
or assessments, judgment liens, or any other consensual or non-consensual
lien affecting any portion of the Property that Owner has created or permitted
to exist, other than non-delinquent taxes or assessments (collectively,
“Monetary Liens™). With the exception of any Monetary Liens and Other
Leases (as defined below), any title exception(s) listed on Schedule B of the
Preliminary Title Report or Encumbrances not expressly disapproved in
writing by Tenant (so long as Tenant is notified of such Encumbrances in
accordance with this Section) prior to the Exercise Date, shall constitute
“Permitted Encumbrances” with respect to the Property for purposes of the
Lease Agreement. Owner shall use reasonable efforts to cure any title matters
it agrees to remove after written objection to the same by Tenant,

5.4.2. Tenant’s Title Policy. Owner acknowledges that Tenant may acquire at or
after the Effective Date. at Tenant’s sole cost, a policy of title insurance
insuring Tenant’s interests under this Agreement, if such policy is available.
If Tenant exercises the Option, Tenant may obtain a title insurance policy
insuring its leasehold interest from the Title Company, at Tenant's sole cost.
In either event, Owner shall reasonably cooperate and execute such forms and
affidavits as may be reasonably required by the Title Company to facilitate
1ssuance of such policies.

5.5. Monetary Liens and Encumbrances. In the event Owner fails to remove any
Monetary Liens (or, with respect to any mortgage or deed of trust only. to provide
a subordination or non-disturbance agreement from the beneficiary thereunder for
the benefit of Tenant, in form and substance satisfactory to Tenant in its sole
discretion) and Owner defaults on its obligations to the beneficiary or other holder
of such Monetary Lien, then Tenant shall be entitled (but not obligated), in addition
to all other remedies available to Tenant hereunder or otherwise, to fulfill Owner’s
cbligations to such holder or beneficiary and may offset the cost of doing so against
future payments due Owner under this Agreement.
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5.6.

5.7.

Other Leases. If therc are any leases (including, without limitation, any farm
leases or oil, gas or mineral leases) that grant a lessee any rights with respect to the
surface of the Property that do not expire by their terms no later than thirty (30)
days after the Exercise Date (the “Third-Party Lease Termination Deadline,”
and any such leases, collectively, the “Other Leases™), Owner shall, prior to the
Third-Party Lease Termination Deadline, amend any such Other Leases pursuant
to amendments approved by Tenant to (i) provide that the Other Leases shall expire
by the Third-Party Lease Termination Deadline; (ii) provide that the Other Leases
shall be terminable from and after such date by the lessor (without any payment
obligation) upon thirty (30) days’ writien notice from the lessor 1o the lessee
thereunder; or (iii) eliminate any surface rights to the Property by the Third-Party
Lease Termination Deadline (collectively, the “Lease Conditions™). During the
Option Term, Owner shall not enter into any new leases or amend any Other Leases
in 2 manner which grants rights to the surface of the Property beyond the Third-
Party Lease Termination Deadline or which are not so terminable upon thirty (30)
days’ written notice from the lessor to the lessee thereunder. Tenant shall have the
right in connection with the exercise of the Option to require Owner to give the
requisite notice of termination for any Other Leases that extend beyond the Third-
Party Lease Termination Deadline and, in such event, Owner hereby acknowledges
and agrees to provide to any such third-party under any Third-Party Lease such
notice of termination and exercise Owner’s rights of termination and enforcement
thereunder. Moreover, Owner hereby agrees not to enter into any new leases that
violate the Lease Conditions, except with the prior written consent of Tenant,
which consent may be withheld in Tenant’s sole discretion.

Mineral Rights. During the Option Term and, if the Option is exercised, the Lease
Term (as defined in the Lease Agreement), Owner hereby waives (collectively, the
“Surface Waiver™) any rights to the use of the surface of the Property to explore,
drill, access, extract, mine, exploit, or otherwise make use of any rights to the oil,
gas. or other minerals (“Minerals™) in, on. or under the Property, to the extent such
rights are held by Owner, its lessees or assignees, and Owner and its lessees and
assignees shall exercise any rights to such Minerals solely via directional drilling
or other similar means which shall not penetrate or otherwise disturb the surface
of the Property within Five Hundred Feet (500) feet of the Property. If any third
party holds any rights to Minerals in, on, or under the Property, Owner shall, on or
before the Exercise Date, obtain a Surface Waiver from such third party for the
benefit of Tenant in form and content acceptable to Tenant and the Title Company.
Any directional drilling or other subsurface Mineral activities of Owner and’or its
lessees or assignees or any other party shall take place at least Five Hundred Feet
(500) feet from the houndaries of the Property. at a depth of not less than five
hundred (500) feet below the surface of the Property, and shall not adversely affect
the lateral or subjacent support of the Project or interfere with Tenant’s operations
or rights under this Agreement in any way.

8
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5.8. Acreage and Legal Description Update at Closing. Owner and Tenant hereby
acknowledge and agree that during the Option Term, Tenant shall have the right
to modify the legal description and total acreage of the Property from what is set
forth in Exhibit B: provided, however, that in no event shall the legal description
include property not owned by Owner. Notwithstanding the foregoing sentence,
the Parties intend to be fully and legally bound by this Agreemeni. The Parties
further agree that the Rent (as defined in the Lease Agreement) payable by the
Tenant to Owner pursuant to, and otherwise in accordance with, the Lease
Agreement (1) during the Construction Term. shall be $800.00 USD per acre of the
Property. (i1) during the Operating Term. shall be $1,250.00 USD per acre of the
Property, and (i1i) during the Decommissioning Term, shall be $800.00 USD per
acre of the Property: provided, however, that in all cases, the Rent shall be adjusted
any time the acreage of the Property is modified due to a change in the legal
description of the Property permitted under this Agreement or the Lease
Agreement.

6. Representations and Warranties.

6.1. Owner’s Representations and Warranties. As of each of the Effective Date and
the Exercise Date, Owner hereby makes the following representations and
warranties to Tenant:

6.1.1. Title. Owner is the sole fee simple owner of the Property, including,
without limitation, all water and mineral rights pertaining to the Land. Except
to the extent true and complete copies have been provided to Tenant, to the
best of Owner’s knowledge, there are no unrecorded leases, liens, or other
agreements in effect that are binding upon the Property and Owner has not
granted or entered into any options, rights of first refusal, rights of first offer,
offers to sell or agreements to purchase all or part of the Property other than
with Tenant pursuant to this Agreement. Except as disclosed in the
Preliminary Title Report, to the best of Owner's knowledge, no parties are
either in possession of any part of the Property or have any easement. license,
lease or other right or interest relating to the use or possession of any part of
the Property. Notwithstanding anything herein to the contrary, Owner hereby
represents and warrants that, as of the Effective Date, there are no mortgages
or deeds of trust encumbering any portion of the Land.

6.1.2. Authority. Owner has the unrestricted right and authority to enter into,
execute and perform this Agreement and to grant to Tenant the rights granted
under this Agreement. Each person signing this Agreement on behalf of
Owner has the capacity and is authorized to do so and all persons (including
spouses) having any ownership or other right, title or interest in the Property
are signing this Agreement. When signed by Owner, this Agreement
constitutes a binding, valid, and enforceable agreement in accordance with its
terms.

9
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6.1.3. No Violations or Defaults. Neither the execution and delivery of this
Agreement by Owner nor the consummation by Owner of the transactions
contemplated 1n this Agreement, nor compliance by Owner with the terms and
provisions of this Agreement will: (i) violate any provision of the instruments
or agreements by which Owner is formed and/or governed or (ii) violate any
of the terms or provisions of any instrument or obligation encumbering the
Property and/or by which Owner is bound.

6.1.4, Consents and Approvals. No consents or approvals of, or filings or
registrations with any court, administrative agency or commission or other
governmental authority or instrumentality or with any other third party by
Owner are necessary in connection with the execution, delivery and
performance of this Agreement by Owner.

6.1.5. Brokers. Neither Owner nor any person associated with Owner has
employed any broker or finder or incurred any liability for any brokers’ fees,
commissions or finders® fees as a result of the execution of this Agreement or
the transactions contemplated hereby.

6.1.6. Compliance with Laws; Condemnation. Owner has not received any
notice of and, to Owner’s best knowledge, there are no violations of any
statute, ordinance, regulation, or administrative or judicial order existing with
respect to the Property. Owner has not received any notice of, and there are
no pending, condemnation actions, nor does Owner have any knowledge of
the same or of any threat of the same.

6.1.7. Hazardous Substances. Owner has not stored, released, or generated on
the Property any Hazardous Substances (as defined below), except to the
extent permitted by and in compliance with any health, safety, or other laws,
rules, regulations, or ordinances that govern or are applicable to any
Hazardous Substances (collectively, “Environmental Laws"). To the best of
Owner’s knowledge, the Property is in compliance with all Environmental
Laws governing the use, handling, or storage of Hazardous Substances. The
term “Hazardous Substances” as used in this Agreement means any
substance or material that is regulated by, or is defined as, a toxic, dangerous
or hazardous substance or pollutant under any Environmental Laws. Owner
shall indemnify and hold Tenant harmless from any cost, loss or liability
incurred with respect to any Hazardous Substances being found on. in or under
the Land which results from any occurrence prior to the commencement of
the Lease Agreement not caused by Tenant or by Tenant’s agents, employees
or contractors.

6.1.8. No Litigation. There is no litigation pending nor, fo the best of Owner’s
knowledge, threatened respecting the ownership, possession, condition, use or
operation of any portion of the Property.

10
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6.1.9. Tax Exemptions. No portion of the Property has benefited from or is
subject to any special tax valuation. tax deferral or tax exemption, or is
enrolled in or classified under any conservation reserve, tax deferral or other
similar programs.

6.1.10. Cell Tower. Owner has leased a portion of the Land to a cell tower
company pursuant to the terms of a lease agreement (“Cell Tower Lease™), a
copy of which has not been provided to the Tenant. At no time during either
the Option Term or following the exercise of the Option by the Tenant will ail
or any portion of the Property be encumbered by either the Cell Tower Lease
or any easements granted thereby.

6.1.11. Changes. During the Option Term, Owner shall notify Tenant in writing
of any changes affecting any of the foregoing representations and warranties
no later than five (5) days after the date of such change; provided, however,
that any soch notification shall not excuse Owner from any breach of any of
the foregoing representation and warranties. The representations and
warranties contained in this Section 6.1 shall survive the expiration or
termination of this Agreement and/or the exercise(s) of the Option. as
applicable.

6.2. Tenant’s Representations and Warranties. As of each of the Effective Date and
the Exercise Date, Tenant hereby makes the following representations and
warranties to Owner:

6.2.1. Formation. Tenant is a corporation duly formed, validly existing and in
good standing under the laws of the State of Delaware, and is qualitied to
conduct business in the state in which the Property is Jocated. Tenant has all
requisite power and authority to enter into and perform this Agreement,

6.2.2. Authority. Tenant has the power and authority to enter into, deliver and
perform this Agreement, The execution, delivery and performance of this
Agreement by Tenant have been duly and validly approved by Tenant and any
and all persons or entities whose approval is necessary to the validity hereof
or thereof, and no other action on the part of Tenant is necessary to approve
this Agreement and/or to consummate the transactions contemplated in this
Agreement. This Agreement has been duly and validly executed and
delivered by Tenant and constitutes a binding and valid agreement enforceable
against Owner in accordance with its terms.

6.2.3. Permits and Laws, Tenant and its designees shall at all times comply with
all applicable federal, state, and local laws, statutes, ordinances, rules,
regulations, judgments and other valid orders of any governmental authority
applicable to Tenant's activities pursuant to this Agreement and shall obtain
all permits and authorizations from any governmental authority required by
applicable law to conduct any activities contemplated by this Agreement.
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7.

7.1.

7.3.

Default Remedies; Attorneys® Fees.

Owner’s Remedies. In the event that Tenant fails to perform its obligations under
this Agreement, including but not limited to failure to make the Option Payment
when due, and such failure shall continue for a period of thirty (30) days after
receipt of written notice from Owner, Owner, as its sole remedy, may terminate
this Agreement by providing written notice to Tenant, in which case Owner shall
retain the Option Payment as Owner’s liquidated damages, and not as a penalty, it
being agreed that 1t would otherwise be difficult or impossible to determine
Owner’s actual damages suffered from Tenant’s breach of this Agreement, but that
the liquidated damages provided herein represent a reasonable, just, and fair
estimate of such damages and Owner and Tenant therefore intend to provide for
liqudated damages as herein specified.

. Tenant’s Remedies. In the event that Owner fails to perform its obligations or a

representation or warranty of Owner ceases to be true under this Agreement,
Tenant shall be entitled to (i) after such failure or cessation has continued for a
period of thirty (30) days after Owner’s receipt of written notice from Tenant,
terminate this Agreement, in which event Owner shall refund to Tenant the Option
Payment less One Hundred Dollars ($100.00), which shall be consideration for the
Option, and Owner shall reimburse Tenant for all costs and expense incurred by
Tenant in connection with Tenant's due diligence. entitlement. and development
efforts pertaining to the Property; (ii) sue Owner for specific performance of
Owner’s obligations under this Agreement, including with respect to any failure
by Owner to perform its obligations under Section 4 of this Agreement without
any prior written notice or additional cure period requirement immediately upon
Owner’s repudiation of the effective and binding nature of this Option Agreement
or any Option Ancillary Agreement, and’or (iii) pursue any right or remedy
available to Tenant at law or in equity, including, without limitation, the recovery
of damages suffered or incurred by Tenant in connection with or as a result of any
such matter.

Attorney’s Fees. In the event of any action at law or in equity between the parties
hereto to enforce or interpret this Agreement (including matters related to
bankruptcy and appellate proceedings), the non-prevailing party or parties to such
litigation shall pay to the prevailing party or parties all costs and expenses,
including reasonable attorneys’ fees, incurred therein by such prevailing party or
parties and, if such prevailing party or parties shall recover judgment in any such
action or proceedings. such costs. expenses and attorneys’ fees may be included in
and as a part of such judgment. The prevailing party or parties shall be the party
who is entitled to recover his costs of suit, whether or not the suit proceeds to final
Judgment, If no costs of suit are awarded, the court shall determine the prevailing

party or parties.

12
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Confidentiality. Owner shall maintain in strictest confidence, for the sole benefit
of Tenant and Tenant's Affiliates (as hereafier defined), the terms of this
Agreement or of the Lease Agreement, and any information provided by Tenant to
Owner in relation to the fransaction contemplated hereby and thereby, including,
without limitation, all information pertaining to the financiai terms of and payments
under this Agreement, Tenant’s site or product design. methods of operation,
methods of construction, power production or availability, and the like, whether
disclosed by Tenant or discovered by Owner. Furthermore, Owner recognizes that
Tenant is engaged in a competitive industry and acknowledges that divulging
confidential information relative to this Agreement may cause significant damages
to Tenant, and Owner hereby acknowledges, consents and agrees that, in the event
of any such breach, or the threat thereof, Tenant shall be entitled, in addition to any
other legal rcmedies and damages available, to seek temporary and permanent
injunctive relief (without the necessity of posting a bond) to restrain the violation
or threatened violation of these confidentiality obligations by Owner,

Notices. The address of each party hereto for all notices required or permitted to
be given hereunder shall be as follows:

If to Owner: If to Tenant:
Teresa Campanaro BW Solar Holding Inc.
208 McCaskill Street Attention: Tai Nguyen
Marshallville, GA 31057 2084 Maplewood Road
St. Clements, Ontario Canada
NOB 2M0
With a copy (which shall not

constitute notice without delivery to
the address above) to:

Colligan Law LLP
12 Fountain Plaza, Suite 600
Buffalo, New York 14202

All notices shall be in writing, and may be delivered by any of the following
methods, with all delivery charges and/or postage pre-paid: personal delivery
(including delivery by private courier services), reputable overnight courier service
(e.g., Federal Express or UPS). or United States first class certified mail with return-
receipt requested. Any notice personally delivered shall be deemed to have been
validly and effectively given on the date of such delivery, unless such date shall not
be a business day, in which case such delivery shall be deemed to have been validly
and effectively given on the next succeeding business day. Any notice sent by
reputable overmght courier or by United States first class certified mail shall be
deemed to have been validly and effectively given on the date of the receipt for
delivery thereof.
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Owner or Tenant may change its address for purposes of this paragraph by giving
written notice of such change to the other parties in the manner provided in this
paragraph. Payvments shall be made to Owner, at Owner's election, either (i) by wire
transfer to an account designated by Owner, or (ii) by check delivered to Owner’s
address as set forth in this Section.

Owner’s Cooperation and Related Covenants.

