AGENT AND PROJECT AGREEMENT _

THISAGENT AND PROJECT AGREEMENT (“Agreement”), made as of August 11, 2020,
by and between the COUNTY OF SULLIVAN INDUSTRIAL DEVELOPMENT AGENCY, a
corporate governmental agency constituting a body corporate and politic and a public benefit
corporation of the State of New York, having its principal offices located at 548 Broadway,

Monticello, New York 12701 (“Agency”) and NY BETHEL I, LLC, a New York limited liability -

company, having a mailing address of 140 East 45" Street, Suite 32B-1, New York, New York
10017 (“Company™).

WITNESSETH

WHEREAS the Agency was created by Chapter 560 of the Laws of 1970 of the State of
New York ("State") pursuant to Title I of Article 18-A of the (General Municipal Law of the State
of New York (collectively referred to as the “Enabling Act”) as a body corporate and politic and
ds a public benefit corporatlon of the State; and

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

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

WHEREAS, pursuant to and in connection with the provisions of the Enabling Act, the
Agency is empowered under the Act to undertake the providing of financing and taking of title or
a leasehold interest in the Project (as described below); and

WHEREAS, the Project (as hereinafter defined) shall be constructed on a portion of one
(1) parcel of real estate, consisting of an approximately 59.09-acre parcel comprising Lot 2 as
shown on the Subdivision Plat of Land Prepared For Delaware River Solar, dated February 14,
2020, prepared by Gary Packer, PLS. The parent parcel from which Lot 2 has been subdivided is
depicted on the Town of Bethel tax map as Section 26, Block 1, Lot 4, located at 2017 State
Highway 17B, Town of Bethel (“Town™), County of Sullivan (“County™), State (“Land”); and

JWHEREAS, the Land is owned by Peter E. Hofstee and has been leased to the Company

pursuant to a long-term ground lease, as the same may be amcnded from time to time (the¥Ground . ... -

: Lease”) and . B IR SRR

WHERFEAS, the Company presented an application (“Application®) io the Ageiicy, a copy.. 1i2

of which is on file with the Agency, requesting the Agency’s assistance with respect to a certain



project consisting of the construction of an approximately 4.4MW solar photovoltaic electricity
generating facility that will be interconnected to the New York State Electric and Gas (“NYSEG?™)
electrical grid (“Project”) whereby NYSEG customers in NYSEG Load Zone E that are part of the
Company’s Community Solar Program will receive such electricity at a discounted price to the
then current NYSEG price. The Project is new construction and will be comprised of (a) racking
to mount the solar modules (such racking generally to be pile driven into the ground); (b) solar
modules; (c) inverters and transformers to sit on a concrete inverter pad and (d} assorted electncal
components and wiring. The solar array will be constructed on the Land; and

WHEREAS, by resolution, dated August 11, 2020 (“Resolution™), the Agency authorized
the Company to act as its agent for the purposes of constructing the Project and conferred on the
- Company certain financial assistance consisting ofi-(a) an exemption from all State and local sales
and use tax for the purchases and rentals related to the Project with respect to the qualifying
personal property included in or incorporated into the Project or used in the consiruction of the
Project, (b) an exemption from mortgage recording tax, and (c) a partial abatement from real

property taxes for a period of five (5) years following the statutory exemption from real property -

taxes under Real Property Tax Law Section 487, which exemption shall be conferred through a
certain payment in lieu of tax agreement requiring the Company to make payments in lieu of taxes
(“PILOT™) for the benefit of each municipality and school district having taxing jurisdiction over
the Project, (collectively, the sales and use tax exemption, the mortgage recording tax exemption,
and the partial abatement from real property taxes, are hereinafter collectively referred to as the
“Financial Assistance™). Provision of Financial Assistance is subject to the Company entering into
this Agreement; and

WHEREAS, pursuant to and in accordance with Sections 859-a and 874 of the Enabling
Act, the Agency requires, as a condition and as an inducement for it to provide any Financial
Assistance, that the Company enter into this Agreement for the purposes of, among other things,
governing administration of and provide assurances with respect to the provision and recapture of
said Financial Assistance upon the terms herein set forth; and

WHEREAS, this Agreement sets forth the terms and conditions under which Financial
Assistance shall be provided to the Company.

NOW THEREFORE, in consideration of the covenants herein contained and other good
and valuable consideration the receipt and sufficiency of which are hereby acknowledged, it is
mutually agreed as follows:

1. Purpose of Project. The purpose of the Agency’s provision of Financial Assistance with
respect to the Project is to promote, develop, encourage and assist in the constructing,
improving and maintaining the Project to advance job opportunities, health, general
prosperity and economic welfare of the people of the County, and to specifically promote
the investment commitment, employment commitment, and other commitments of the
Company contained hersin and within the, Company’s Application... Additionally, thex
Project will-contrifsute to important State goals as set fortli 1n'the Netw:Yanrl:Caramimity

Distributed Generation Program (“CDG™) which was approved and-enaciedrby the Puablic

Service Commission:in 2013, CBG is part of the New York Reforming the Energy Vision. i
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initiatives, which has the goal of having 50% of the State’s electricity generated from
renewable sources by the year 2030. ‘