10.1. Due Diligence and Authorization. Throughout the Option Term, Owner
shall reasonably cooperate with Tenant, in Tenant’s Due Diligence Investigation
and with Tenant’s efforts to obtain any governmental approvals, permits or
entitlements for the Property. at no cost to Owner, including, without limitation.
Tenant’s efforts to obtain any conditional or other use permits or entitlements
and/or complete any rezoning process required by the County or any associated
municipality for Tenant’s contemplated use of the Property for solar energy project
purposes. Without limiting Owner’s obligations under any other provision of this
Agreement, Owner shall cooperate with Tenamt to obtain a non-disturbance
agreement, relocation agreement or other title curative agreement from any person
or entity with a lien, encumbrance, mortgage, easement or other problematic
exception to Owner’s title to the Property as requested by Tenant in order to
facilitate development and financing of the Project on the Property. Owner shall
also cooperate with Tenant and execute applications or other documents
reasonably requested by Tenant in connection with any applications for
environmental incentives, financial incentives, tax incentives and abatements,
governmental approvals, permits, entitlements, and any subdivision of the
Property that may be required in order for Tenant to lease the Property pursuant to
the Lease Agreement and Owner hereby grants a limited power of attorney to
Tenant to execute, on Owner’s behalf as owner of the Property, any such
application to the extent that such applications directly relate to Tenant’s intended
use of the Properly as part of the Project, and will execute such further written
confirmations of such limited power of attorney as Tenant may reasonably request
from time to time. Tenant shall have no obligation to complete its incentive
application or entitlement/zoning process if Tenant elects not to proceed with the
Option and may abandon that process at any time without liability to Owner with
respect thereto. During the Option Term, Owner shall not modify the Property in
a manner that might interfere with the flow of solar energy onto the Property or
the construction of a solar energy project or the Project thereon.

10.2. Exclusivity.  Throughout the Option Term, Owner agrees and
acknowledges that Tenant shall have the sole and exclusive (i) right to conduct a
Due Diligence Investigation of the Property and (ii) option and right tn use the
Property for the Intended Use or any associated uses related to the generation,
storage, or transfer of solar energy and Owner shall not grant or permit any rights
or activities related to such uses to or by Owner. any third parties, or Owner’s
agents, employees, contractors, or other related persons or entities.

14
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11,

12,

13.

Effect of Option Agreement; Interest in Real Property. The parties intend that
this Agreement is given by Owner to Tenant as an option 1o lease the Property as
described herein. The parties intend that this Agreement creates a valid and present
interest in the Property in favor of Tenant. Therefore, this Option shall be deemed
an interest in and encumbrance upon the Property and shall be binding upon and
inure to the benefit of each of the parties hereto and their respective successors and
assigns.

Entire Agreement; Amendments. This Agreement constitutes the entire
agreement between Owner and Tenant respecting its subject matter., Any prior
agreement, understanding or representation respecting the Property. or any other
matter referenced herein not expressly set forth in this Agreement or a subsequent
writing signed by both parties, is null and void. This Agreement shall not be
modified or amended, except in a writing signed by both parties.

Assignment. This Agreement shall be binding upon and shall inure to the benefit
of Tenant and Owner and their respective representatives, successors and assigns.
During the Option Term, Owner shall not sell. encumber or otherwise transfer any
interest in all or any portion of the Property, or enter any agreement to do any of
the foregoing, except with prior written notice to Tenant’s, or as otherwise
expressly permitted in this Agreement. Notwithstanding the immediately
preceding sentence or anything to the contrary in this Agreement, during the Option
Term, Owner shall not (i) grant any right, option. interest or privilege to any third
party for the use or development of the Property for any purposc similar, or related
to, the Intended Use, (ii) convey the Property to a third party without first having
provided Tenant at least thirty (30) days prior written notice of such anticipated
conveyance and the identity and contact information of such transferee, or (iii)
convey the Property, or any interest therein. to any third party that is a competitor
of Tenant or whose principle business is the development of, or investment in,
renewable projects. Moreover, notwithstanding anything herein to the contrary,
Owner hereby acknowledges and agrees that as a condition to Tenant’s consent of
any such transfer or conveyance by Owner, at least three (3) business days prior to
the date Owner sells, transfers or otherwise conveys its fee interest in all or any
portion of the Property in accordance with the immediately preceding sentence,
Owner shall obtain and deliver to Tenant the transferee’s original counterparts of
each of the Lease Documents, which shall be held by Tenant in accordance with
Section 4 of this Agreement, Tenant shall have the right, without Owner’s consent,
to assign the Option and its rights and obligations under this Agreement, in whole
or 1n part and in one or more assignments, to any Affiliate (as hereinafter defined)
of Tenant, to any entity acquiring the interests in or substantially all the assets of
Tenant and/or to any third party mvolved in the development of the Property for
purposes of the Project or providing financing to Tenant. Moreover, Owner
acknowledges and agrees that Owner's consent will not be required for any direct
or indirect assignment, pledge or transfer of any of the ownership interests in
Tenant or any of its equity owners. In the event of an assignment of this Agreement
by Tenant, and provided that the assignor provides Owner with written notice of
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14,

15.

16.

17.

18.

such assignment. such predecessor Tenant shall be released, as of the date of such
assignment. from any liability or obligations hereunder. “Affiliate” means any
person or entity which directly controls, is controlled by, or is under common
control with a party hereto.

Governing Law; Interpretation. This Agreement shall be governed by and
interpreted in accordance with the laws of the State of New York, without regard
to its choice of law rules.

Jury Waiver., EACH PARTY HERETO HEREBY WAIVES, TQO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY (WEETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY).

Forum Selection; Consent to Jurisdiction. All disputes arising out of or in
connection with this Agreement shall be solely and exclusively resolved by a court
of competent jurisdiction in the State of New York. The parties hereby consent to
the jurisdiction of the courts of the State of New York and the United States District
Courts of Albany and waive any objections or rights as to forum nonconveniens,
lack of personal jurisdiction or similar grounds with respect to any dispute relating
to this Agreement.

Computation of Time. The time in which any act is to be done under this
Agreement is computed by excluding the first day (such as the Effective Date), and
including the last day, unless the last day is a holiday or Saturday or Sunday in
Canada or the County, in which case the time shall be extended to the next business
day. Time is of the essence under this Agreement

Memorandum. Neither Owner nor Tenant shall record this Agreement in its
entirety. Notwithstanding the foregoing, Owner acknowledges and agrees that
Tenant, at Tenant’s sole cost, is hereby authorized to record the Memorandum of
Option in the official real property records of the County at any time after the
Effective Date. In the event there is any error or inaccuracy in the legal description
included on Exhibit A or Exhibit B to the Memorandum of Option that is recorded
in accordance with this Section, Tenant shall be authorized to record a corrective
Memorandum of Option correcting any such error, and Owner hereby agrees to
execute any such amendment requested by Tenant. If this Agreement is terminated
and Tenant has not exercised the Option. Tenant agrees to execute and record a
release or other termination acknowledgment of the Memorandum of Option within
thirty (30) days from the termination or expiration of this Agreement.
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19.

20.

21.

22,

Survival. In the event the Option is exercised by Tenant, except as otherwise
expressly set forth herein, the provisions of this Agreement shall not survive and
the provisions of the Lease Agreement shall control. The indemnification
obligations of Section 5.2, Section 6.1.7, and Section 272 of this Agreement and the
provisions of Sections 6, 7, and 8 of this Agreement shall survive the expiration or
earlier termination of this Agreement prior to the exercise of the Option for a period
of two (2) years.  The provisions of Sections 14, 15, and 16 of this Agreement
shall survive the expiration or earlier termination of this Agreement indefinitely.

Severability. If any term, provision, condition or covenant of this Agrecment or
its application to any party or circumstances shall be held, to any extent, invalid or
unenforceable, the remainder of this Agreement, or the application of the term,
provision, condition or covenant to persons or circumstances other than those as to
whom or which it is held invalid or unenforceable. shall not be affected, and shall
be valid and enforceable to the fullest extent permitted by law.

Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one
and the same instrument. Signature pages may be detached from the counterparts
and attached to a single copy of this Agreement to physically form one document.
PDF or facsimile counterparts shall be deemed originals.

Brokerage Fees. Each party agrees that if any person or entity makes a claim for
brokerage commissions or finder’s fees to the other party related to this Agreement
ot the lease of the Property (or any portion thereof) by Owner to Tenant, and such
claim is made by, through or on account of any acts or alleged acts of the
indemnifying party or its representatives, the indemnifying party hereby agrees to
protect, indemnify, defend and hold the indemnified party free and harmless from
and against any and all loss, liability, cost, damage and expense (including
reasonable attorneys’ fees) in connection therewith.

[Signature page follows this page. ]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates
set forth below to be effective as of the Effective Date.

OWNER:

Bi%'ﬁ'
ampanaro

Date: 174193 , 2020
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IN WITNESS WHEREQF, the parties have executed this Agreement as of the dates
set forth below to be effective as of the Effective Date.

TENANT:

BW Solar Holding Inc.,
a Delaware corporation

By ‘
Name:_ Yo W Glaadeie
Title: (Eo

M-

Date: \} - Vo 2024
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Exhibit A

Legal Description of Land

County Oneida

[Municipatity City of Rome
Address. 6821 Martin Street
Totai Acreage/Size; 42 33

SWIS. 301389

Tax ID 258.001-0001-002

Exhibit A
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Exhibit B

Description of the Property

County. Oneida

Municipality: : City of Rome
Address: 6821 Martin Street
Totail Acreage/Size 42.33

SWIS. 301389

Tax 1D : : 259.001-0001-002

VA TR et e

@ Beagiony,
- Wy Crrprnins

Unless otherwise agreed in writing, the parties hereby acknowledge and agree that, in the
event that the Tenant exercises the Option in accordance with the Agreement between the
parties, the Project shall be located in the gencral vicinity of that portion of the land parcel
of the Property identified by the purple shaded area in the diagram above.

Exhibit B
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Exhibit C
Form of Lease Agreement

[Follows this page]

Exhibit C
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Exhibit C
To
Option to Lease Agreement

[FORM OF SOLAR FACILITY GROUND LEASE]

LEASE SUMMARY

This lease summary (“Lease Summary™) is made a part of the Lease and it shall be
incorporated into the provisions thereof; provided. however, that to the extent that there exists
a conflict between this Lease Summary and the Lease, the Lease shall govern.

Effective Date: | }
Owner: Te;esa Campanaro
Tenant: BW Solar Holding Inc., a Delaware corporation
lOption Agreement: Owner and Tenant are parties to that certain Option to Lease

Agreement dated as of | . 20[__] (the “Option
Agreement™).

Owner’s Land:

Owner is the fee simple owner of those certain 42.33 acres, situated
in Oneida County (the “County™), State of New York, and being
more particularly described on Exhibit A attached to the Lease
(collectively, the “Land™).

Property:

42.33 acres. situated in the County, State of New York, and heing
more particularly described on Exhibit B attached to the Lease,
including all rights to use the surface of, and any easements, rights-
of-way, and other rights and benefits relating or appurtenant to, such
portion of the Land (collectively. the “Property™).

Lease Term:

Construction Term:

The Lease and Leaschold Estate created thereby will commence
upon the Effective Date and shall continue until the earlier of (a) the
Commercial Operation Date or (b) the date that 1s two (2) years after
the Effective Date (the “Construction Term”).
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Operating Term:

Immediately upon the expiration of the Construction Term, the
l.ease shall continve in effect for twenty (20) vears thereafter.
subject to the terms of the Lease (collectively, as may be extended
by any Renewal Terms (as hereinafter defined) in accordance with
the terms of this Lease, the “Operating Term™).

Renewal Termis):

Tenant may extend the Operating Term for up to four (4) renewal
periods of five (5) years each (each, a “Renewal Term” and.
collectively, the “Renewal Terms™).

The Construction Term, Operating Term and Decommissioning
Term are hereinafter collectively referred to as the “Lease Term™.

Rent:

i
During the Construction Term.

Tenant shall pay Owner annual payments of [ N
ser acre of the Property (the “Construction
Payment(s)”) in accordance with Section 3.1.

During the Operating Term:
Tenant shall pay Owner rental payments for the Property (the
“Rent”) in the amount of

I o acr: of the Property for the first year
Iof the Operating Term and will be h

thereafter.

During the Decommissioning Term:

Tenant shall pay Owner

per acre of the Property (the
“Decommissioning Payment(s)”) in accordance with Section 3.3.

| (see Section 3 for further provisions)

|

I Intended Use and Rights:

See Section 4.

' Addresses for Notice:

|
|

To Owner:

Teresa Campanaro
208 McCaskill Street
Marshallville, GA 31057
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with a copy to:

Colligan Law LLP

12 Fountain Plaza, Suite 600
Buffalo, New York 14202
Attention: David Colligan

To Tenant:

BW Solar Holding Inc.

2084 Maplewood Road

St. Clements, Ontario Canada
NOB 2M0

Attention: Tai Nguyen

5038522374
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SOLAR FACILITY GROUND LEASE

This SOLAR FACILITY GROUND LEASE (the “Lease™), by and between Owner
and Tenant, is made and entered into as of the Effective Date.

RECITALS:

A. Owner owns the Property and the Land.

B. Owner and Tenant are parties to that ceriain Option Agreement, whereby Owner
granted to Tenant the exclusive right and option (o lease the Property on the terms set forth
herein.

C. Tenant has exercised its option to lease the Property from Owner for the
development, construction, operation and maintenance of the Improvements (as hereafter
defined) and a solar energy collection, conversion, gencration. transmission and distribution
facility (and including associated uses elected by Tenant from time to time, including but not
limited to energy storage facilities, collectively, the “Project™), 1o be located on the Property
(and, at Tenant’s election, along with other real property located in the vicinity of the Property)
pursudnt to this Lease.

AGREEMENT:

NOW, THEREFORE, for valuable consideration, the receipt and adequacy of which
are hereby acknowledged, Owner and Tenant agree as follows:

1. The Leaschold Estate Granted and Definitions.

1.1 Grant of Leasehold. Owner hercby leases the Property to Tenant, and Tenant
hereby leases the Property from Owner, on the terms and conditions set forth in this Lease. Tenant
shall have sole and exclusive possession of the Property during the Lease Term.

1.2 Leasehold Estate. As used herein, the term “Leasehold Estate” shall mean the
entire right. title and interest of Tenant in and to the Property, as created by this Lease.

1.3 Definitions. The following terms are defined in this Lease as follows:

“Affiliate” shall mean, with respect to a person or entity, any other persen or entity that
directly or indirectly Controls, 1s Controlled by, is under common Control or ownership
with, or is related by blood or marriage to, such person or entity.

“Applicable Law” shall mean all applicable laws, statutes, rules, ordinances, agency
orders and regulations, and approved guidance documents of any and all governmental
authorities with jurisdiction over the Property, activities on the Property, the Project or
the Lease (and transactions contemplated hereunder), including zoning and land use
laws and regulations and the rules and regulations promulgated by the County from
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time to time in connection with the planning, siting. construction, operation, and
decommissioning of energy projects and that are applicable to the Project.

“Cell Tower Lease™ has the meaning set forth in Section 6.1.11.
“Closing Date” has the meaning set forth in Section 17.2.

“Commencement of Construction™ means commencement by Tenant of any
construction related o the Project, including but not limited to site clearing work.
installation of fencing, temporary storage buildings or trailers, staging of equipment or
construction materials, or construction or modification of any access road within the
boundaries of the Property.

“Commercial Operation Date™ means the date on which Tenant notifies Owner in
writing that the completion of the censtruction and successful testing of the Project has
occurred.

“Construction Payment™ has the meaning set forth in the L ease Summary.
“Construction Term™ has the meaning set forth in the Lease Summary

“Control” or “Centrolled” (including with correlative meaning, the terms “controlled
by™ and “under common conirol with™), as used with respect 1o any person or entity,
means the possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of such person or entity. whether through the
ownership of voting securities, by contract, judicial order or otherwise.

“County” has the meaning set forth in the Lease Summary.
“Decommissioning Term™ has the meaning set forth in the Section 2.3
“Decommissioning Obligations™ has the meaning set forth in Section 15.3.
“Deferred Tax Program™ has the meaning set forth in Section 10.3.
“Disposition” has the meaning set forth in Section 17.1.

“Disposition Notice™ has the meaning set forth in Section 17.1,
“Disposition Period™ has the meaning set forth in Section 17.3.
“Easement” or “Easements” has the meaning set forth in Section 4.3.
“Effective Date™ has the meaning set forth in Lease Summary.

“Environmental Law” means any and all health. safety and other laws, rules, or
regulations that govern or are applicable to any Hazardous Material.

“Exercise Notice™ has the meaning set forth in Section 17.1.
“Exercise Period” has the meaning set forth in Section 17.1.
“Event of Default” has the meaning set forth in Section 14.
“Force Majeure Event” has the meaning set forth in Section 16.

“Hazardous Materials” means any substance or material that is regulated by or is
defined as a toxXic, dangerous or hazardous substance or pollutant under any Applicable
Law.
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“Improvements” has the meaning set forth in Section4.1.2.
“Intended Use™ has the meaning set forth in Section 4.1.

“Land” has the meaning set forth in the Lease Summary.

“Lease " has the meaning set forth in the introductory paragraph.
“Lease Documents™ has the meaning set forth in Section 6.1.1
“Lease Term™ has the meaning set forth in the Lease Summary.
“Leaschold Estate™ has the meaning set forth in Section j.2.
“Leasehold Mortgagee™ has the meaning set forth in Section 7.1.

“Losses” means any liability, loss. claim, damage, cost or expense of a party to this
Lease that is subject to an indemmfication obligation of the other party under this Lease
(including reasonable attorneys’ fees).

“Material Adverse Effect” means a material adverse effect on the Project, the
Intended Use, or the business, results of operations or condition (financial or otherwise)
of the impacted party taken as a whole, or a material adverse effect on the impacted
party’s ability to fulfill its obligations under this Lease and/or the other Lease
Documents

“Memorandum’ has the meaning sct forth in Section 19.3.14.

“Modifications™ has the meaning set forth in Section 7.5.1.
“Mortgage” has the meaning set forth in Section 7.1.

“Non-Curable Defaults™ has the meaning set forth in Section 7.4.3.
“Notice of Claim" has the meaning sct forth in Section 8.3.
“QOperating Term™ has the meaning set forth in the Lease Summary.

“QOperations” means Tenant’s conduct of Project development, construction,
operations or maintenance.

“Option Agreement” has the meaning set forth in the Lease Summary.
“Owner’” has the meaning set forth in the Lease Summary

“Owner’s Interest” has the meaning set forth in Section 13,

“Owner Mortgage™ has thc meaning set forth in Section 7.5.1.
“Owner Mortgagee” has the meaning set forth in Section 7.5.1.

“Owner’s Parties” (and each, an “Owner Party”) means Owner and its officers.
directors. partners, members, Affiliates, lenders, employees, shareholders, tenants
(other than Tenant), subtenants, licensees, invitees, contractors. subcontractors,
consultants. agents and any of their respective successors and assigns.
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“Permitted Encumbrances” shall mean all of those matters of record affecting the
Property more particularly set forth on Exhibit E.'

“Permitted Owner Transferee(s)” has the meaning set forth in Section 17.4.
“Project” has the meaning set forth in Recital C.

“Property” has the meaning set forth in the Lease Summary.

“Renewal Term™ has the meaning set forth in the Lease Summary.

“Rent” has the meaning set forth in the Lease Summary,

“ROFR" has the meaning set forth in Section 17.1.

“Solar Energy™ means all rights of Owner to the radiant energy enutted from the sun
upon, over and across the Land.

“Sublease™ has the meaning set forth in Section 7.2.
“Subtenant” has the meaning set forth in Section 7.2.
“Tenant™ has the meaning set forth in the Lease Summary.
“Tenant’s Interest” has the meaning set forth in Section 13.

“Tenant’s Parties” (and each, a “Tenant Party™) means Tenant and its officers,
directors, partners, members, Affiliates, Leasehold Mortgagees, employees.
shareholders, attorneys. sublessees, licensees, invitees, contractors. subcontractors.
consultants, agents and any of their respective successors and assigns.

1.4  Rules of Construction.

1.4.1 As used in this Lease and in any ceriificate or other document
made or delivered pursuant hereto, accounting terms not defined in this Leass
or in any such certificate or other document, and accounting terms partly
defined in this Lease or in any such certificate or other document to the extent
not defined, shall have the respective meanings given to them under GAAP. To
the extent that the definitions of accounting terms in this Lease or in any such
certificate or other document are inconsistent with the meanings of such terms
under GAAP, the definitions contained in this L.ease or in any such certificate
or other document shall control.

1.4.2 The words “hereof,” *‘herein,” “hereunder,” and words of similar
import when used in this Lease shall refer to this Lease as a whole and not to
any particular provision of this Lease: Article, Section, subsection, Exhibit and
Schedule references contained in this Lease are references to Articles, Sections,
subsections, Exhibits and Schedules in or to this Lease unless otherwise
specified; the term “including” means “including without limitation™; and the
term “or” is not exclusive.

! Determined in accordance with the Option to Lease Agreement.
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1.4.3 The definitions contained in this Lease are applicable to the
singular as well as the plural forms of such terms and to the masculine as well
as to the feminine and neuter genders of such terms.

1.4.4 The captions or headings in this Lease are for convenience only
and in no way define. limit or describe the scope and intent of any provisions
of thus Lease

2. .ease Term.

2.1  Construction Term. This Lease and the Leasehold Lstate created hereby will
commence upon the Effective Date, daring w hich Tenant shall be allowed to construct the Project
and Improvements.

2.2  OQperating Term. The Operating Term shall commence automatically upon the
expiration of the Construction Term without any requirement for action by Owner, Tenant, or any
other party, and this Lease and the Leasehold Estate created hercby will continue in effect for
twenty (20) years thereafter, unless sooner terrainated as provided for herein or extended pursuant
10 Tenant’s right to extend the term as provided for in Section 2.4.

23  Decommissioning Term. For a period commencing automatically and
immediately upon the expiration of the Operating Term and expiring the earlier of (i) the date that
Tenant has performed and completed its Decommissioning Obligations, and (ii) the date that is
ten (10) months after the expiration or termination of the Operating Term (“Decommissioning
Term”), Owner hereby grants to Tenant and the Tenant’s Parties a license to enter upon the Land
to perform the Decommissioning Obligations.

24  Repnewal Terms. Tenant shall have the nght o extend the Operating Term by
providing writtcn notice to Owner at least three (3) months prior to the expiration of the then-
current Operating Term. Each Renewal Term shall be upon the same terms. covenants, and
conditions as provided in this Lease.

3. Rent.

3.1  The Construction Term. During the Construction Term, Tenant shall pay Owner
payments cqual to the Construction Payment on an annual basis within thirty (30) days after the
Effective Date and the first anniversary of the Effective Date, as applicable. If the Construction
Term expires prior to the first anniversary or second anniversary of the Effective Date, as
applicable, the Construction Payment for any partial 365-day period shall be equal to the amount
obtained by multiplying the Construction Payment times a fraction, the numerator of which is the
number of days between the Effective Date or the first anniversary of the Effective Date, as
applicable, and the date that the Construction Term expires and the denominator of which is
365. Tenant shall have the right to offset the amount of any overpayment of the Construction
Payment against any future amounts that Tenant owes Owner. There shall be no Construction
Payment owed for the Operating Term.
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32  The Operating Term. During the Operating Term, Tenant shall pay Owner
payments of Rent on an annual basis on the anniversary of the expiration of the Construction
Term (including any Renewal Terms). with the first payment being due thirty (30) days after the
expiration of the Construction I'erm. Subject to the terms of this I.case, if the Operating Term is
terminated and such termination date 1s not on the anniversary of the expiration of the
Construction Term, Tenant shall pay QOwner a prorated amount equal to the produet of the Rent
multiplied by a fraction, the denominator of which shall be twelve (12) and the numerator of
which shall be the number of' months from the most recent anniversary of the expiration of the
Construction Term to the date that the Lease terminates. Commencing on the first (1%) anniversary
of the expiration of the Construction Term and every subsequent anniversary of the expiration of
the Construction Term thereafter during the Operating Term (including any Kenewal Terms),
Rent will be increased by one percent (1%) over the amount of Rent in effect for the previous
year.

3.3  The Decommussioning Term During the Decommissioning Term. Tenant shall pay
Owner payments equal to the Decommissioning Payment on a quarterly basis. The first
Decommissioning Payment shall be paid by Tenant on the first (Ist) day of the month
immediately following the month in which the expiration of the Operating Term occurs. Tenant
shall thereafter pay Owner a Decommissioning Payment during the Decommissioning Term on
the first (1st) day of the third (3rd) month after the prior Decommissioning Payment was due and
payable.

4, Use of Property,

4.1  Tenant's Rights. During the Lease Term, provided Tenant is not in default under
the Lease, Tenant shall have exclusive use and possession of the Property. subject to the Permitted
Encumbrances and the terms hereof. Tenant shall have the right to use the Property in compliance
with Applicable Law for the development. testing, permitting, construction, installation,
operation. maintenance, repair, replacement, repowering and decommissioning of the Project and
for all uses contemplated in the permits or authorizations relating to the Project, including all
activities necessary, incidental or convenient tu that use, and any other lawful uses consistent with
the operation of the Project, mcluding the following uses and activities (collectively, the
“Intended Use™):

4.1.1 Solar Energy Systems. Tenant may: (i) conduct studies and collect data
relating to solar radiation, solar energy, environmental inventory and impact, geotechnical
assessment, and other studies required for the development of a solar project: and {ii) construct,
erect, relocate. repair, replace, maintain, operate and remove solar energy measurement,
collection. conversion, generation, storage, transmission and distribution systems of any type
and in such quantity as Tenant may determine, including all equipment and improvements
necessary or useful for the conversion of Solar Energy into electricity or for the storage of
electricity;

4.1.2 Transmission and O&M Facilities. Structures and Roads. Tenant may
erect, maintain and operate such power transmission lines, poles. anchors, support structures,
overhead and underground cables (including cables and other equipment for communications
and data transmission purposes), substations, distribution and interconnection facilities,
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operations and maintenance structures and facilities, and associated equipment and
appurtenances, buildings. and roads for access and for installation and maintenance and any
other buildings as Tenant in its reasonable sole discretion deems to be necessary ot appropriate
to further the other uses permitted hereby and to monitor, operate. produce, transmit and/or
store power and transport workers, tools, material, equipment and other necessary items to and
from or across the Property. Any equipment, facilities, structures or other improvements
erected or constructed on the Property pursuant to Section 4.1.1 and this Section 4.1.2 shall
collectively be referred to herein as the “Improvements”;

4.1.3 Use of aerial drones, Subject to compliance with any Applicable Laws,
Tenant may utilize commercial drone apparatus within the Property and the airspace directly
above the Property tn further the purposes of this Lease. Such usc shall be limited to images
of the Property, and shall in no event permit imaging of any adjacent or other property
whatsoever;

4.].4 Specific Right to Use and Demolish Existing Structures. Improvements.
and Landscaping. Without limitation of any and all other rights under this Lease, Tenant will
have the specific right, subject to reasonable notice provided to Owner and an opportunity for
Owner to inspect prior to the Tenant exercising such right, to occupy. use, renovate, rebuild,
demolish, and/or remove any existing structures for any and all purposes related to the Intended
Use, including as an office and/or living quarters in connection with Tenant’s Operations. In
addition, Tenant shail have the right to remove, irim, prune, top or otherwise control the growth
of any tree, shrub. plant or other vegetation and to removc fences. gates, berms, walls, and
cattle guards as Tenant determines to be necessary 10 accommodate the Project;

4.1.5 Right to Control Access. Tenant shall have the right under the Lease to
control and restrict access onto and over the Property and exclude others (other than any parties
with pre-existing easement rights of record or other rights approved by Tenant);

4.1.6 Use of Owner's Roads. Subject to any applicable restrictions in the
Permitted Encumbrances, Tenant shall have the right to use, without charge, any and all roads
on the Property which are necessary for the Intended Use, and shall have the right to maintain
(at Tenant’s expense) those which it shall determine from time 1o time are important to its
Qperations:

4.1.7 Water and Sewage. Except as expressly set forth in this Section 4.1.8.
Owner shall retain all subsurface and surface water rights, interests, and claims appurtenant
and/or related 1o the Property. Subject to the foregoing, and to the existence and priority of
any watcr rights held by Qwner or any third party and the availability (legally or practically)
of such water, Tenant. at Tenant’s sole cost and expense, shall have the right (a) to install a
water well or water wells on the Property for the use of waier from any such water well(s) to
be used for the purposes of construction, operation and maintenance of the Project, including
the cleaning of solar modules, landscaping and/or domestic use in connection with the
operation of the Project; and (b) to provide for sewer treatment during the Lease Term for any
operations o1 maintenance building or similar structures constituting part of Tenant’s
Improvements. Tenant's water rights granted pursuant to this Section 4.1.8 shall be subject
to any requirements and limitations imposed by federal, state and local governmental

10
503852237 v4



authorities. water districts or other regulatory entities, including the obtaining of any permit(s)
required under Applicable Laws. Qther than through its payments of Rent. Tenant shall not
be obligated to pay Owner for the annual use of water that is exiracted from any weils on the
Property. Tenant shall be responsible for all costs and fees related to any such water well(s)
and sewer treatment facility and the means to convey the water from the well(s) to the Project
and to treat sewage. Owner shall reasonably cooperate with Tenant in obtaining any permits
or approvals that are necessary in connection with the foregoing activities, provided that
Tenant shall reimburse Owner for all of its out-of-pocket costs {including, but not limited to,
reasonable attorneys® fees) directly incurred in connection with such cooperation; provided
further. that Owner and Tenant shall agree upon reasonable estimates of such expenses prior
to Owner being required to provide such cooperation. At the end of the Lease Term. Tenant
shall relinquish ownership of any such well or wells to Owner, provided that Owner must
accept the well or wells “AS IS7, and Tenant will make no warranties as to the condition of
such well or wells: and

4.1.8 No Nuisance. Owner acknowledges and agrees that the construction,
operation and mainienance of the Project pursuant to the terms hereof shall not, in and of itself,
constitute a nuisance upon or interference with Owner’s use of its adjacent properties in any
way whatsoever.

4.1.9 Mineral Rights. Any rights to oil, gas, salt, or other minerals
{(“Minerals”™) in, on. or under the Property and held by Owner are hereby waived by Owner or
its lessees or assignees regarding use of the surface of the Property to explore, drill, access.
extract, mine, exploit, or otherwise make use of such Minerals during the Lease Term, and
Owner and its lessees and assignees shall exercise any rights to such Minerals solely via
directional drilling or other similar means which shall not penetrate or otherwise disturb the
surface of the Property within Five Hundred {500) feet of the Project (“Surface Waiver”). If
any third party holds any rights to Minerals in, on, or under the Property, Owner shall obtain a
Surface Waiver from such third party for the benefit of Tenant in form and content acceptable
to Tenant and any title company employed by Tenant. Any directional drilling or other
subsurface Mineral activities of Owner and/or its lessees or assignees or any other party shall
take place at a depth of not less than five hundred (500) feet below the surface and shali not
adversely affect the lateral or subjacent support of the Project or interferc with Tenant’s
Operations or rights under this Agreement in any way. Any new Minerals leases or grants of
any Minerals rights to third parties, including renewals or extensions of existing leases, options
to lease, seismic permits, or any other agreement made by Owner with a third party regarding
any Minerals which are made after the Effective Date shall be made subject to the terms and
conditions of this Lease, shall be inferior and subordinate to the rights created under this Lease,
and all such holders of Mineral rights or lessees shall automatically be bound by the terms of
this Section 4.1.10. All such agreements entered into by Owner shall contain a paragraph
referencing this Lease.