Scope of Agency. The Company hereby agrees to limit its activities as agent for the
Agency under the authority of the Resolution, and subject to applicable law, to acts
reasonably related to the construction of the Project. The right of the Company to act as

agent of the Agency shall expire on February 28, 2021. The Agency shall issue subsequent o

periodic sales tax abatement letters to the Company, on not less than thirty (30) days prior
written request by the Company, so long as the Company is in compliance with the terms
-of this Agreement. The subsequent sales tax abatement letters shall be for periods of six
(6) months, The aggregate amount of work performed as Agent for the Agency shall not
exceed the amounts described in the Application of the Company in this matter. All
contracts entered into by the Company as agent for the Agency shall include the followmg
Ianguage

" "This contract is being entered into by NY BETHEL I, LLC
(“COMPANY”)/SUBAGENT ("Agent"), as agent for and on behalf of the
COUNTY OF SULLIVAN INDUSTRIAL DEVELOPMENT AGENCY
("Agency"), in connection with a certain Project of the Agency for the
benefit of the Agent consisting in part of the construction of the Project, all
for incorporation on certain premises situate on a portion of one (1) parcel
of real estate, consisting of an approximately 59.09-acre parcel comprising
Lot 2 as shown on the Subdivision Plat of Land Prepared For Delaware
River Solar, dated February 14, 2020, prepared by Gary Packer, PLS. The
parent parcel from which Lot 2 has been subdivided is depicted on the Town
of Bethel tax map as Section 26, Block 1, Lot 4, located at 2017 State
Highway 17B, Town of Bethel (“Town™), County of Sullivan (“County™),
State of New York (“Land™). The Project to be incorporated and installed
on the Land and all services and rentals of equipment related to the
construction of the Project shall be exempt from all New York State and
local sales and use taxes if the construction thereof is effected in accordance
with the terms and conditions set forth in the attached sales tax exemption
instruction letter of the Agency; and the Agent hereby represents that this
contract is in compliance with the terms of the Agent and Project Agreement
by and between the Company and the Agency, dated as of Angust 11, 2020.
This contract is non-recourse to the Agency, and the Agency shall not be
directly, indirectly or contingently liable or obligated hereunder in any
manner or to any extent whatsoever. By execution or acceptance of this
contract, the vendor/contractor hereby acknowledges and agrees to the
terms and conditions set forth in this paragraph."

Fees.

(2) . Sales TaxuAlttemend, Fee Jnon xecmr-n Df ﬂllS Agreem_’"
iibnrr‘runv hall pagsthe A e
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Within ten (10) days of the execution of this Agreement, the Agency shall deliver to Project
a Sales Tax Exemption letter substantially in the form of Exhibit 3.

(b)  Project Administration Fee. Upon execution of this Agreement, the Company shall
pay the Agency a Project. Administration Fee of THIRTY THOUSAND AND 00/100
($30,000.00) Dollars.

' Coriﬁﬁhatog[ Bill of Sale.  When the Project is materially coﬁaplete-and pr10r to the

Project being interconnected to the utility grid, the Agency shall deliver to the Company

the Confirmatory Bill of Sale in substantially the form annexed hereto as Exhibit 4.

~Representations and Covenants of the Company. - The Company makes the following -

representatmns and covenants in order to induce the Agency to proceed with the Pro_]ect

(a) The term of the Ground Lease is longer than the pBI‘lOCl of time the Agency w1ll be
» involved with the Project.

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

() The Project and the operation thereof will conform with afl applicable zoning,
planning, building and environmental laws and regulations of governmental
authorities having jurisdiction over the Project, and the Company shall defend,
indemnify and hold the Agency harmless from any hablhty or expenses resulting
from any failure by the Company to comply with the provisions of this subsection

().

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

(e) The Company covenants (i) that the Project will comply in all respects with all
applicable environmental laws and regulations, (ii) that no pollutants,

generaitdndisposed pfpanaliowed to xist on the Projectyextept ind Ldmﬁham\, Bt
o0 albappligabldaws;: (111) the Compaity:will take el redsonablé ard phidentsieps 't

prevent an-unlawful release of hazardous substances onto' the Pioject'or dnto ary” - !
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(h)

;u._mnsulmnts c qubcontraetors have

other property, (iv) that no asbestos will be incorporated into or disposed of on the
Project, (v} that no underground storage tanks will be located on the Project, except
in full compliance at all times with all applicable laws, rules, and regulations, and
(vi) that no investigation, order, agreement, notice, demand or settlement with
respect to any of the above is, to the knowledge of the Company, threatened,
anticipated, or in existence. The Company upon rcceiving any information or
notice contrary to the representations contained in this. Section 5(¢) shall
immediately notify the Agency in writing with full details regardmg the same. The
Company hereby releases the Agency from liability with respect to, and agrees to
defend, indemnify, and hold harmless -the Agency, its directors, officers,
employees, members, agents (except the Company), representatwes, their

. respective successors and assigns and personal representatives from and against any

and all ¢laims, demands, damages, costs, orders, liabilities, penalties, and expenses
(including reasonable attorneys” fees) related in any way to any violation of the
covenants or failure to be accurate of the representations contained in this Section

-5(e). In the event the Agency has reasonable grounds to believe that Company may

be in violation of any of the above, and if Company does not provide evidence to
the contrary reasonably satisfactory to the Agency within twenty (20) days after
notice thereof, the Company agrees to pay the third party expenses of the Agency
incurred in order to determine whether such violation has occurred upon demand.