42  Quiet Possession. ‘Owner warrants that it has fee title to the Property and the right
to lease the Property for the Lease Term, and covenants so long as an Event of Default has not
occurred and is then continuing with respect to Tenant under the Lease, Tenant shall have the
peaceable and quiet possession of the Property for the Lease Term in accordance with the terms
of this Lease.
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43  Easements. Beginning on the Effective Date and for the Lease Term. Owner
hereby grants to ‘I'enant, and Tenant hereby accepts from Owner, the following cascments and
rights-of-way in. to, over, under and across the Land (each such easement, an “Easement” and
collectively. the “Easements™):

43.1 A non-exclusive and irrevocable easement and right of way for pedestrian
and vehicular access, ingress to and egress from the Property over and across the Land at all
times, with or without all machinery, material. supplies and equipment for all purposes
necessary or convenient to the exercise and enjoyment of the rights granted to Tenant herein,
by means of roads and lanes located thereon, if such exist, otherwise by such road(s} or route(s)
as Tenant may install on occasion:

4.3.2 A non-exclusive and irrevocable easement and right of way to construct,
install, operate, maintain. inspect. reconstruct, enlarge, relocate. rebuild, repair, remove, and
to make one or more connections to above-ground and/or underground electrical transmission.
collection and/or distribution lines and conduits, together with all necessary lines, poles, wires.
cables. junction boxes, and other equipment, improvements, fixtures, accessories and
appurtenances or operations thereto, including but not limited to cable markers and signage,
in, upon, over, under, above and across the Land in such locations as Tenant may reasonably
determine:

4.3.3 A non-exclusive and irrevocable general easement and right of way to
construct, install. operate, maintain, inspect. reconstruct, enlarge, relocate. rebuild, repair,
remove, and to make one or more connections to above-ground and/or underground water
lines, fire lines, gas lines, storm drainage. sewer lines, telephone lines, fiber lines, and other
associated utility facilities and’or distribution lines and conduits, together with ali necessary
lines, poles, wires, cables, junction boxes, and other equipment, improvements, fixtures,
accessories and appurtenances or operations thercto, including but not limited to cable markers
and signage, in, upon, over, under, above and across the Land to service the Project in such
locations as Tenant may reasonably determine;

4.3.4 An exclusive and irrevocable general effects easement in, upon, over,
under, above and across the Land for visual, view, light, flicker, noise. shadow, vibration,
electromagnetic. electrical and radio frequency interference. and any other effects attributable
10. or generated by, the Project; and,

4.3.5 An exclusive and irrevocable general non-obstruction easement and right
of way in. upon, over, under, above and across the Land for the right and privilege to use,
maintain, and capture the free and unobstructed sunlight over and across the Land. The arca
of Land 10 remain unobstructed by Owner will consist horizontally of the entire Land, and
vertically all spacc located above the surface of the Land. Owner shall not engage in any
activity or construct or permit to be constructed any structure on the Land or any other
neighboring property owned or controlled by Owner that might interfere with the solar
irradiunce or insolation over any portion of the Land; cause a decrease in the output or
efficiency of the Project and/or related facilities; or otherwise interfere with Tenant’s operation
of the Project or exercise of any rights granted in this Lease. including, without limitation, by
the emission of suspended particulate matter, smoke, fog, steam, or other airborne impediments
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10 insolation. If Owner has actual knowledge of any potential development or other activity
on adjacent or nearby properties that could diminish the Insolation to the Property, Owner shall
advise Tenant of such information and reasonably and promptly cooperate with Tenant, at no
cost to Owner unless such interference is caused by Owner or its Affiliates. officers, agents or
employees (in which event the no cost provision shall not apply). in measures to preserve
existing levels of insolation at the Property.

4.3.6 Each of the Easements shall (i) be appurtenant to this Lease and the
Property, (ii) burden and run with and against the Land, (iii) be for the benefit of Tenant and
Tenant’s Subtenants (as hereafter defined), licensees, successors, and assigns, and (iv) be
remain force and effect for the entirety of the Lease Term, including any Renewal Term(s).
Tenant shall have the right to assign this agreement and its rights hereunder in whole or in part.
and to grant sub-casements, in its sole discretion. Tenant may mortgage, pledge or otherwise
encumber Tenant’s interest in any Easement granted herein and any improvements or facilities
constructed within the easement areas of the Land encumbered by such Easement as a whole
ot any undivided interest therein. Each of the Easements includes (i) the right to mark the
location of any easement area by suitable markers, (i) the right from time to time to trim and
to cut down and clear away any and all trees and brush and remove any obstructions now or
heveafter in any easement area which now or hereafter in the opinion of Tenant may be a hazard
to the Projeci, or which may otherwise interfere with the exercise of Tenant’s rights hereunder,
(iil) the right to grade any casement area for the ful] width thereof and to extend the cuts and
fills for such grading into and on the land in such easement areas to such extent as Tenant may
find reasonably necessary, and (iv) the right to install, maintain and use gates in all fences
which now cross or shall hereafter cross the easement areas. Upon any such request by Tenant,
Owner shall execute one or more easement agreements and related consents or authorizations
as Tenant may reasonably request to evidence or effectuate the easement rights granted to
Tenant pursuant to this Lease. If Tenant requires the removal of timber from the Land, Tenant
shall provide written notice to Owner requesting that Owner remove such timber as designated
by Tenant off of the Property, at Owner’s sole cost. risk and expense. and to locations that will
not interfere with the construction or operation of the Project. Within fifteen (15) days of
receipt of such notice from Tenant, Owner shall notify Tenant whether it shall elect to remove
such timber no later than twenty (20) days after the date thereof. If: (i) Owner does not notify
Tenant of its election to remove the timber from the Property within the aforementioned fifieen
(15) days, or (ii) if Owner, after notifying Tenant of 1ts election to do so, fails to remove the
timber from the Property within the aforementioned twenty (20) days, at Owner’s sole cost,
risk and expense, Tenant shall thereafter have the right to remove the timber from the Property
and dispose of the same at Tenant's sole discretion.

5. Construction of Improvements
5.1 Governmental Approvals. Prior to Commencement of Construction, and thereafter

at all times during the Lease Term, Tenant shall. at Tenant’s expense. obtain and maintain all
approvals or licenses necessary or appropriate for the construction and development of the
Improvements and for the construction, development. use and operation of Tenant’s Project in
compliance with all Applicable Law. Owner shall reasonably and promptly cooperate with
Tenant as necessary 1o obtain any such approvals and licenses (including by signing any permit
applications, permits, owner consents, or affidavits, if requested to do so by Tenant}, and Tenant
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shall reimburse Owner for all reasonable costs and expenses paid 1o any third party and mncurred
by Owner in connection with providing any cocperation requested by Tenant pursuant to this

5.2 Owner acknowledges Tenant is intending to use the Property for the Intended Use.
Except as specifically permitted by this Lease, during the Lease Term Owner shall not () grant
or permit the conveyance of any rights under this Lease or in or to the Property to any other party
or {ii) amend, terminate or surrender any documents or rights relating to this Lease, in each case,
without Tenant's prior written consent or direction. Owner shall not grant permission for or
otherwise permit any person or entity to enter on the Property without Tenant’s consent and shall
not, currently or prospectively, interfere with the Intended Use in any manner. including: the
development, construction, installation, maintenance, operation, or decommussioning of the
Project or Tenant's Improvements: access vver the Property to such Improvements; or Tenant’s
rights granted hereunder to use the Property for the Intended Use.  Owner shall not conduct
activities in, on or about the Property. Owner shall give Tenant prompt notice of any damage or
defective condition in any part or appuntenance of the Property of which Owner has actual
knowledge and could reasonably be expected to affect the Project or Tenant’s Operations on the

Property.
53  Reserved.

54  Tenant’s Right to Construct Security Devices. Subject io Applicable Law, Tenant
may, at its sole expense, construct and maintain security devices on the Property that Tenant
deems appropriate and necessary for the protection of the Improvements, including, but not
limited to. any type of fencing, security monitoring or other security safeguards and Owner shall
not construct any fencing on the Property except with Tenant’s prior written consent. Nothing in
this Section 5.3 shall be construed to require Tenant to repair, maintain or replace any fence
existing on the Property on the Effective Date or any other fences erected by Owner on the
Properly. In addition, Tenant shall be permitted to remove and/or relocate any fencing previvusly
installed on the Property, at Tenant’s cost and expense, as may be necessary to accommodate
Tenant’s construction and/or operation of the Improvements. Owner shall abide by all reasonable
safety measures instituted by or on behalf of Tenant as to which Owner has received notice.

55  Mechanics’ Liens, Tenant shall pay, when due, all costs for any construction done
by it or caused to be done by it on the Property. Tenant shall keep the Property free and clear of
all mechanics® liens. vendor's liens or any other liens arising out of any work performed. materials
furnished or obligations incurred by Tenant, and Tenant agrees 10 defend, indemnify and hold
Owner harmless from and against any such lien or claim or action thereon, together with costs of
suit and reasonable atiorneys’ fees and costs incurred by Owner in connection with any such claim
or action if Tenant fails to perform its obligations under this Section 5.5. In the event that there
shall be recorded against the Property any claim or lien arising out of any such work performed,
materials furnished or obligations incurred by Tenant and such claim or lien shall not be removed
or discharged within sixty (60) days of Tenant receiving written notice of suchi filing, then unless
Tenant has posted a statutory mechanics lien bond against said hen, Owner shall have the right,
but not the obligation, to pay and discharge such lien and Tenant shall reimburse Owner for the
amount so expended within thirty (30) business days after Owner's written demand.
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5.6  Ownership of Improvements. All Improvements constructed or installed on the
Property are, and shall remain, the property of Tenant and may be removed by Tenant in its sole
discretion, at any time, and Owner shall have no right. title or interest therein. The parties agree
that all Improvements constructed or installed on the Property by or on behalf of Tenant, whether
prior to or after the Effective Date, are intended solely for the use and benefit of Tenant in
connection with its commercial actnvities conducted on the Property and are hereby severed by
agreement and intention of the parties and shall remain severed from the Property, shall be
considered with respect to the interests of the parties hereto as the property of Tenant or other
party designated by Tenant. and, even though attached to or affixed to or installed upon the
Property, shall not be considered to be fixtures or a part of the Property and shall not he or become
subject to the lien of any mortgage or deed of trust heretofore or hereafter placed on the Property
by Owner. Owner hereby waives all rights, statutory or common law, or claims that it may have
in the Improvements including any 1ight of distraint.

5.7  Compliance with Applicable Laws. In conducting its Operations on the Property
or the Land, Tenant shall comply in all material respects with all Applicable Laws: however,
Tenant may contest the validity or applicability of any law (including any property tax) to Tenant,
the development. construction, ownership or operation of the Project. or any other activity or
property of Tenant, by appropriate legal proceedings brought in the name of Tenant or. where
appropriate or required, in the names of both Tenant and Owner. Any such contest or proceeding.
including any initiated by Tenant and maintained in the name of Owner, shall be directed and
controlled by Tenant, but in consultation with Owner and at no cost to Owner. excepting
proceedings that arise due to Owner’s violation of any law. Owner agrees to reasonably cooperate
with Tenant regarding any such proceeding, including the execution of any document required by
the applicable authority for Tenant to represent Owner’s interest therein.

5.8  Exercise of Caution. Owner recognizes the need to exercise extreme caution when
in proximity to any of the solar facilitics and the importance of respecting gates, fences, signage,
rules and other safety measures utilized by Tenant, and Owner agrees 1o exercise such caution and
respect such measures at all times and to cause its principals, members, officers, employees,
agents, representatives and contractors to do the sume, with failure to do so constituting a matcrial
default and subjecting Owner to an obligation of indemnify Tenant for the consequences thereof.
including any damages or losses arising therefrom. Owner is aware of the potential risks
associated with the production and transmission of electricity, and knowingly waives all claims
resulting from trespass by Owner onto Property, and Owner shall have no right to indemnity
pursuant to Section 8.1 for any such claims.

6. Representations and Warranties; Covenants.

6.1  Representations and Warranties of Owner. Owner hereby represents and warrants
to Tenant that, as of the Effective Date, the following are true. correct and complete; and Owner
acknowledges and agrees that such representations and warranties {and any other representations,
warranties and certifications of Owner contained in this Lease) may be conclusively relied upon
by (a) Tenant, (b) any existing or proposed sublessee, licensee, successor or assignee of Tenant,
(c) any existing or proposed Lender; and (d) any title company proposing to issue title insurance
to Tenant, its sublessecs, licensees, assignees, or lender:
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6.1.1 Authority. Owner has the power and authority 10 enter into, deliver and
perform this Lease and the other documents contemplated to be executed and delivered by
Owner in connection with the transactions contemplated hereby (coilectively. the “Lease
Documents™). The execution, delivery and performance of L.ease Documents by Owner have
been duly and validly approved by Owner and any and all persons or entities whose approval
is necessary to the validity hereof or thereof, and no other action on the part of Owner is
necessary to approve the Lease Documents and/or to consummate the transactions
contemplated in the Lease Documents, or any of them. This Leasc and each of the other Lease
Documents has been, or as of the date required by Tenant, will have been, duly and validly
executed and delivered by Owner and, assuming due and valid authorization, execution and
delivery by Tenant. this Lease constitutes, and each other Lease Document will constitute, a
valid and binding obligation of Owner, enforceable against Owner in accordance with its terms,
except as enforcement may be limited by general principles of equity and/or by bankruptey,
insolvency, moratorium and similar taws affecting creditors” rights and remedies generally.

6.1.2 No Violations or Defaults. Neither the execution and delivery of the
Lease Documents by Owner nor the consummation by Owner of the transactions contemplated
1n the Lease Documents. nor compliance by Owner with the terms and provisions of any one
or more of the Lease Documents will: (i) violate any provision of the instruments or agreements
by which the Qwner is formed and/or govemed, {ii) violate any of the terms or provisions of
any instrument or obligation encumbering the Property and/or by which Owner or any Affiliate
of Owner is bound, or (iii) to the best of Owner’s knowledge, violate any Applicable Law.

6.1.3 Consents and Approvals. Except for consents and approvals, the failure
of which to obtain will not have and would not reasonably be expected to have a Material
Adverse Effect on Tenant, to QOwner’s actual knowledge without duty of inquiry, no consents
or approvals of. or filings or registrations with any court, administrative agency or commission
or other governmental authority or instrumentality or with any other third party by Owner ate
necessary in connection with the execution, delivery and performance of this Lease and the
other Lease Documents by Owner.

6.1.4 Title. Owner is the sole fee simple owner of the Property, including all
water and mineral rights pertaining to the Land. subject to no exceptions other than the
Permitted Encumbrances. To the best of Owner’s knowledge, except to the extent true and
complete copies have been provided to Tenant (and listed on Schedule 1 attached hereto), there
are no unrecorded leases, liens or other agreements, written or oral. in effect that are binding
upon the Property. Owner has not granted or entered into any options, rights of first refusal,
rights of first offer, offers to sell or lease, agreements to purchase or sell, or solar energy or
other easements on all or any part of the Property, or any other rights to use the Property for
renewable energy purposes, other ihan with Tenant pursuant to this Lease.

6.1.5 No Brokers. Neither Owner nor any Affiliate of Owner nor any of their
respective officers, directors or employees has employed any broker or finder or incurred any
liability for any brokers’ fees, commissions or finders’ fees as a result of the execution of this
Lease.
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6.1.6 Legal Proceedings.

(@  Neither Owner nor any Affiliate of Owner is a party to any, and
to Owner’s actual knowledge without duty of inquiry, there ate no pending or threatened legal,
administrative. arbitral or other proceedings. claims, actions or governmental or regulatory
investigations of any kind or nature whatsoever against Owner or any Affiliate of Owner or
pertaining to the Property or challenging the validity or propriety of this Lease, the Lease
Documents and/or transactions contemplated in this Lease and/or the Lease Documents; and

(b)  To Owner’s actual knowledge without duty of inquiry. there is
no injunction. writ or governmental order, judgment or similar decree applicable to Owner ot
any of its Affiliates which imposes any restrictions on Owner or any of its Affiliates with
tespect to the Lease, the Property or the Leaschold Estate.

6.1.7 Compliance with Applicable Laws. To Owner’s actual knowledge,

Ovwmer is not in violation of any Applicable Laws respecting the Property or this Lease that
would result in a Material Adverse Cffect.

6.1.8 Environmental Conditions. Owner has not stored. released or generated
on the Property any Hazardous Materials, except to the extent permitted by and in compliance
with Applicable Laws. To the best of Owner’s knowledge, the Property is in compliance with
all Applicable Laws governing the use, handling, ot storage of Hazardous Materials.

6.1.9 Disclosure. Ciwner further represents and warrants that the information
furnished in Schedule 1, “Owner’s Disclosure™, is truthful and accurate.

6.1.10 Tax Exemptions. No portion of the Property has benefited from or is
subject 10 any special tax valuation, tax deferral or tax exemption, or is enrolled in or classified
under any conservation reserve, tax deferral or other similar programs.

6.1.11 Cell Tower. Owner has leased a portion of the Land to a cell tower
company pursuant to the terms of a lease agreement (“Cell Tower Lease™), a copy of which
has not been provided to the Tenant. At ne time during the Lease Term will all or any portion
of the Property be encumbered by either the Cell Tower Lease or any easements granted
thereby.

6.2 Owner’s Covenants,

6.2.1 Non-Interference. Owner shall not interfere with, and shall not allow any
other party on the Land to impair or obstruct the passage of, sunlight to or through the Property.
This restriction includes any vegetation, trees, structures, or improvements that would impair
or obstruct the passage of sunlight to or through the Property, except that vegetation and/or
trees located on the Land as of the Effective Date may remain so long as the vegetation and/or
trees are not permitted to cast a shadow upon the Project and other structures or improvements
may remain, subject to Tenant’s rights under Section 4 of this Lease. Owner shall not conduct
any aetivity, nor grant any rights to any third party, whether on the Property or elsewhere, that
would interfere in any way with, or materially increase the cost of, Tenant’s use of the Property
or exercise of any of the rights granted under this Lease.
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6.2.2 Exclusive Use. Throughout the Lease Term and any Renewal Term(s).
Tenant shall have exclusive possession of, and the sole and exclusive right to use, the Property
for the Intended Use and any and all activities related to the Project.

63  Mutual Covenants. Tenant and Owner hereby makes the following covenants:

6.3.1 Compliance With Law. Each party shall. at its expense. comply (and
cause its Affilistes and other related parties to comply) in all material respects with each
Applicable Law to its (or their) operations or activities on the Property; provided, however,
that each party shall have the right, in its sole discretion, 1o contest, by appropriate legal
proceedings (which may be brought in the name(s) of Owner and/or Tenant where appropriate
or required), the validity or applicability of any such Applicable Law, and the other party shall
cooperate in every reasonable way in such contest. at no out-of-pocket expense thereto,

6.3.2 Hazardous Materials. Each party shall, at its sole cost and expense,
promptly clean up. remove or take other legally-authorized remedial action with regard to any
contamination or damage to soil or ground water on or about the Property caused by any
Hazardous Material for which it or its related parties are responsible, and for which clean up.
removal or remedial action is required pursuant to any Environmental Law. Neither Party nor
its Affiliates or related parties shall violate any Environmental Law on. under or with respect
to the Property. Fach party shall (a) give the other party written notice of any breach or
suspected breach of the foregoing covenants, promptly upon learning of such breach;
(b) undertake such clean up, removal or remedial action in a mannet designed to minimize the
impact on the other party’s and its related parties® activities and operations on the Property;
and (¢) cooperate with the other party with regard to any scheduling or access 10 the Property
in connection with any action required by this Section 6.3

6.3.3 Tax Credits. If, under Applicable Law, the holder of a leasehold interest
in the nature of that held by Tenant or any of its Subtenants, licensees, successors or assigns
under this Lease or any Sublease becomes ineligible for any tax credit. benefit or incentive for
alternative cnergy cxpenditure established by any local, municipal. federal or state
government, then, at Tenant’s option, Owner and Tenant shall amend this Lease or replace it
with a different instrument so as to convert Tenant’s interest in the Property to a substantially
similar interest that makes Tenant eligible for such tax credit. benefit or incentive.

6.3.4 Certificates. Each party (the “Responding Party™) shail. within ten (10)
days afier written request by the other party or any existing or proposed Subtenant, licensee,
successor or assign of Tenant or any lender (each, a “Requesting Party”), execute and deliver
to the Requesting Party an estoppel certificate, in a form reasonably satisfactory to the
Requesting Party, (a) certifying that this Lease is in full force and effect and has not been
modified (or if modified stating with particularity the nature thereof), (b) certifying the dates
to which the Rent has been paid. (c) certifying that to the best of the Responding Party’s
knowledge there are no uncured Events of Default hereunder (or, if any uncured Events of
Default exist, stating with particularity the nature thereof) and {d) containing any other
certifications as may reasonably be requested. Any such certificates may be conclusively
relied upon by the Requesting Party. The failure of the Responding Party to dehiver any such
certificate within such time shall be conclusive upon the Responding Party that (1) this Lease
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is in full force and effect and has not been modified. (ii) the Rent has been paid through the
date of such written notice, (111} there are no uncured Events of Default by the Requesting Party
hereunder and (iv) the other certifications so requested are in fact true and correct. Owner
acknowledges that such certificates will likely be required of Owner in connection with each
transaction relating to the Project.

64  No Other Representations and Warranties. The parties are not making or relying
upon any representations or warranties except to the extent expressly set forth in this Lease. Each
party acknowledges and agrees that it has undertaken and 15 relving upon its own due diligence
evaluation of the Project and the Property. Except for any representations or warranties expressly
set forth in this Lease or any other agreement delivered by Owner., Tenant acknowledges and
agrees that Owner has not made, does not make and specifically disclaims any and all
representations, warranties, promises, covenants, agreements or guaranties of any kind or
character whatsoever. whether express or implied, oral or written. past. present or future,
inciuding, but not mited to those representations, warranties. promises. covenants. agreement
and guaranties of, as to, concerning or with respect to (a) the nature. quality or condition of the
Property or the Land, including, without limitation, any improvements. the water, soil and
geology, (b) the income to be derived from the Property or the Land. (c) the suitability of the
Property or the Land tor any and all activities and uses which Tenant may conduct thereon, (d)
the compliance of or by the Property or its operation with any laws, rules, ordinances or
regulations of any applicable governmental authority or bedy, including, without limitation, the
Americans with Disabilities Act and any rules and regulations promulgated thereunder or in
connection therewith, (e) the habitability, merchantability or fitness for a particular purpose of the
Property or the Land. or (f) any other matter with respect to the Property or the Land, and
specifically that Owner has not made, does not make and specifically disclaims any
representations regarding solid waste, as defined by the UL.S. Environmental Protection Agency
regulations at 40 C.F.R., Part 261, or the disposal or existence, in or on the Property, of any
hazardous substance, as defined by the Comprehensive Environmental Response Compensation
and Liability Act of 1980, as amended, and applicable state laws. and regulations promulgated
thereunder. Tenant further acknowledges and agrees that having been given the opportunity to
inspect the Property and the Land, and except for any representation or warranty expressly set
forth in this Leasc or any other agreement delivered by Owner, Tenant is relying solely on its own
investigation of the Property and the Land and not on any information provided or to be provided
by Owner. Tenant further acknowledges and agrees that any information provided or to be
provided with respect to the Property and the Land was obtained from a variety of sources and
that Owner has not made any independent mvestigation or verification of such information.
Tenam further acknowledges and agrees that, as a material inducement to the execution and
delivery of this Lease by Owner, and except for any representation or warranty expressly set forth
in this Lease or any other agreement delivered by Owner, the lease of the Property by Owner to
Tenant pursuant to this Lease is made on an "AS 1S, WHERE IS" CONDITION AND BASIS
"WITH ALL FAULTS." Tenant acknowledges. represents and warrants that Tenant is not in a
significantly disparate bargaining position with respect to Owner in connection with the
transaction contemplated by this Lease: that Tenant freely and fairly agreed to this
acknowledgment as part of the negotiations for the transaction contemplated by this Lease; that
Tenant 1s represented by legal counsel 1n connection with this transaction.
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7. Assignment. Subletting; Morigage.

7.1 Right to Mortgage. Tenant or any Subtenant may, at any time and from time to
time, without obtaiming Owner’s consent, hypothecate, mortgage (including by deed of trust or
personal property security instrument), grant or pledge all or any portion of its right, utle, or
interest under this Lease or 1o the Property, the Project, Improvements, any easements. or any
Sublease to any Leasehold Murtgagee as secutity for the repayment of any indebtedness and/or
the pertormance of any obligation (a “Mortgage”). As used herein. the term “L.easehold
Mortgagee” collectively includes any financial institution or other person or entity that from time
to time provides secured financing to Tenant, a Subtenant. or their Affiliates secured by some or
all of the Improvements or the Project, and any agent, security agent, collateral agent, indenture
trustee, loan trustee, loan participant or participating or syndicated lenders involved in whole or
in part in such financing, as well as any party or parties providing tax equity financing to Tenant,
to a Subtenant or to any of their respective Affiliates (as applicable) (even if such tax equity
financing is not secured by a Mortgage or other security interest in the Property or Tenant’s or
such Subtenant’s interest in this Lease or its Sublease (as applicable), and their respective
representatives, successors and assigns. In connection with any financing or refinancing of the
Projcct by Tenant, its Subtenants, successors, or assigns, Owner shall in good faith negotiate and
agree upon a consent to collateral assignment of this Lease in a form that is commercially
reasonable and customary in the industry.

72  Assignment and Subletting. Tenant and each of its Subtcnants (as hereafter
defined) may not assign, transfer, or sublease this Lease to any person or entity without the prior
written consent of Owner, which shall not be unreasonably withheld, conditioned. or delayed;
provided, however, without Owner’s prior wrtten consent, Tenant or its Subtenants may: ()
assign, sublease or grant a license in, or otherwise transfer all or any portion of its right, title, or
interest under this Lease or to the Property, the Project, any easements, or any Sublease (as
hereafter defined) (each, a “Transfer™), to (x) any Affiliate, (y) any entity that acquires all or part
of Tenant's interest in the Project, or {z) any Leasehold Mortgagee pursuant to Section 7.1. Except
as expressly provided in this Section 7.2, neither party shall assign this Lease or iis rights
hereunder without the prior written consent of the other party. Any person or entity that receives
a sublease, separate easement, co-easement, subeasement, license or similar right of Tenant’s
right, title and interest under this I.ease and in the Leaschold Estate (a “Sublease™), is referred to
herein as a “Subtenant”. With respect to such a transfer, assignment or Sublease: (i) the term
thereof shall not extend beyond the end of the Lease Term or any Renewal Term; (ii) the same
shall be expressly made subject to all of the terms, covenants and conditions of this Lease; and
(i1i) any new assignee shall simultaneously execute an assignment and assumption agreement.
agreeing to be bound by all of the terms, covenants, and agreements of this Lease.

73  Notice to Owner. Tenant or any Subienant that has entered into a transfer,
assignment or Subicase or has granted a Mortgage shall give written notice of the same (including
the name and address of the assignee, Subtenant or Leasehold Mortgagee. as the case may be) to
Owner, provided, however that the failure to give such notice shall not constitute a default or
Event of Default (as defined below) under this Lease but rather shall only have the effect of
relieving Owner from any obligation to provide default notices and cure rights to such assignee.
Subtenant or Leasehold Mortgagee until such notice is given. Owner hereby consents to the
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recordation of documentation refiecting the interest of the assignee. Subtenant or Leasehold
Mortgagee in the Official Records of the County,

74  Leasehold Mortgagee and Subtenant Protections. Notwithstanding any other
provision of this Lease:

7.4.1 Rights of Leasehold Mortgagee. Owner’s consent shall not be required
for any of the following actions by a Leasehold Mortgagee, which any Leasehold Mortgagee
shall have the sole and absolute right to do: (1) assign its Mortgage; (ii) enforce its Mortgage:
(1ii) acquire title (whether by foreclosure, assignment in lieu of foreclosure or other means) to
this Leasc or the Sublcase (as the case may be); {iv) take possession of and operate the
Improvements or the Project; (v) assign or transfer this Lease or the Sublease {as the case may
be) to a third party; (vi) exercise any rghts of Tenant or a Subtenant hereunder or with respect
to this Lease or the Sublease (as the case may be) or (vii) cause a receiver to be appointed io
do any of the foregoing things, nor shall Owner’s consent be required for any third party to
acquire title via foreclosure or assignment in lieu of foreclosure; and, upon acquisition of this
Lease or the Sublease {as the case may be) by a Leasehold Mortgagee or any other third party
who acquires the same from or on behalf of the Leasehold Mortgagee or via foreclosure or
assignment in livu of foreclosure, Owner shall recognize the Leasehold Mortgagee or such
other party (as the case may be) as Tenant’s or such Subtenant’s (as the case may bej proper
successor, and this Lease or the Sublease (as the case may be) shall remain in full force and
effect.

7.4.2 Notice of Leasehold Mortgage. Where Tenant has given written notice to
Owner m accordance with Section 19.1 of the name and mailing address of a Leasehold
Mortgagee and/or Subtenant, Owner shall, as a precondition to exercising any rights or
remedies as a result of any real or alleged default or Event of Default by Tenant, deliver a
duplicate copy of each and every notice of default to each such Leasehold Mortgagee and
Subtenant (at the address for such Leaschold Mortgagee or Subtenant indicated in Owner’s
notice) concurrently with delivery of such notice of default to Tenant, specifying in detail the
default or Event of Default and the required remedy.

7.4.3 Cure Periods. Each Leasehold Mortgagee and Subtenant shall have the
same period of time after receipt of a notice of default to remedy a default or Event of Default,
or cause the same to be remedied. as is given to Tenant after Tenant’s receipt of a notice of
default hereunder, plus, in each instance, the following additional time periods: (i) thirty (30}
days in the event of any monetary default or Event of Default; and (i1) sixty (60) days in the
event of any non-monetary default or Event of Default; provided, however, that (a) such sixty
(60)-day period shall be extended for the time reasonably required by the Leasehold Mortgagee
or Subtenant to complete such cure, including the time reasonably required for the Leasehold
Mortgagee to obtain possession of the Leasehold Estate or subleasehold estate, as the case may
be (including possession by a receiver), institute foreclosure proceedings or otherwise perfect
its right to effect such cure, in each case specified in this clause (a) to the extent that such
Leasehold Mortgagee or Subtenant is prosecuting any such proceedings to completion with
commercially reasonable diligence, and (b) neither the Leasehold Mortgagee nor such
Subtenant shall be required to cure those Events of Default which are not reasonably
susceptible of being cured or performed by Tenant (“Non-Curable Defaults™), it being agreed
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that Tenant's default under Section 14.3 shall conclusively be deemed to be a Non-Curable
Default. Further, (1) neither the bankruptcy nor the insolvency of Tenant shall be grounds for
terminating this Lease as long as the Rent and all other amounts pay able by Tenant hereunder
are paid by a Leasehold Mortgagee or Subtenant in accordance with the terms thereof and (2)
Non-Curable Defaults shall be deemed waived by Owner upon the Leasehold Mortgagee's
completion of foreclosure proceedings or other acquisition of the leasehold Estate or
subleasehold estate (as the case may be).

7.4.4 Extended Cure Periods. If any default or Event of Default by Tenant
under this Lease cannnt be cured by a Leasehold Mortgagee without its obtaining possession
of all or part vf the Property, then such default or Fvent of Default shall nonetheless be deemed
remedied if: (i) within sixty (60) days after receiving notice from Owner as set forth in Scction
7.4.2, a Leasehold Mortgagee acquires possession of the Property, or commences appropriate
judicial or nonjudicial proceedings to obtain the same; (1} the l.easehold Mortgagee is
prosecuting any such proceedings to completion with commercially reasonable diligence; and
(iii) after gaining possession thereof, the Leasehold Mortgagee performs all other obligations
of Tenant (other than in connection with Non-Curable Defaults) as and when the same are due
in accordance with the terms of this Lease. including the payment of all past due amounts due
to Owner under this Lease. If a Leasehold Mortgagee is prohibited by any process or injunction
issued by any court or by reason of any action of any court having jurisdiction over any
bankruptey or insolvency proceeding involving Tenant or a Subtenant, as the case may be,
from commencing or prosecuting the proceedings described above. then the sixty (60)-day
period specified above for commencing such proceedings shall be extended for the period of
such prohibition.

7.4.5 Limitations on Recourse. A Leasehold Mortgagee that does not directly
hold an interest in the Leasehold Estate or subleasehold estate (as the case may be), or that
holds a Mortgage. shall not have any obligation under this Lease prior to the time that such
Leasehold Mortgagee succeeds to absolute title to such estate; and such Leasehold Mortgagee
shall be lable to perform obligations under this Lease only for and during the period of time
that such Leasehold Mortgagee directly holds such absolute title. Further, in the event that a
Leasehold Mortgagee elects to (i) perform Tenant’s obligations under this Lease; (ii) continue
Tenant’s or any Subtenant’s Operations on the Property; (iil) acquire any portion of Tenant’s
or a Subtenant’s right, title or interest in the Property or under this Lease or a Sublease (as the
case may be); or (iv) enter into a new agreement as provided in Section 7.4.6, then such
Leasehold Mortgagee shall not have any personal liability to Owner in connection therewith,
and Owner’s sole recourse in the event of default by such Leaschold Mortgagee shatl be to
execute against such Leaseheld Mortgagee's interest in the Leasehold Estate or subleasehold
estate (as the case may be), the Improvements and the Project. Moreover, any Leaschold
Mortgagee or other party who acquires the Leasehold Estate or subleasehold estate (as the case
may be) pursuant to foreclosure or an assignment in lieu of foreclosure shall not be liable to
perform any obligations hereunder to the extent the same are incurred or accrue after such
Leasehold Mortgagee or other party no longer has ownership of such Leaschold Estate or

subleasehold estate.
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7.4.6 Replacement Lease, In the event that this Lease 1s rejected or disaffirmed
pursuant to bankruptcy law or any other law affecting creditor's rights, then. so long as a
Leasehold Mortgagee has cured any monetary Events of Default and is making commercially
reasonable efforts to cure any non-monetary Events of Default (other than the bankruptcy of
Tenant) as provided herein, Owner shall, immediately upon written request from such
Leasehold Mortgagee received within ninety (90) days after any such termination, rejection or
disaffirmance. without demanding additional consideration therefor, enter into a new
agreement in favor of such Leasehold Mortgagee, which new agreement shall (1) contain the
same covenants. agreements, terms. provisions and limitations as this Lease (except for any
requirements that have been fulfilled by Tenant or 2 Subtenant prior to such termination,
rejection or disaffirmance); (11) be for a term commencing on the date of such termination.
rejection or disaffirmance, and continuing for the rematning term of this Lease before giving
effect to such termination, rejection or disaffirmance including any nights to exercise Renewal
Terms: and (iii) enjoy the same priority as this Lease over any lien, encumbrance or other
interest created by Owner; and. until such time as such new agreement is executed and
delivered, the Leaschold Mortgagee may enter. use and enjoy the Property and conduct
Operations thereon as if this Lease were still in effect. At the option of the Leasehold
Mortgagee, the new agreement may be executed by a designee of such Leasehold Mortgagee.
without the Leasehold Mortgagee assuming the burdens and obligations of Tenant thetreunder.
If more than one Leasehold Mortgagee makes a written request for a new agreement pursuant
hereto, then the same shall be delivered to the Leaschold Mortgagee whose Mortgage is senior

1n priority.