The Company further (i) covenants and agrees that the purchase of goods and
services relating to the Project and subject to New York State and local sales and
use taxes are estimated in the amount up to $875,000, and, therefore, the value of
the sales and use tax exemption benefits authorized and approved by the Agency
cannot exceed $70,000, (ii) confimms that the mortgage recording tax exemption
amount shall not exceed $30,000, and (iii} confirms that the real property tax
abatement benefits to be provided to the Company shall conform to those contained
within the PILOT attached hereto as Exhibit 5(f).

The Company further covenants and agrees to complete "IDA Appointment of
Project Operator or Agent For Sales Tax Purposes" (NYS Form ST-60), in the form
attached hereto as Exhibit 5(g), for each agent, subagent, contractor, subcontractor,
if any, contractors or subcontractors of such agents and subagents, if any, and such
other parties as the Company chooses who provide materials, equipment, supplies
or services and forward said form to the Agency within twenty (20) days of
appointment.

The Company further covenants and agrees to file an annual statement with the
State Department of Taxation and Finance on "Annual Report of Sales and Use Tax
Exemptions" (NYS Form ST-340), attached hereto as Exhibit 5(h), regarding the
value of sales and use tax exemptions the Company, its agents, subagents

‘nimed sursuarnt to- the szency wanfeise

(10) days uf cach ﬁhng prow&le a copy oi same to the Ag_.,ency provms:a howe ver,
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in no event later than February 15™ of each year. The Company understands and

‘agrees that the failure to file such annual statement will result in the termination of

the Company's authority to act as agent for the Agency.,

The Company acknowledges and agrees that all purchases made in furtherance of
the Project shall be made using "IDA Agent or Project Operator Exempt Purchase
Certificate" (NYS Form ST-123), a copy of which is attached hereto as Exhibit 5(i)-
1 (for use by the Company) and Exhibit 5(1)-2 (for use by subagents of the
Company), and it shall be the responsibility of the Company (and not the Agency)
to complete NYS Form ST-123. The Company acknowledges and agrees that it
shall identify the Project on each bill and -invoice for such purchases and further -
indicate on such bills orinvoices that the Company is making purchases of tangible
personal property or services for use in the Project as agent of the Agency. For

. purposes of indicating who the purchaser is, the Company acknowledges and agrees

that the bill or invoice should state, "7, the of NY Bethel I, LLC, certify
that I am a duly appointed agent of" County of Sullivan Industrial Development
Agency ("IDA") and that I am purchasing the tarigible personal property or

services for use in the following IDA project and that such purchases qualify as
exempt from sales and use taxes under the agent agreement with the County of
Sullivan Industrial Development Agency.” The Company further acknowledges
and agrees that the following information shall be used by the Company to identify
the Project on each bill and invoice: "the name of the Project, the street address of
the Project site."

The Company acknowledges and agrees that the Agency shall not be liable, either
directly or indirectly or contingently, upon any such contract, agreement, invoice,
bill or purchase order in any manner and to any extent whatsoever (including
payment or performance obligations), and the Company shall be the sole party
liable thereunder.

In accordance with Section 875(3)(b) of the Enabling Act and the Agency’s Project
Recapture and Termination Policy, the Company covenants and agrees that it will
be subject to the recapture of State sales and use tax exemption benefits taken (i) in
excess of the amounts authorized by the Agency, (ii) on purchases not entitled to
the sales and use tax exeniption, (iii) on property or services not authorized by the

- Agency as part of the Project or (iv) when the Company fails to meet and maintain

certain material terms and conditions (“Material Terms™) as set forth herein.

In the event of a recapture of the sales and use tax benefit pursuant to Section
875(3)(b) of the Enabling Act and the Agency’s Project Recapture and Termination
Policy, the Company covenants and agrees (i) to cooperate with the Agency in its
efforts to recover or recapture such sales and use tax exemptlon beneﬁts and (11)

it amovnts to The /\gt e he Aghnty defiands™s i
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(m)  Inaccordance with Section 874(10) and (11) of the Enabling Act and the Agency’s
Project Recapture and Termination Policy, the Company covenants and agrees that
it may be subject to suspension, termination, modification or recapture of any or all
Financial Assistance in the sole discretion of the Agency if (i) an event of a material
violation of the Material Terms occur; or (ii) the Company made a material false or
misleading statement, or omitted any information which, if included, would have
rendered any information in the Application or supporting documents false or
misleading in any material respect, on the Application for Financial Assistance.
For purposes of paragraphs (k) and (1) of this Section 5, Material Terms shall mean
completing the Project as described herein and on the Application.

- (m) In accordance with Section 859- a(6)(b) of the Enébling Act, the .Cornpany" '

covenants and agrees to annually provide a certified statement (i) enumerating the
full time equivalent jobs retained and created as a result of the Financial Assistance,
by category, mcludmg independent contractors or employees of mdependcnt
contractors that work at the Project location; and (ii) indicating the salary and fringe
benefit averages or ranges for categories of jobs retained and created that was
provided in the Application is still accurate and if not, providing revised
information.