7.4.7 Cooperation. At Tenant’s request and sole expense, Owner shall use its
commercially reasonable efforts to cooperate in a prompt manner with Tenant and any
Subtenant in Tenant’s or such Subtenant’s (as applicable) efforts to obtain financing from a
Leasehold Mortgagee, including the amendment of this Lease to include any provision that
may reasonably be requested by an existing or proposed Il.easehold Mortgagee. and shall
execute such additional documents as may reasonably be required to evidence such Leasehold
Mortgagee’s rights hereunder; provided that Owner shall have no obligation to grant a lien on
or security interest in the fee title to the Property in favor of any Leasehold Mortgagee and
shall not be obligated to enter into any modification of this L.easc which has a material adverse
economic effect on Owner or other Material Adverse Effect on Owner. Further, Owner shall,
within ten (10) days after written notice from Tenant, a Subtenant or any existing or proposed
J.easehold Mortgagee, execute and deliver thereto a certificate to the effect that (i) QOwner
recognize such entity as a Leasehold Mortgagee or Subtenant (as applicable) under this Lease
and (i) will accord to such entity all the rights and privileges of a Leasehold Mortgagee or
Subtenant (as applicable) hereunder

7.4.8 No Termination of Lease. Where Tenant has given written notice to
Owner in accordance with Section 19.1 of the name and mailing address of a Leaschold
Mortgagec, Owner shall not accept a termination of this Lease by Tenant without the prior
written consent of such Leasehold Mortgagee unless such termination is done pursuant to an
express provision of this Lease.
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7.5 Qwner Morigages.

7.5.1 Right to Mortgape. Qwner shall be entitled to grant a lien or otherwise
encumber Owner's fee estate in the L.and or interest in this Lease or any part thereof or therein
(a “Owner Mortgage”) to an Owner Mortgagee; provided. said grant or encumbrance shall be
subject and subordinate to this Lease and any modifications or extensions hereof or any new
Jease made pursuant to Section 7.4.6 (collectively, “Modifications™), and all rights of Tenant
under this Lease (including any Leasehold Mortgagee, Subtenant and any partyv claiming by
and through Tenant). The grant of a lien or encumbrance by Owner in favor of an QOwner
Mortgagee shall not be a lien prior to this Lease or any Modifications. Any encumbrance by
Owner shall not be deerned to give any such assignee any greater rights than Owner hereunder
or the right to cancel the Lease or any Modifications unless there is an Event of Default on the
part of Tenant (which remains uncured by either Tenant or the Leaschold Mortgagee) which,
under the terms of this Lease or any Modifications. gives Owner a right to cancel this l.ease or
any Modifications, and withhold from such Leasehold Mortgagee a new lease pursvant to
Section 7.4.6. As used herein, the term “Owner Mortgagee™ collectively includes any
financial institution or other person or entity that from time to time provides secured financing
to Owner secured by the Owner’s fee interest in the Land or its nghts under this Lease or any
part thereof or therein, and any agent, security agent, collateral agent, indenture trustee, loan
trustee, loan participant or participating or syndicated lenders involved in whole or in part in
such financing, and their respective representatives, successors and assigns.

7.5.2 Non-Disturbance _and Subordination Apreements: Cure Period. If
Owner's interest in this Lease is encumbered by an Owner Mortgage, (i) if requested by Tenant,
Owner and Owner Mortgagee shall promptly execute and deliver to Tenant a non-disturbance
agreement and subordination agreement in a form reasonably acceptable to Tenant and
Leasehold Mortgagee (if any) evidencing compliance with Section 7.5.1 and (i1) if requested
in writing by Owner or Owner Mortgagee, Tenant shall give Owner Mortgagee, at such address
as may be specified by Owner or Owner Mortgagee (as such address may be changed. from
lime 1o time, by Owner or Owner Morigagee by notice to Tenant). duplicate copies of all
notices to Owner and all documents and suits delivered to or served upon Owner, and no noticc
intended for Owner shall be deemed propetly given, and no default of Owner hereunder shall
be deemed to have occusred unless Tenant shall have given Owner Mortgagee a copy of its
notices to Owner relating to such default. Further, no default of Owner shall be deemed to
have occurred by reason of the expiration of Owner's cure period (or period for permitted
commencement of cure) as provided in this Lease unless, following the expiration of such
period, an additional ten (10) business days shall have expired following delivery to Owner
Mortgagee at the last address provided of writien notice from Tenant specifying (i) the nature
of the potential default, (ii) this Lease Section together with the Lease Section requiring the
applicable performance, (iii) that the applicable period for Owner’s cure or commencement of
cure has expired without cure or commencement of cure by Owner and (iv) that unless Owner
Mortgagee cures or commences to cure within ten (10) business days of receipt of such notice
(and thereafter diligently pursuant such cure to completion), default shall occur and all
applicable cure periods shall have expired. Owner Morigagee shail have the right to pay any
amount or perform any act required of Owner and so remedy any default under this Lease or
cause the same to be remedied, and Tenant shall accept such performance by Owner Mortgagee
as if the same had been made by Owner.
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7.5.2 Attornment. If Owner Mortgagee shall succeed 1o the rights of Owner
under this Lease, then (i) at Owner Mortgagee's request, Tenant shall attorn and recognize such
mortgagee or beneficiary as Tenant’s Owner under this Lease and shall promptly execute and
deliver any mstrument reasonably necessary to evidence such attornment and (1i) (wner
Mortgagee shall promptly cause to be delivered 10 Tenant a non-disturbance agreement and
subordination agreement signed by Owner and Owner Mortgagee (including any new Owner
Mortgagee) in a form reasonably acceptable to Tenant and Leasehold Mortgagee (if any)
evidencing compliance with Section 7.5.1. Upon such attornment this Lease shall continue in
full force and effect as, or as if it were, a direct lease between such successor Owner and
Tenant.

7.6  Owner’s Cooperation. Owner shall fully support and reasonably cooperate (and
shall usc reasonable efforts 1o cause any other person or entity with any other right, title or interest
in the Property to cooperate} with Tenant in the conduct of its construction and Operations and in
otherwise giving effect to the purpose and intent of this Lease, including in Tenant’s efforts to
obtain from any governmental authority or any other person or entity any environmental impact
review, permit, entitlement, approval, authorization or other rights necessary or convenient in
connection with construction and Operations; and Owner shall (and shall use reasonable efforts
10 cause any such other person or entity to) promptly upon request, without demanding additional
consideration therefor (but at no unreimbursed cost or expense to Owner). execute. and, if
appropriate. cause to be acknowledged and recorded, any map, application, permit or document
that is reasonably requested by Tenant in connection therewith (as well as any amendment to this
Lease or any recordable memorandum executed in connection herewith for purposes of correcting
or replacing property descriptions based on surveys or other relevant information obtained after
the Effective Date, or making other non-substantive corrections, additions o1 substiwutions).
Without limiting the generality of the foregoing, in connection with any application by Tenant for
a governmental permit, approval, authorization, entitlement or other consent, Owner agrees (and
shall use reasonable efforts to cause any such other person or entity to agree) (but at no
unreimbursed cost or expense to Owner) not to oppose, in any way, whether directly or indirectly.
any such application or approval at any administrative, judicial or legislative level.

77  Setback Waiver. To the extent that (i) Owner now or in the future owns or leases
any land adjacent to the Property, or (1i) Tenant or any Affiliate thereof owns, leases or holds an
easement over land adjacent to the Property and has installed or constructed or desires to instali
or construct any Improvements on such land at and/or near the common boundary between the
Property and such Jand, Owner hereby waives any and all setbacks and setback requirements.
whether imposed by Applicable Law or by any person or entity, including any setback
requirements described in any applicable zoning ordinance or in any governmental entitlement or
permit heretofore or hereafter 1ssued to Tenant or such Affiliate. Further, if so requested by
Tenant or any such Affiliate. Owner shall promptly, without demanding additional consideration
thereof, execute, and if appropriate cause 1o be acknowledged and recorded, any setback waivet,
setback elimination or other Jocument or instrument required by any governmental autherity or
that Tenant or such Affiliate deems necessary or convenient to the obtaining of any entitlement
ot permit.
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8. Indemnification.

8.1 Indemnification by Tenant. Tenant agrees to indemnify. defend and hold harmless
Owner and Owner’s Parties for, from and against any and all Losses (excluding consequentia
damages unless required to be paid by Owner pursuant to a legal judgment obtained by a third
party against Owner for a claim for which Tenant is required to provide indemnity hereunder), to
the extent resulting from or ansing out of (i) any Operations of Tenant on or around the Property;
(i1) any negligent act or failure to act or willful misconduct on the part of Tenant or any Tenant™s
Parties while on the Property; (ii1) any breach or inaccuracy of any representations or wartanties
made by Tenant under this L ease; or (iv) any actual or alleged violations of any Applicable Law
{other than any Applicable Law regarding Hazardous Materials, which are governed solely by the
provisions of Sections 18.3 and 18.4). These indemnifications shall survive the termination of
this [.ease. These indemnifications shall not apply to any Losses to the extent (a) caused by any
negligent or deliberate act or omission or willful misconduct on the part of Owner or any Owner’s
Parties or (b) covered by insurance to the extent proceeds to cover Losses are received by Owner.
Notwithstanding the foregoing, with respect to the defense. indemnity and hold harmless
covenants made by Tenant in favor of Owner. neither Tenant nor any Affiliate or agent of Tenant
shall be liable to Owner for (a) any crops damaged or destroyed, or any farmland taken out of
production, that would normally be caused as a result of Operations conducted by, or any portion
of, the Project or similar Solar Energy projects: (b) physical injuries or death (including by reason
of any hunting on the Property) to any persons or property, to the extent caused by or attributable
to Owner or any of Owner’s Parties; (c) any breach of any covenant, and any failure to be true of
any representation or warranty, made by the Owner under this Lease; or (d) the presence or release
of Hazardous Materials in, under, on or about the Property which are or were brought or permitted
to be brought onto the Property by the Owner or any of Owner’s Parties.

8.2  Indemmfication by Owner. Owner agrees to indemnify. defend and hold harmless
Tenant and any Tenant’s Parties for, from and against any and all Losses (excluding consequentia}
damages unless required to be paid by Tenant pursuant to a legal judgment obtained by a third
party against Tenant for a claim for which Owner is required 1o provide indemnity hereunder), to
the extent resulting from or arising out of (i) any operations of Owner on the Property, (ii) any
negligent act or failure to act or willful misconduct on the part of Owner or any Owner’s Parties
while on the Property. or (iii) any breach or inaccuracy of any representations or warranties made
by Owner under this Lease. These indemnifications shall survive the termination of this Lease.
These indemnifications shall not apply to Losses to the extent (a) caused by any negligent or
deliberate act or omission or willful misconduct on the part of Tenant or any Tenant’s Parties or
(b) covered by insurance to the extent proceeds to cover Losses are received by Tenant.

8.3  Notice of Claim. Subject to the terms of this Lease and upon obtaining knowledge
of a claim for which it is entitled to indemnity under this Section 8, the indemnified party shall,
within fifteen (15) days of obtaining such knowledge, deliver a notice of such claim (*Notice of
Claim”) to the indemnifying party. The failure to provide (or timely provide) a Notice of Claim
will not affect the indemmfied party's rights to indemnification: provided, however, the
indemnifying party is not obligated to indemnify the indemnified party for the increased amount
of any loss which would otherwise have been payable to the extent that the increase resulted from
the failure to deliver timely a Notice of Claim.
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8.4  Defense of Third Party Claims. The indemnifying party shall defend, in good faith
and at its own expense, any claim or demand pursuant to Section 8.1 or 8.2 as sei forth in a Notice
of Claim relating to 4 third party claim, and the indemnified party, at its expense, may participate
in the defense, unless (a) the indemnifying party chooses counsel not reasonably acceptable 1o the
indemnified party or (b) the indemnifying party does not pursue with reasonable diligence such
defense, in which case the indemnified party’s participation shall be at the indemnifying party’s
expense. The indemnified party shall have a right to notice of any seltlement, and the
indemnifying party shall not execute or otherwise agree to any consent decree which provides for
other than monetary payment within such indemnifying party's sole ability to pay without the
indemmified party’s prior writien consent, which consent shall not be unreasonably withheld or
delayed. Notwithstanding the foregoing, the indemnified party shall have the right to pay or settle
any such claim, provided that in such event it shall waive any right to indemnity therefor by the
mdemnifying party. If the indemnifying party elects not to defend or settle such procceding, claim
or demand and the indemnified party defends, settles or otherwise deals with any such proceeding,
claim or demand, the indemnified party shall provide thirty (30) days’ advance written notice of
any scttlement, which setillement may be without the consent of the indemnifying party, to the
indemnifying party and will act reasonably and in accordance with its good faith business
judgment. The indemnified party and the indemnifying party shall cooperate fully with each other
in connection with the defense, negotiation or settlement of any such legal proceeding, claim or
demand.

8.5  Accessio Information. If any ¢laim is made by a third party against an indemnified
party, the indemnified party shall use its best efforts to make available to the indemnifying party
those partners, directors, officers and employees whose assistance, testimony or presence is
necessary to assist the indemnifying party in evaluating and in defending such claims; provided.
however, that any such access shall be conducted in such a manner as not to interfere unreasonably
with the operations of the business of the indemnified party but failure to use commercially
reasonable efforts to provide necessary witnesses or access to information will excuse
indemnifying party’s performance.

8.6  Reduction for Insurance and Other Recovery. The indemnities set forth at Section
8.1 above shail be subject to the restrictions contained herein this Section 8.6. The gross amount
which an indemnifying party is ltable to, for, or on behalf of any indemnified party shall be
reduced by any insurance proceeds, payments received in respect of a judgment or settlement or
other amounts actually recovered by or on behalf of the indemnified party related to the loss. If
an indemnified party shall have 1eceived or shall have had paid on its behalf an indemnity payment
in respect of a loss and shall subsequently receive directly or indirectly insurance proceeds,
payments in respect of a judgment or settlement or other amounts in respect of such loss, then the
indemnified party shall pay to the indemnifying party all such amounts received or. if less, the
amount of the indemnity payment.

9. Insurance. Tenant at its expense will maintain or cause to be maintained at all times:
(a) insurance with respect to the Improvements against loss or damage by fire, lightning, and
other risks; and (b) commercial general liability insurance, including personal injurv and
property damage for claims arising out of or connected with the possession, use, leasing,
nperation. alteration, repair, or condition of the Property.
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10. Taxes.

10.1 ‘Laxes Payable by Tenant. From and after the Effective Date, subject to terms and
conditions of this Section 101, Owner shall pay ali real property taxes and assessments levied
against the Property and Tenant shall pay, within thirty (30) days of receipt of such tax bills from
Owner, only the following: (i) all property taxes. assessments, and similar charges that are directly
attributable to the Improvements installed by Tenant; and (ii) any increase in the ad valorem
property taxes levied against the Property that are assessed for the period from the Effective Date
until the end of the Lease Term to the extent such increase is caused by the installation of the
Improvements. Notwithstanding the foregoing or anything herein to the contrary, Owner hereby
acknowledges and agrees that Owner shall pay and be liable for any rollback taxes assessed due
to a change of use of the Property or a loss of any agricultural exemption or other tax exemption
on the Property. The Tenant's aforementioned obligation shall not include any increases in taxes
duc to a reassessment upon a transfer of any interest in the Property by Owner. Owner shall submit
to Tenant a copy of all notices, tax bills, and other correspondence Owner receives from any
taxing authorities regarding any taxes Tenant is required to pay hereunder within tharty (30) days
after Owner receives same. and it is a condition to Tenant’s obligations 10 timely make payment
or reimbursement of taxes that Tenant is obligated to pay hereunder that Tenant receives the real
property tax bill no later than twenty (20) business days prior to the delinquency date for such
1axes. If such bills are not reccived in a timely fashion, Owner shall be responsible for paying any
penalties or interest assesscd because of any late payment. Notwithstanding any other provision
of this Section 10.1, if the law expressly permits the payment of any property taxes in installments
(whether or not interest accrues on the unpaid balance), Tenant may. at its election, utilize the
permitted installment method, but shall pay each installment with any interest before delinquency.
Tenant shall have the right to contest the correctness or validity of any taxes, assessments, and
charges for which it 1s responsible hereunder. so long as such contest does not result in loss of or
to the Property.