(0)  Inaccordance with Section 859-a(6)(b) of the Enabling Act, the Company confirms
and acknowledges under the penalty of perjury that as of the date hereof, the
Company is, to the knowledge of the Company, in substantial compliance with all
local, state and federal tax, worker protection and environmental laws, rules and
regulations.

(P)  The Company acknowledges and agrees that a failure by the Company to provide
any certification, form or other reporting information required by this Agreement
shall constitute an event of default hereunder, whereby the Agency, it its sole and
absolute discretion, may suspend, terminate, modify or recapture of any or all
Financial Assistance.

Hold Harmless Provision. The Company hereby releases the Agency from, agrees that the.
Agency shall not be liable for, and agrees to indemnify, defend and hold the Agency and
its directors, officers, employees, members, agents (except the Company), representatives,

their respective successors and assigns and personal representatives harmless from and
‘against any and all (i) lability for loss or damage to property or injury to or death of any
and all persons that may be occasioned by any cause whatsoever pertaining to the Project
or arising by reason of or in connection with the occupation or the use thercof or the
presence on, in or about the Project or breach by the Company of this Agreement; or (i)
liability arising from or expense incurred by the Agency’s constructing, owning and leasing
of the Project, including without limiting the generality of the foregomg, all causes of
andsany ether expense,
€008 . Tesultofuny ofdh
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and representatives, their respective successors and assigns and personal representatives
and irrespective of the breach of a statutory obligation or the application of any rule of
comparative or apportioned liability, except that such indemnities will not be applicable
with respect to willful misconduct or gross negligence on the part of the Agency or any
other person or entity to be indemnified.

7. Insurance Required. Effective as of the date hereof and until the Agency consents in
writing to a termination, the Company shall maintain or cause to be maintained insurance
against such risks and for such amounts as are customarily insured against by businesses
of like size and type paying, as the same become due and payable, all premiums in respect
thereto, mcludmg, but not necessanly hmlted to:

(a) Worker's compensation insurance, disability benefits insurance, and each other
form of insurance which the Agency or the Company is required by law to provide, _
covermg loss resulting from injury, sickness, disability or death of employecs of _
the Compariy who are Iocated at or assigned to the Pro;ect o I

(b) Insurance against loss or losses from liabilities imposed by law or assumed in any
‘ written contract and arising from personal injury and death or damage to the
property of others caused by any accident or occurrence, with limits of not less than
$1,000,000 per accident or occurrence on account of personal injury, including
death resulting therefrom, and $1,000,000 per accident or occurrence on account of
damage to the property of others, excluding liability imposed upon the Company
by any applicable Worker's Compensation Law; and a blanket excess liability
policy in the amount not less than $2,000,000, protecting the Company against any

loss or liability or damage for personal injury or property damage.

8. Additional Provisions Respecting Insurance.

(a) All insurance required by Section 7 shall name the Agency as an additional insured,
All insurance shall be procured and maintained in financially sound and generally
recognized responsible insurance companies selected by the Company (and
reasonably satisfactory to the Agency) and authorized to write such insurance in
the State. Such insurance may be written with deductible amounts not exceeding
$10,000.00. All policies evidencing such insurance shall provide for at least thirty
(30) days written notice of the cancellation thereof to the Company and the Agency.

(b) All such certificates of insurance of the insurers that such insurance is in force and
eifect, shall be deposited with the Agency on or before the commencement of the
term of this Agreement. Prior to expiration of the policy evidenced by said
certificates, the Company shall furnish the Agency evidence that the policy has
been renewed or rep]aced or is no longer reqmred by thls Agreemem

kb éach ml,wlucth ibhﬂlll bwalec.m&. tigin Oﬂgmai but whmlx tog& f\crushahﬂconm vifeiged ;
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10.

11.

Notices. All notices provided for by this Agreement shall be made in writing, and shall be
deemed to have been given on the date of delivery if personally served on the party to
whom notice is to be given, or on the next day after mailing if mailed to the party to whom
notice is to be given by overnight courier of national reputation providing evidence of
receipt and properly addressed, or on the third day after mailing if mailed to the party to

‘whom notice shall be given by First Class, Certified mail, postage prepaid and properly.

addressed to the followmg

~ To the Agency:

County of Sullivan Industrial Development Agency
+ 548 Broadway - '
Monticello, New York 12701
Attn: Executive Director
with a copy to:
' g GARIGLIANO LAW OFFICES, LLP
449 Broadway, P.0. Drawer 1069
Monticello, New York 12701
_ Attn: Agency Counsel
If to the Company:
NY Bethel I, LLC
140 East 45% Street, Suite 32B-1
New York, New York 10017

with a copy to:
' Law Office of Richard W. Chun, PLLC
1225 Franklin Avenue, Suite 325
Garden City, New York 11530

or at such other addresses and/or addressees as any party may from time to time furnish
to the other party by notice given in accordance with the provisions of this Section 10.

Governing Law. This Agreement shall be governed by, and all matters in connection
herewith shall be conslrued and enforced in accordance with, the laws of the State of New
York applicable to agreements executed and to be wholly performed therein. The parties
hereto designate a court of proper jurisdiction located in Sullivan County, New York as the
sole venue for resolution of any disputes, which may arise under or by reason of this
Agreement.

604035-004v3
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SCHEDULE A

LIST OF APPOINTED AGENTS!

1. Delaware River Solar, LLC

2 ‘ 'Empiré Valorize. LLC

10.

INDICATING THE APPOINTMENT OF SUCH AGENT OF TI—IE COMPANY.



548 Broadway

Monticello, New York 12701
(845) 428-7575

(845) 428-7577

TTY 711

COUNTY OF ¥
SULLIVAN

August 11,2020 INDUSTRIAL
DEVELOPMENT
AGEN

To Whom It May Concern:
Re:  New York State Sales and Use Tax Exemption -~ { :
. County of Sullivan Industrial Development Agegcygay d@kY Bethel . I, LLC

1]
(“Company ) - Prcu ect gﬁf

Pursuant to TSB-M-87(7) issued by the New Yaul gta’[e Department of Taxation and
Finance on April 1, 1987, you have requested a lette rom the County of Sullivan Industrial
Development Agency (“Agency”) containing the i m ’cm 1equned by said policy statement
regarding the sales tax exemption with respect to th u -chiase, lease or rental of building materials,
furniture, fixtures, equipment and supplies to A@é in connection with the construction of the

following described Project by the Compan

construction of an x~ nately 4.4MW solar photovoltaic
electricity genem % that will be interconnected to the New
Yoi k State Electricy 1d Gas (“NYS]ZG”) electrical gud (“ijcct B

Community Solar Program will receive such

electrlclty gounted price to the then current NYSEG price.
The ﬁlfQ ¢eg,j<new construction and will be comprised of (a) racking

1o n Sunhe solar modules (such racking generally to be pile driven

u’?@%lje ground); (b) solar modules; (c) inverters and transformers

F?E t on a concrete inverter pad and (d) assorted electrical

p '&anonems and wiring. The solar array will be constructed on a

‘@%’ pértion of one (1) parcel of real estate, consisting of an

~ approximately 59.09-acre parcel comprising Lot 2 as shown on the

Subdivision Plat of Land Prepared For Delaware River Solar, dated

February 14, 2020, prepared by Gary Packer, PLS. The parent

parcel from which Lot 2 has been subdivided is depicted on the

Town of Bethel tax map as Section 26, Block 1, Lot 4, located at

2017 State Highway 17B, Town of Bethel (“Town™), County of
Sullivan (*County™), State of New York (collectively, the “%hh Lol e Ny,

Array”). EXHIBIT
A

* This Sales Tax Exemption Letter shall not be used to abate sales tax on purchases of motor vehicles.

: This institulion is an equal opportunity provider, employer and lender. To file 8 comglaint of discrimination, write: USDA, Office of the Assistant Secretary for
Civil Rights, 1400 Independence Avenug, SW, Washinglon, D.C. 20250-8410 or call (866} 532-9992 (voice); (202) 690-7442 (fax); or program.intake@usda.gav (email)



On August 11, 2020, the Agency, a corporate governmental Agency constituting a body
corporate and politic and a public benefit corporation and a governmental agency of the State of
New York adopted a resolution whereby the Agency appointed the Company as its agent to
construct the Project.

This is to certify that purchases, leases orrentals by the Agency, through its agent, the
Company, of materials to be incorporated into the Project and purchases, leases or réhtals of
supplies, tools, equipment, or services necessary o acquire, construct such Projecy”
from any sales or use tax imposed by the State of New York and any governmental.i
located within the State of New York. - = S B

. ‘ . .
It is further certified that since the Agency is a public benefit comoratit}:l?né neither it, nor
- the Company as iis agent, is required to furnish an “Exempt Organiza ion Certificate” in order to

secure exemption from sales or use tax for such items. )

A copy of this letter retained by any vendor or seller Q{ Company as agent for the-
Agency, may. be accepted by such vendor or seller as a “statement and additional documentary
evidence of such exemption” as provided by New York Jax\Law 1132(c)(2), thereby relieving
such vendor or seller from the obligation to collect salegfor usd tax upon purchases or rentals of
such materials, supplies, tools, equipment, or servit] %13*57 the Apency through its agent, the

Company. N
THIS LETTER SHALL BE IN EF { %FROM AUGUST 11, 2020 THROUGH AND

INCLUDING FEBRUARY 28, 2021.




In the event you have any questions with respect to the above, please do not hesitate to
contact me. ' '

COUNTY OF SULLIVAN INDUSTRIAL
DEVELOPMENT AGENCY

By: Edward T. Sy}ub; Chief Executive pﬁ‘ﬁi;?‘?’

60405-010v2 I ‘ : RN




CONFIRMATORY
BILL OF SALE TO COMPANY

COUNTY OF SULLIVAN INDUSTRIAL DEVELOPMENT AGENCY, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation of
the-State .of New York with its principal office located at 548 Broadway, Monticello, New York
12701 (“Grantor™), for the consideration of One ($1.00) Dollar, and other good and valuable
consideration received by the Grantor from NY BETHEL I, LLC, a New York limited liability
company, having a mailing address of 140 East 45" Street, Suite 32B-1, New York, New York
10017 (“Grantee"), the receipt of which is. heraby aclmowledged by the Grantor, hereby sells,

. transfers and delivers unto the Grantee, and its succéssors and assigns, all those materials,
‘machinery and equipment constructed or installed by the Grantee (collectively, the “Solar Array™)
_ on the'real property located at 2017 State Highway 178, Town of Bethel (“Town™), County: of
_.Sullivan, State of New York and identified on the Town tax map as Section 26, Block 1, Lot 4
'(“Land™) described on Schedule A hereto, said Solar Array having been constructed by the Grantee :
as agent of the Agency pursuant to the Agent and Project Agreement, dated as of August 11, 2020.