10.2 Tax Credits; RECs. All (a) tax credits, tax incentives or tax related grants or
benefits and (b) renewable energy credits or other environmental attributes, credits or incentives
relating to the Project are, and shall remain, the property of Tenant.

10.3  Tax Cooperation. Owner shall reasonably cooperate with Tenant, at Tenant’s sole
cost and expense. to minimize any taxes related to the Project, including taking any steps
necessary to reasonably assist in the securing of property tax incentives and any other applicable
federal, state. and/or municipal law. rule, or regulation.

10.4 Limitation on Tenant's Responsibility for Taxes. Notwithstanding any other
provision of this Section 18, in no event shall Tenant be obligated to pay for (&) any income taxes
attributable to Owner; (b) any mortgage or transfer tax imposed against Owner: (¢) any increase
in the assessed value of the Property for tax purposes caused by Owner other than as a result of
entering into and/or performing this Lease or the Lease Documents; or (d) taxes or assessments
arising from or related to operations on any adjacent land owned by Owner.

11.  Utilities. Tenant shall pay, before delinquency, all charges for utilities consumed at the
Property for water. gas, electricity, heat, light, power, telephone and other public services used
by Tenant in or upon the Property. At Tenant’s request, Owner shall grant easements for any
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utilities to be constructed on the Properiy and, if requested by Tenant, Owner shall execute
separate recordable easement instruments evidencing such easements. Owner shall not be
liable for damages, by abatement of Rent or otherwise, for any interruption in the availability
of any utility or service that is not attributable to any act or omission by Qwner. Such
unavailability will not constitute an eviction or a disturbance of Tenant’s use and possession
of the Property or relieve Tenant from paying Rent or performing any of Tenant’s obligations
under this [.ease. Owner shall use commercially reasonable efforts to cooperate with Tenant
in Tenant’s efforts to obtain utility service to and from the Property.

12, Maintenance. Repair and Alterations. Throughout the term of this Lease, subject to a
Force Majeure Event, Tenant shall, at no cost or expense to Owner, keep and maintain the
Improvements that are constructed by Tenant on the Property in a safe condition, subjcct to
normal wear and tear. Such Improvements and all aspects of the Project shall he maintained
by Tenant at Tenant’s expense at ail times in material compliance with Applicable Laws.

13. Condemnation. Should title or possession of all of the Property be taken in
condemnation proceedings by a government agency, governmental body. public utility, or any
other entity authorized by law to exercise the right of eminent domain, or should a partial
taking render the remaining portion of the Property unsuifable for Tenant’s use. then, at
Tenant’s written election, this Lease shall, in Tenant’s sole discretion, either: (i) terminate upon
the date specified in such written election or (ii) remain in place with an equitable reduction in
Rent bascd on the impact of the taking on Tenant’s use of the Property. All payments made on
account of any taking by eminent domain shall be apportioned between the valuation given to
Tenant’s interest in the Leasehold Estate, the Project and the Improvements (*Tenant’s
Interest”) and Owner’s interest in this Lease and the Land (taking into consideration the value
of ihe Rent to be paid by Tenant for the remainder of the Lease Term as if this Lease had not
becn terminated) (“Owner’s Interest™), and Tenant shall not be required to pursue a separate
award from the condemning authority, nor shall Tenant’s right 1o condemmnation proceeds
under this Section 13 be affected by the refusal of the condemning authority to make a separate
award in favor of Tenant. The portion relating to the Tenant’s Inierest shall be paid to Tenant,
and the portion relating to the Owner’s Interest shall be paid to Owner; provided that Tenant
shall also be entitled to any award made for the reasonable removal and relocation costs of any
removable property that Tenant has the right to remove, and for the loss and damage to any
such property that Tenant ¢lects or is required not to remove, and for any loss of income from
the Project, and for the loss of use of the Property by Tenant to the extent of Tenant’s interest
as Tenant, the loss in value of the Leasehold Estate. and loss of any goodwill. The balance of
any award, including severance damage, if any, shall be payable to Owner, It is agreed that
Tenant shall have the right to participate in any condemnation proceedings and settlement
discussions and negotiations thereof and that Owner shall not enter into any binding settlement
agreement without the prior written consent of Tenant, which consent shall not be
unreasonably withheld, conditioned or delaved. If Owner and Tenant cannot reasonably agree
on any amounts due pursuant to this Section 13. thep within ten (10) days after receipt of
written request by any party, Owner and Tenant shall appoint a real estate valuation and/or
appraisal consultant (the “Qualified Appraiser™) having experience in valuating solar projects
and related assets and a minimum of ten {10) years® experience in the market in which the
Project is located who shall select either Owner’s determination or Tenant's determination,
whichever the Qualified Appraiser finds more accurately reflects the underlying amount. The
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Qualified Appraiser shall be instructed to notify Owner and Tenant of such selection within
ten (10) days afler such Qualified Appraiser’s appointment. The Qualified Appraiser shall have
no power or authority to select any amount other than the underlying amounts submitted by
Owner or Tenant, nor shall the Qualified Appraiser have any power or authority to modify any
of the provisions of this Lease, and the decision of the Qualified Appraiser shall be final and
binding upon Owner and Tenant. If Owner and Tenant do not timely agree in writing upon the
appointment of the Qualified Appraiser, Tenant shall submif to Owner the names of three (3)
Qualified Appraiser candidates, and Owner shall have ten (10) days after receiving such names
to notify Tenant of which of the three (3) candidates Owner selects to determine the amounts
in dispute. If Owner fails to timely notify Tenant of Owner’s selection, Tenant shall have the
right to unilaterally appoint the Qualified Appraiser. The fee and expenses of the Qualified
Appraiser shall be shared equaily by Owner and Tenant.

14.  Defaull. Subject to the rights of Leaschold Mortgagees. Owner Mortgagees and
Subtenants as provided in Section 7. each of the following events shall constitute an “Event
of Default” by a party:

14.1  Failure to Pay. The failure or omission by either party to pay amounts required to
be paid pursuant to this Lease when due hereunder, and such failure or omission has continued
for thirty {30) days after written notice from the non-defaulting party;

142 Failure to Perform. The failure or omission by either party to observe, keep or
perform any of the other terms, agreements cr conditions set forth in this Lease, and such failure
or omission has continued for thiriy (30) days (or such longer period as may reasonably be
required to cure such failure or omission, provided that cure has commenced and such party is
diligently proceeding to complete such cure) after written notice from the non-defaulting party.
or

14.3 Bankruptey. A party files for protection or liquidation under the bankruptcy laws
of the United States or any other jurisdiction or has an involuntary petition in bankruptcy or a
request for the appointment of a recciver filed against it. and such involuntary petition or request
is not dismissed within one hundred twenty (120) days after filing.

The occurrence of any Fvent of Default shall permit the non-defaulting party to pursue any and ail
remedies available to it at law or in equity, all of which remedies shall be cumulative. Such remedies
shall include the right of the non-defaulting party to pay or perform any obligations of the defaulting
party that have not been paid or performed as required hereunder. and to obtain {2) subrogation rights
therefor and (b) immediate reimbursement from the defaulting party for the actual, reasonable and
verifiable out-of-pocket costs of such payment or performance. Notwithstanding any other provision
of this Lease or any rights or remedics that Owner might otherwise have at law or in equity. at all
times while any portion of the Improvements or the Project are located on the Property, Owner shall
not (and hereby waives the right to) commence any action or proceeding in which termination,
cancellation, rescission, or reformation of this Lease is sought as a remedy, and Owner shall be
limited to seeking damages in the event of any failure by Tenant io perform its obligations hereunder.

Upon the occurrence and during the continuation of an Event of Default by Owner, Tenant may, at
its option, and in addition to and cumulatively of any other rights Tenant may have at law or in equity
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or under this Lease, (a) terminate this Lease by notice to Owner and in conformity with procedures
required hereby and by Applicable Law, or (b) enforce, by all proper and legal suits and other means.
its rights hereunder. Tenant shall have the right but not the obligation after providing at least sixty
(60) days® notice to Owner to perform, acquire, or satisfy any lien, encumbrance. agreement or
obligation of the Owner which is a lien or encumbrance on the Property or Improvements.

15. Termination.

15.1 Expiration. Unless terminated pursuant to Section 14 or Section 15,2, this Lease
shall continue until the end of the Lease Term or any duly exercised Renewal Term(s).

15.2 Tenant's Termination Right, Tenant may elect to terminate this Lease at any time
upon at least sixty (60) days' prior written notice to Owner and payment to Owner of all Rent
(prorated for any partial year) and other amounts due but not yet paid and that would otherwise
be due by Tenant hereunder up to and including the effective date of termination specified in
Tenant’s termination notice. All amounts paid by Tenant to Owner prior to such termination shall
be retained by Owner.

15.3 Decommissioning.

15.3.1 Removal. Upon the termination or expiration of this Lease, Tenant
shall: (i) remove all Improvements and personal property of Tenant; (ii) complete the
decommissioning of the Project in compliance with all Applicable Laws and regulations
within the Decommissioning Term: (iii) and shall pay Rent in accordance with Section 3.3
(subclauses (i) and (ii) above. collectively. the “Decommissioning Obligations™).

15.3.2 Decommissioning Security. No later than the tenth (10%)
anniversary of the Commercial Operation Date, Tenant shall post a bond or letter of credit
as surety for the cost of its Decommuissioning Obligations, provided that; (i)} the maximum
amount of such bond or letter of credit hereunder shall be limited up to and not exceed the
aggregate amount of $20,000/MWac, net of the salvage value of the Improvements or
equipment to be removed, and (1i) to the extent that any governmental authority requires a
decommissioning or restoration bond. letter of credit, cash deposit, or other security to
cover Tenant’s removal and restoration obligations with respect to the Improvements, or
any portion thereof, then Tenant shall instead comply with the requirements of such
governmental authority. In such event, Owner acknowledges and agrees that Tenant’s
compliance with such governmental decommissioning and restoration security
requirements shall fulfill, replace and satisfy all of Tenant’s bond or letter of credit
obligations of this Section 15.3

15 3.3 Drawing upon Decommissioning Security. If an Event of Default
occurs with respect to Tenant’s performance of its Decommissioning Obligations, then
Owmer may draw upon the bond or letter of credit provided by Tenant in accordance with
this Section 15.3.2 only to cure such Event of Default by Tenant.
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15.3.4 Return _of Decommissioning Security. Notwithstanding anything
herein to the contrary, upon the expiration or earlier termination of this Lease, and so long
as Tenant has performed its Decommissioning Obligations in accordance with Section
15.2.1, Owner hereby agrees to return to Tenant the bond or letter of credit delivered by
Tenant pursuant to Section 15.3.2 (if and to the extent not previously drawn in full), and
any remaining unapplied halance of the proceeds drawn by Owner pursuant to Section
15.3.3 (as well as an accounting of any and all draws with accompanying receipts and
evidentiary documentation). no later than five (5) business days afier such expiration or
carlier termination of this Lease

16.  Force Majeure. Notwithstanding any other provision of this Lease, if Tenant's
performance under this Lease or any obligation hereunder is interfered with. delayed.
restricted, or prevented, in whole or in part, by causes beyond such party’s reasonable control,
including but not limited to strikes, riots, fires, floods. lightning, rain, earthquake,
extraordinary wind or other weather events, war. invasion, insurrection. acts of terrorism, civil
commotion. unavailability of resources due to national defense priorities, any act of God,
binding orders, actions or inactions of any court or govetnmental authority. local. state or
federal laws, regulations or ordinances, technological impossibility or any other similar or
dissimilar cause beyond its reascnable control (each, a “Force Majeure Event”), upon Tenant
praviding notice of such Force Majeure Event, the requirement of performing such obligation
shall be postponed by a period equal to the period of time that such performance under this
Lease is prevented or delayed by such Force Majeure Event.

17 Right of First Refusal in I'avor of Tenant.

17.1 Generally. If. during the Lease Term, Owner receives an offer or proposal, or
proposes to enter into a binding agreement, to sell, assign, transfer, or convey the Property (a
“Disposition™) to any third party, then Owner shall give notice of such proposed Disposition (the
“Disposition Notice™™) to Tenant. The Disposition Notice shall set forth all material terms of the
proposed Disposition, including the price to be sought for the Property and the payment terms.
Tenant shall have the right of first refusal (the “ROFR™), exercisable by notice (the “Exereise
Notice™), on or before the thirtieth (30™) day after the Disposition Notice is given (the “Exercise
Period™), to acquire for the same or higher purchase price, on the same or better payment terms
and on other terms and conditions as are set forth in the Disposition Notice, all of the Property
described in the Disposition Notice. Tenant’s Exercise Notice must provide that it wili purchase
all of the Property described in the Disposition Notice. By delivery of an Exercise Notice, Tenant
shall be deemed to have accepted Owner's offer set forth in the Disposition Notice. If Tenant
fails to exercise its ROFR by delivering an Exercise Notice during the Exercise Period, Tenant
shall be deemed to have waived such ROFR with respect to the Disposition described in such
Disposition Notice and Owner shall be permitted to Dispose of the Property described in the
Disposition Notice in accordance with Section 17.3 below. Tenaut agrees to execute and deliver
a quitclaim of Tenant's rights under this Section 17 in recordable form at Owner’s request
following the expiration or termination of the Lease Term.
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17.2  Closing Following Exercise Notice. If Tenant delivers an Exercise Notice, the
closing of the purchase of the Property specified in such Disposition Notice shail occur in escrow
with a reputable national title company selected by Owner on the thirtieth (30") day (or next
business day if such day is not a business day) after the date on which the Disposition Notice is
given, unless the Owner and Tenant mutually agree upon a different place or date (“Closing
Date”). At the closing on the Closing Date, (a) the Owner and Tenant shall execute and deliver
such instruments (i) as are contemplated under the Disposition Notice and (ii) which are
customary to give effect to the purchase and Disposition in the jurisdiction in which the Property
is located; (b) Tenant shall deliver to the Owner in immediately available funds the purchase price
for the Property described in the Disposition Notice; and (¢ Owner shall deliver marketable title
to the Property or the applicable portion thereof to Tenant by general warranty deed. in a form
approved by Tenant in its sole discretion, and otherwise free and clear of all liens and other
encumbrances, other than the Permitted Encumbrances and those otherwise created, approved, or
agreed to by Tenant.

17.3 Failure to Exercise. If Tenant fails to timely deiiver an Excrcise Notice, then
Owner shall have the right to effect a Disposition of the Property specified in the Disposition
Nutice on or before the twelfth (12*) month after the date the Disposition Notice was given (such
period, the “Disposition Peried™) on terms acceptable to Owner in Owner’s sole discretion. If,
however, Owner fails to consummate the Disposition specified in the Disposition Notice during
the Disposition Period, the proposed Disposition shall again be subjcct to the ROFR.

17.4  Excluded Transactions. The provisions of this Section 17 shall not apply to: (a)
any sale or transfer of the Property to any entity which controls, is controlled by, or is under
common control with Owner, or an entity which succeeds to the business of Owner by merger.,
consolidation, or other form of corporate reorganization (collectively, “Permitted Owner
Transferees™); {b) the granting of any mortgage or deed of trust {including any amendments,
modifications, or extensions thereof), the foreclosure of any mortgage or deed of trust, or the
exccution and delivery by Owner of a deed in lieu or contemplation of foreclosure in regard to,
Owner’s interest m the Property; or (¢} any sale or transfer of ihe Property to a person or entity
owning twenty percent (20%) or more of Owner. For the purposes of this Section 17. an entity
shall be deemed to be under the “control of” or under the “common control of® Owner or
Permitted Owner Transferees, if Owner and the Permitted Owner Transferee are substantially
under common control; a “controlling interest™ shall mean an interest in excess of fifty percent
(50%) of the equity interests in such entity.

18. Environmental Matters.

18.1 Tenant’s Use of H ous Materials. Tenant shall not use or allow to be used on
the Property, or bring onto or allow to be brought onto the Property, any Hazardous Materials
except as reasonably required in connection with its Operations on the Property. and then only in
material compliance with all Applicable Law governing the use, handling. or storage of Hazardous
Materials.