The purpose of this Confirmatory Bill of Sale is to convey to the Grantee any and all right,
title and interest of the Agency to the Solar Array so that on or after delivery of the Confirmatory
Bill of Sale, the Agency shall have no ownership interest of any kind or nature in the Solar Array.

TO HAVE AND TO HOLD the same unto the Grantee, and its successors and assigns,
forever.

THE GRANTOR MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO
THE CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY OR FITNESS OF
THE EQUIPMENT OR ANY PART THEREOF, OR AS TO THE SUITABILITY OF THE
EQUIPMENT OR ANY PART THEREOF, FOR THE GRANTEE’S PURPOSES OR NEEDS.
THE GRANTEE SHALL ACCEPT TITLE TO THE EQUIPMENT “AS IS”, WITHOUT
RECOURSE OF ANY NATURE AGAINST THE GRANTOR FOR ANY CONDITION NOW
OR HEREAFTER EXISTING. NO WARRANTY OF FITNESS FOR A PARTICULAR
PURPOSE OR MERCHANTABILITY IS MADE. IN THE EVENT OF ANY DEFECT OR
DEFICIENCY OF ANY NATURE, WHETHER PATENT OR LATENT, THE GRANTOR
SHALL HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.

60405-008
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IN WITNESS WHEREOQOF, the Grantor has caused this Bill of Sale to Company to be

executed in its name by its duly authonzed officer described below and dated as of the  day of
')0')

COUNTY OF SULLIVAN INDUSTRIAL
DEVELOPMENT AGENCY

By: Edward T. Sykes, Chief Executive Officer

STATE OF NEW YORK )
)ss:
COUNTY OF SULLIVAN )

Onthe - dayof in the year . before me, the undersigned,
a Notary Public in and for said State, personally appeared Edward T. Sykes, personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name is
subseribed to the within instrument and acknowledged to me that he executed the same in his

capacity, and that by his signature on the instrument, the individual or the person upon behalf of
which the individual acted, executed the instrument.

WALTER F. GARIGLIANO
Notary Public, State of New York
Sullivan County Clerk #4
Commission Expires June 30, 2022



PAYMENT IN LIEU OF TAXATION AGREEMENT'

THIS PAYMENT IN LIEU OF TAXATION AGREEMENT (" Agreement"), made as of the
11" day of August, 2020 by and between the COUNTY OF SULLIVAN INDUSTRIAL
DEVELOPMENT AGENCY, a corporate governmental agency constituting a body corporate and
politic and a public benefit corporation of the State of New York, having its principal offices at
548 Broadway, Moutlcello New York 12701 (“Agency") and NY BETHEL I, LLC, a New-York
limited liability company, havmg a mailing address of 140 East 45" Street, Suite 32B-1, New
York, New York 10017 (*Company™).

- _RECITALS
_ WHEREAS, Title 1 of Article 18-A of the GeneraI'Mun1c1j)al Law of the State of New Yorlk
("Enabling Act") was duly enacted into law as Chapter 1030 of tha Laws of 1969 of the State of
New York ("State”); and : :

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

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

WHEREAS, the Agency was created pursuant to and in connection with the provisions of
the Enabling Act, Chapter 560 of the Laws of 1970 of the State (collectively, referred to as the
"Act") and is empowered under the Act to undertake the providing, financing and leasing of the
facility described below; and

IWHEREAS, the Project (as hereinafter defined) shall be constructed on a portion of one (1)
parcel of real estate, consisting of an approximately 59.09-acre parcel comprising Lot 2 as shown
on the Subdivision Plat of Land Prepared For Delaware River Solar, dated February 14, 2020,
prepared by Gary Packer, PLS. The parent parcel from which Lot 2 has been subdivided is
depicted on the Town of Bethel tax map as Section 26, Block 1, Lot 4, located at 2017 State
Highway 17B, Town of Bethel (“Town™), County of Sullivan (“County™), State (“Land™); and

WHEREAS, the Land is owned by Peter E, Hofstee and has been leased to the Company .
. pursuant (o a long-tenm ground ]ease as 1he samzmay be rameuded Lom tm & 1o-ting (the “Grmmd
Lease™; anx: 1 : P



JWHEREAS, the Company presented an application (“Application™) to the Agency, a copy
of which 1is on file with the Agency, requesting the Agency’s assistance with respect to a certain
project consisting of the construction of an approximately 4.4MW solar photovoltaic eleciricity
generating facility that will be interconnected to the New York State Electric and Gas (“NYSEG™)
electrical grid (“Project”) whereby NYSEG customers in NYSEG Load Zone E that are part of the
Company’s Community Solar Program will receive such electricity at a discounted price to the .