18.2 Notice of Release or Investigation. If, during the Lease Term, Owner or Tenant
becomes aware of (a) the actual or threatened release of any Hazardous Materials on, under or
about the Property in quantities or concentrations that require notification to any governmental
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authority pursuant to Applicable Law, or (b} any inquiry, investigation, proceeding or claim by
any governmental authority or any other person regarding the presence of Hazardous Matcrials
on. under or about the Property. the party becoming aware of such matter shall give the other party
written notice of such release or investigation within five (5) business days after learning of it,
and shell simultaneously furnish to the other party copies of any claims, notices of violation,
reports or other writings prepared or received by such party that concern such release or
investigation. The receipt or transmitta of any notice by either party under this Section shall not
affect the parties’ other obligations under this Section 18.

18.3 Tenant's Obligations Regarding Hazardous Materials. Tenant shall have the
obligation to remove or remediate Hazardous Materials on the Property or Land brought onto the
Property or Land by Tenant or any of Tenant’s Partics. If Tenant Parties rclease or dispose of
Hazardous Materials in. on, or about the Property or Land during the Lease Term in violation of
Applicable Law, Tenant at its sole cost and expense shall report, investigate, remove or remediate
such Hazardous Materials as required by Applicable Law or by a written directive or order from
any applicable local, state or federal agency having junsdiction. Tenant shall indemnify, defend.
reimburse and hold Owner and its successors. assigns. agents, employees, representatives and
lenders harmless from any and all Losses caused by the presence of Hazardous Matenals which
were placed in. on or about the Land by the Tenant Parties in connection with the release, removai
or storage of any such Hazardous Materials by Tenant Parties. These obligations shall survive the
termination or expiration of this Lease.

184 Owner's_Obligations Regarding Hazardous Materials. Owner shall have no
obligation to remove or remediate Hazardous Materials that exist on the Property except where
an applicable governmental agency requires Owner to remove or remedjate the same and the
Hazardous Materials constitute or are the result of any one or more of the following: (a) the
Hazardous Materials that exist on the Property are not the responsibility of Tenant pursuant to
Sections 18.3 above; (b) the Hazardous Materials are placed in, on or about the Property by
Owner, any of Owner’s Parties, any prior owner of the Property, or any entity that used the
Property prior to Owner taking ownership; (c) the Hazardous Materials are present in
concentrations that do not require remediation as of the Effective Date. but the response action
Jevel changes such that investigation, remediation, and/or abatement are required by the
applicable governmental authority for concentrations at such levels; (d) to the extent Hazardous
Materials are placed in, on or about the Property by Owner after the expiration or termination of
this Lease and after Tenant has vacated the Property; or (€) to the extent Hazardous Materials
migrate on, under, or about the Property through no act. consequence. or result of Tenant’s
activities on the Property. In the event any of the foregoing occur during the Lease Term and
Owner is expressly required by an applicable governmental authority to investigate, remediate.
and/or abate the matter, Owner shall take all necessary action, at Owner’s sole expense, to
investigate, remediate, and/or abate such Hazardous Materials and in accordance with the
standards required by the applicable governmental agency. Owner shail immediately notify
Tenant of any such investigation, remediation, and/or abatement, and shall work with Tenant so
as to minimize any effect on Tenant's development, construction or operation of the Project.
Subject to the limitations in Section 19.3.22. Owner shall indemnity, defend, reimburse and hold
Tenant and its successors, assigns, agents, employees, representatives and lenders harmless from
any and all Losses caused by the presence of Hazardous Materials which were placed in, on or
about the Property prior to the delivery thereof to Tenant or which are thereafter placed by Owner
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or any of its employees, agents or contractors in, on or about the Property or otherwise migrate
on, under, or about the Propetty through no act, consequence. or result of Tenant's activities on
the Property, or incurred by Tenant in connection with the release, removal or storage of any such
Hazardous Materials.

19. General Provisions.

19.1 Notices; Payments. The address of each party hereto for all notices required or
permitted to be given hereunder shall be as provided in the Lease Summary, or such other address
of which the other party has received notice.

19.1.1 Delivery Methods. All notices shall be in writing. and may be
delivered by any of the following methods, with all delivery charges and/or postage pre-
paid: personal delivery (including delivery by private courier services), reputable overnight
courier service (e.g.. Federal Express. UPS, DHL), or United States first class certified mail
with return-receipt requested. Any notice personally delivered shall be deemed to have
been validly and effeciively given on the date of such delivery. unless such date shall not
be a business day, in which case such delivery shall be deemed to have been validly and
effectively given on the next succeeding business day. Any notice sent by reputable
overnight courier or by United States first class certified mail shall be deemed to have been
validly and effectively given on the date of the receipt for delivery thereof.

19.1.2 Change of Address. Owner or Tenant may change its address for
purposes of this paragraph by giving written notice of such change to the other parties in
the manner provided in this paragraph. It shall be the duty of Owner, Tenant and any
Subtenant or Mortgagee to notify other parties of any change to their name or address.
Until such time that a party delivers written notice of a name or address change, any written
notice required to be provided to such party under the terms of this Lease shall be properly
delivered if it sent to the last known name and address of such party.

19.1.3 Payment Methods. Payments shall be made to Owner, at Owner’s
election, either (i) by wire transfer to an account designated by Owner, or (ii} by check
delivered to Owner’s address as set forth in this Section 19.1, or such other address
specified by Owner. Payments to Owner shall not be deemed made until delivered to
Owner in accordance with the foregoing.

19.2 Estoppel Certificate. Tenant or Owner shall, at any time and upon not less than
ten (10) days® prior written notice from the other, execute, acknowledge and deliver an estoppel
certificate substantially in the form attached hereto as Exhibit D and including any additional
customary provisions that the holder of a Mortgage may reasonably request. Any such statement
may be conclusively relied upon by any lLeasehold Mortgagee or any prospective purchaser or
encumbrancer of the Property, the Leasehold Estate, and/or the Improvements. Each party
acknowledges that the other party may from time to time request an estoppel certificate in
connection with any financing. sale, or investment in connection with such party’s interest in this
Lease and the Project.
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193  Miscellaneous Provisions.

19.3.1 Time is of the Essence. Time 1s of the essence with respect to the
performance of every provision of this Lease.

19.3.2 Further Documents. Fach party agrees to perform such further acts and
execute such further documents as may be necessary or appropriate to carry out the expressed
intents and purposes of this Lease. Without limiting the generality of the foregoing, Owner
shall execute such maps, applications and other documents as may reasonably be requested by
Tenant or any utility or governmental entity in connection with the Intended Use.

19.3.3 Severability Clause. If any term or provision of the Lease, or the
application thereol to any person or circumstance shall, to any extent, be determined by judicial
order or decision to be invalid or unenforceable, the remainder of this Jease or the application
of such term or provision to persons or circumstances other than those as to which it is held to
be invalid or unenforceable shall not be affected thereby, and each term and provision of this
Lease shall be valid and shall be enforced to the fullest extent permitted by law.

19.3.4 No Consequential Damages. The parties agree that it is the intent that
neither party, nor its officers, members, directors, partners, sharcholders, agents. employees,
contractors or Affiliates, shall be liable to the other party or to its affiliates, officers, directors,
shareholders, partners, agents, employees, successors or assigns, for claims for incidental,
special, indirect, punitive or consequential damages of any nature connected with or resulting
from performance or non-performance of this Lease, including claims in the nature of lost
revenue. income or profits, losses, damages or liabilities under any financing. lending,
construction or other contracts, agieements or arrangements to which either may be a party
irrespective of whether such claims are based upon negligence, strict liability, contract,
operation of law or otherwise.

10.3.5 Entire Agreement. This Lease contains all agreements of the parties with
respect to the subject matter hereof, and the parties acknowledge and agree that the Option
Agreement is superseded by this Lease. No prior agreement or understanding pertaining to
any such matter shall be effective. This Lease may be modified only by a writing signed by
all parties,

19.3.6 Waiver. No waiver by Owner or Tenant of any provision hereof shall
be deemed a waiver of any other provision hereof or of any subsequent breach of the same or
any other provision. A party’s consent to or approval of any act shall not be deemed to render
unnecessary the obtaining of such party’s consent to or approval of any subsequent act.

19.3.7 Holding Over. If Tenant remains in possession of the Property, or any
part thereof, after the expiration of the Lease Term without the express written consent of
Owner, such occupancy shall be deemed a tenancy from month to month and all terms and
conditions hereof this Lease shall be applicable to such month-to-month tenancy.
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19.3.8 Cumulative Remedies. No remedy or election hereunder shall be
deemed exclusive, but shall, whenever possible, be cumulative with all other remedies in law
or equity.

19.3.9 Binding Effect. This Lease shall bind the parties, their personal
representatives, successors and assigns. The burdens and the rights contained in this Lease
shall run with and against the Property and shall be a charge and burden thereon for the duration
of the Lease and shall be binding upon and against Owner and its successors, assigns.
permittees, licensees, lessees, employees and agents.

19.3.10 Execution in Counterparts. This Lease may be exccuted in any number
of counterparts, each of which shall be deemed to be an original and all of which shall be
deemed to be one and the same instrument. PD¥ or facsimile counterparts shall be deemed
originals and shall be binding.

19.3.11 Resolution of Drafting Ambiguities. Each party hereto acknowledges
that it was represented by counsel in connection with the preparation, execution and delivery
of this I.ease and that such party’s counsel reviewed and participated in the revision of this
Lease and all exhibits and schedules hereto and that any rule of construction under the laws of
the State of New York to the effect that ambiguities are to be resolved against the drafting party
shall not be employed in the interpretation of any of the provisions of this I.ease.

19.3.12 Exhibits and Schedules. All exhibits and schedules attached to this
Leasc are incorporated herein by this reference as though set forth in full herein.

19.3.13 Captions. The headings to the Sections of this Lease have been
inseried solely for convenience of reference and shall not modify, define or limit the express
provisions of this Lease.

19.3.14 Memorandum. Neither Owner nor Tenant shall record this Lease in
its entirety. Concurrently herewith, the parties hereto shall execute and cause to be recorded.
at the expense of the Tenant, in the Official Records of the County. a Memorandum of this
Lease, which shall be in the form attached hereto as Exhibit C (the “Memorandum™). Upon
completion of construction of the Project, Tenant shall have the right to modify the legal
description of the Property as necessary or convenient, provided, however, that in no event
shall the legal description include property not owned by Owner. Owner agrees to enter into
an amendment to this Lease and to the Memorandum of Lease to replace the current legal
description with the updated legal description and Rent and other sums based hereunder based
on the acreage of the Property shall be adjusted accordingly and the new amounts shall be set
forth in the lease amendment. Upon the expiration or eatlier termination of this Lease, Tenant
agrees to execute and record a release or other termination acknowledgment of the
Memorandum within thirty {30) days from the termination or expiration of this Agreement.

19.3.15 No Joint-Venture or Partnership. Nothing contained in this Lease shall
be deemed or construed to create or constitute a partnership. joint venture, or other co-
ownership by and between the parties as to the rights, duties and obligations of the parties
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hereunder. The respective obligations of each party shall be construed as separate and
independent obligations of each respective party, and shall not be deemed joint or several,

19.3.16 Goveming Law. This Lease shall be construed and enforced in
accordance with and governed by the internal laws {(and not the conflicts law) of the State of
New York.

19.3.17 Forum Selection; Consent to Jurisdiction. All disputes arising out of
or in connection with this Lease shall be solely and exclusively resolved by a court of
competent jurisdiction in the State of New York. The parties hereby consent to the jurisdiction
of the courte of the State of New York and the United States District Courts of New York and
waive any objections or rights as to forum nonconveniens. lack of personal jurisdiction or
similar grounds with respect to any dispute relating to this Lease

19.3.18 Waiver of Jury Triall. EACH PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS LEASE
OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY).

19.3.19 No Merger. If both Owner’s and Tenant’s estates in the Property or the
Improvements or both hecome vested in the same owner, this Lease shall nevertheless not be
destroyed by the application of the doctrine of merger except at the express election of such
owner and the consent of each Leasehold Mortgagee with an interest in the Property at such
me,

19.220 Attomeys’ Fees. Inthe event of any action at law or in equity between
the parties hereto to enforce or interpret this Lease (including matters related to bankruptcy
and appellate procecdings), the non-prevailing party or parties to such litigation shall pay to
the prevailing party or parties all costs and expenses, including reasonable attorneys’ fees.
incurred therein by such prevailing party or parties and, if such prevailing party or parties shall
recover judgment in any such action or proceedings. such costs. expenses and attorneys’ fees
may be included in and as a part of such judgment. The prevailing party or parties shall be the
party who is entitled to recover his costs of suit, whether or not the suit proceeds to final
judgment. If no costs of suit are awarded, the court shall determine the prevailing party or
parties.

19.3.21 Confidentiality. Owner shall maintain in the strictest confidence, for
the sole benefit of Tenant, the terms of this Lease, and any information provided by Tenant to
Owner in relation to the transaction corntemplated hereby, including, without limitation, all
information pertaining 1o the financial terms of or payments under this l.ease, Tenant’s site or
product design, methods of operation. methods of construction. power production or
availability of the Improvements, and the like, whether disclosed by Tenant or discovered by
Owner, unless such information either (i) is in the public domain by reason of prior publication
through no act or omission of Owner or its employees or agents; (i1) was already known to
Owner at the time of disclosure and which Owner is free to use or disclose without breach of
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any obligation 10 any person or entity; or (iii) compelled by legal process (provided Owner
shall provide notice thereof to Tenant promptly after receipt of notice of such). Owner shall
not use such information for its own benefit, publish or otherwise disclose it to others, or permit
its use by others for their benefit or to the detriment of Tenant. Notwithstanding the foregoing,
Owner may provide information as required or appropriate to attorneys, accountants. actual
and potentral investors, rating agencies, lenders, or third parties subject to confidential
agreements or requirements who may be assisting Owner or with whom Owner may be
negotiating in connection with the Property. Owner’s financial or other planning, or as may be
necessary to enforce this Lease. Furthermore, Owner recognizes that Tenant is engaged in a
competitive industry and acknowledges that divulging confidential information relative to this
Agreement may cause significant damages to Tenant, and Owner hereby acknowledges.
consents and agrees that, in the event of any such breach, or the threat thereof, Tenant shall be
entitled, in addition to any other legal remedies and damages available, to seck temporary and
permanent injunctive relief (without the necessity of posting a bond) to restrain the violation
or threatened violation of these confidentiality obligations by Owner

19.3.22 Survival. The indemnification obligations of Sections 5.4, 5.8. 8, 18,
and 19.3.23 of this Lease and the provisions of Sections 14 and 19.3.21 of this Lease shall
survive the expiration or earlier termination of this l.ease for a period of two (2) years. The
provisions of Sections 19.3.4, 19.3.16, 19.3.17, 19.3.18, and 19.3.20 of this Lease shall
survive the expiration or earlicr termination of this Lease indefinitely.

19.3.23 Brokerage Fees. Fach party agrees that if any person or entity
makes a claim for brokerage commissions or finder’s fees to the other party related to this
Lease, and such claim is made by, through or on account of any acts or alleged acts of the
indemnifying party or its representatives, the indemnifving party hereby agrees to protect,
indemnify, defend and hold the tndemnified party free and harmless from and against any
and all loss, liability, cost, damage and expense (including reasonable attorneys® fees) in
connection therewith.

19.3.24 Exhibits. The following Exhibits and Schedules are attached to this

Lease:
List of Exhibits
Exhibit A Legal Description of Land
Exhibit B Description of Property
Exhibit C Memorandum of Lease
Exhibit D Form of Estoppel Certificate
Exhibit E Permitted Encumbrances
List of Schedules
Schedule 1 Owner’s Disclosures

Signature page follows
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IN WITNESS WHEREOF, Owner and Tenant have executed this Lease to be effective
as of the Effective Date.

OWNER:

~ ) o
By (/ 1 . :4;,3-_’_:'

Name: Teresa Campanaro
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IN WITNESS WHEREOF, Owner and Tenant have executed this Lease to be effective
as of the Effective Date. ’

TENANT:

BW Solar Holding Inc..
a Delaware corporation

By:

Name: __

Title:
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EXHIBIT A

Legal Description of Land

County. - Oneida

Municipality. oy - 1City of Rome

Address - 18821 Martin Street

Tota! Acreage/Size: -~ [4233

SWIS: PO EE 301389

TaxiD - & 259.001-0001-002 |

Exhibit A
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EXHIBIT B

Legal Description of Property

[To be inserted by Tenant if the Option is exercised.]

Exhibit B
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