"then current NYSEG price. The Project is new construction and will be comprised of (a) racking
to mount the solar modules (such racking generally to be pile driven into the ground); (b) solar
modules; {¢) inverters and transformers to sit on a concrete inverter pad and (d) assorted electrlcal
components and wmng The solar array wﬂl be constructed on the Lancl and

o WHEREAS in order to induce the Company to develop the Project, the Agency is willing

to enter into a lease/leaseback transaction involving a lease of the Project from the Company to
. the Agency (“Lease Agreement™) and a leaseback of the Project from the. Agency to the Company .
(“Leaseback Agreement”) and

. WHEREAS, the Company has agreed with the Agency, on behalf of the Agency and as the
Agency's agent, to construct the Project in accordance with the plans presented to the Agency; and

WHEREAS, the Agency and the Company deem it necessary and proper to execute and
deliver this Agreement making provision for payments in lieu of taxes by the Company for the
benefit of the County, Town and School (“Taxing Jurisdictions™); and

WHEREAS, all agreements of the Agency and the Company relating to future payments in
lieu of taxes shall be govemed by this Agreement.

NOW THEREFORE, in consideration of the foregoing recitals and the mutual terms,
conditions, limitations and agreements set forth herein, and other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, it is mutually agreed as follows:

1. Exemption From General Ad Valorem Property Taxes.
(a) RPTL § 487 Exemption Period.
Pursuant to Real Property Tax Law § 487, the Solar Array is exempt from general
and ad valorem property taxes for a period of fifteen (15) years from the date of system
completion.

®) On or before the taxable status day governing the first year following the fifteen

(15) year RPTL § 487 exemption period and on or before each taxable status day thereafter

during the term, the Agency shall complete and file a New York State Form RP-412-a
Application For Real Property Tax Exemption ("Exemption Application") under Section

412-a of the New York State Real Property Tax Law (“RPTL™) and Section 874 ofthe Act. -

sa il]ponacceptante. of théExcraption Application. the Tand*sheit L"”" Scertihl froim Hind T ™
- Bolar Ayray shall ¢dntinue (o be exampt from real estaie tad esmmmemnng with the July™




,;'}T'i-‘i‘.:-‘;solar m*r:ks wﬂi ha L\l&u:d irgervice befrsu, March 1, 202 iy

1 School year and the Janvary 1 County and Town tax year next following the period of
the Exemption Application, The Company shall provide the Agency the information
necessary for the compleiion and filing of the Exemption Application not later than the
January 1 prior to each applicable taxable status day, Notwithstanding anything contained
herein or in the Lease Agreement and the Leaseback Agreement io the contrary, in the
event the Exemption Application is denied for any reason, the Company shall pay (and
hereby agrees to-pay, -subject to the Company's right to chailenge the underlying
assessments on the Land pursuant to 47 hereof) all real estate taxes levied upon the Land
as they become due. After giving written notice to the Agency, the Company may in good
faith contest the denual of the Exemption Application. The Company hereby waives any

. claim or cause of action against the Agency, and releases the Agency from any liability to ..

- “the Company, arising from the denial of the Exemption Application except to the extent
that such denial resulis so e.ly from the failure of the Agency to imely f‘ le the Exempnaz}
- Application. )
(t:} - Notwithstanding subparagraph a and b above, in the event that there is a change in
applicable law after the effective date of this Agreement such that the Company is no longer
entitled to an exemption for the Solar Amray under RPTL 487  at the same level as provided
under law in effect as of the effective date, uponr Company’s request the Agency shall file
an Exemption Application under 412-a of the RPTL and 874 of the Act on or before the

next applicable taxable status date and on or before each tax&bm status date thereafier
during the term.

Agreement to Make Payments in Lieu of Taxes.

() RPTI, §487 Exemption Period. During the period the Solar Array is exempt from
general ad valorem real property taxes under RPTL 8487 (years 1 to 15), the Company
agrees {0 pay to the Agency at 548 Broadway, Monticello, New York 12701, or at such
ather address as shall be designated from time to time by the Agency {the “Agency’s
Offices™), payments in lieu of tax {each a "PILOT Payment™) in the amount of THIRTY
THOUSAND EIGHT HUNDRED and 00/100 ($30,800.00) Dellars.

by  RETL §412-a Exemption Period. During any period the Land and Solar Array are
exempt from taxation under §412-a of the RPTL and §874 of the Act, the Company agrees
to pay the Agency at the Agency’s Offices a PILOT payment equal to what the real estate
taxes on the unimproved Land (without giving effect to any increase to the assessed value
associated with the Project) would bave been if the Agency was not involved with the
Project PLUS in the amount of THIRTY THOUSAND EIGHT HUNDRED and 00/100
{$30,800.00) Dollars.

The chart which follows sets forth the anticipated years of the overall twenty (20) year
period for PILOT Paymenis under the Agency's Community Distributed Generation Tax
Abatement Policy; the date that a PILOT Payment is due; and the appropmme tax periods
Lo whirb lhe  PILOT. P&yment g;p;'ﬁ iesity Thiese periods are based: dn’ ﬁ




first column of the chart shall be adjusted so Year 1 is the February 1 following the date

the Solar Array is placed in service.

Year PILOT Payment Schaol Fiscal Year County and Town
Due Date Beginning
1 February 1, 2022 Tuly 1,2021 - Janﬁaly 1,2022
2 February 1, 2023 Tuly 1,2022 January 1,2023 .
3 February 1,2024 July 1,2023. January 1,2024
4 ' Februa:ry I, 2025 '.-Jﬁlyll, 2024 . January 1, 2025
5 February 1,2026 ..Tul.y 1,2025 January 1, 2026
6 February 1, 2027 " Tuly 1, 2026 January 1,2027 -
7 - Febrary 1, 2028 | July .1, 2027 January 1, 2028
8 February 1, 2029 Tuly 1, 2028 January 1, 2029
9 February 1, 2030 July 1, 2029 January 1, 2030
10 February 1, 2031 July 1, 2030 January 1, 2031
11 February 1, 2032 July 1, 2031 January 1, 2032
12 February 1, 2033 July 1, 2032 January 1, 2033
13 February 1, 2034 July 1, 2033 January 1, 2034
14 February 1, 2035 July 1, 2034 January 1, 2035
15 February 1, 2036 July 1,2035 January 1, 2036
16 February 1, 2037 July 1, 2036 January 1, 2037
17 February 1, 2038 July 1, 2037 January 1, 2038
18 February 1, 2039 July 1, 2038 January 1, 2039
19 February 1, 2040 July 1, 2039 January 1, 2040
20 February 1, 2041 July 1, 2040 January 1, 2041
4. Other Agreements Relating to PILOT Payments. The Apency shall remit to the Taxing

Jurisdictions PILOT Payments received hereunder within thirty (30) days of receipt and
shall allocate the PILOT Payments among the Taxing Jurisdictions in the same proportion
as normal real estate taxes would have been allocated but for the Agency's involvement




The Company shall not be entitled to receive from the Agency or the Taxing Jurisdictions
real property tax benefits relative to the Project for more than the period provided in this
Agreement. The Company therefore agrees that it will not seek from the Agency or the
Taxing Jurisdictions any such real property tax exemption for the Preject which could
provide benefits for more than the periods provided for in this Agreement.

5. -Additional Payments. ~In addition to the PILOT Payments to be made by the Company to
the Agency pursuant to this Agreement, the Company shall pay to the Agency all special
‘assessments, special ad valorem levies, and any other charges for which the Agency shall
be liable by reason of its interest in the Project and for which it is not whiolly exempt from *
taxation, to the extent the Company hasnot paid such levies directly.to-the applicable taxing
authorities. - Such payments shall be made within ten (10) business days after the date upon
which a bill shall be rendered by the Agency to the Company Such charges shall be paid. . -
without adjustment exemption or other deduction, subject, in each case, however, to the
Company s right tg obtain exemption an_d credits, if'any, which would be afforded a private
. owner of the Project. The Company hereby atitho_rizes the Agency-to request that any
Taxing Jurisdiction bill the Company directly for all special assessments, special ad’
valorem levies and any other charges for which the Agency shall be liable by reason of its
___— interest-in-the-Project-and-for-which-itis-mot-wholly exempt from taxation. In the event
/// the Company is directly billed for such charges, the Company shall pay such charges within
j the time in which such statement or bill may be paid without interest or penalty.

/ 6. Representations and Warranties.

(a) The Company is duly authorized under all applicable provisions of law to enter into
and perform this Agreement. The Company’s entry into and performance of this
Apgreement will not vielate any applicable provisions of law and will not result in a
breach of or a default under any agreement or instrument to which the Company is
a party and will not result in the creation of any lien, charge or encumbrance upon
any of the assets of the Company under any such agreement or instrument.

(b) The Company is not a party to any agreement or subject to any restriction (including
without limitation any agreement among or between its shareholders or members)
that materially and adversely effects its business assets or financial condition.

S (c) When executed, this Agreement will be a valid and binding obligation of the
Company.
7. The Company’s Right to Challenge. Except as otherwise provided in this Agreement, the

Company shall have all of the rights and remedies of a taxpayer with respect to any tax,
service charge, special benefit, ad valorem levy, assessment, or special assessment or
service charge in lieu of which the Company is obligated to make a payment. pursuanf to
.. - .this Agjeamrn[ as 1Fand 10 the sanie ¢ xtersl as if 1[ e(“omp@ i held” pxdu,we nghlk i ﬂk e
o _f"}PrOJect S T ST S et
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Except as otherwise provided in this Agreement, the Campany shall have all of the i’ights

- and remedies of a taxpayer as if and to the same extent as if the Company held exclusive

rights in the Project, with respect to the assessed value of the Project by the Town and shall
be entitled to protest- before and be heard by the appropriate assessors or Board of
Assessment Review, and shall be entitled to take any and all appropriate appeals or initiate
any proceedings to review the validity or amount of any assessment.

Transfer of Project to the Company. In the event that the Project is transferred from the
Agency to the Company, and the Company is ineligible for a continued tax exemption
under some other tax incentive program, or any available exemptions result in a payment

'to the Taxing Jurisdictions in excess of the payment camputed pursuant to this Agreement,
_the Company shall pay, no.later than the next tax lien date (plus any applicable grace

period), to each of the Taxing Jurisdictions, an amount equal to the taxes and assessments -
which would have been levied on the Project if the Project hiad been classified as fully

. taxable as of the date of transfcr or loss of ellglbﬂlty of all or a port}on of the exemptions-
" provided for herein, '

Involuntary Termination of Agreement. To the extent the Project is declared to be subject
to taxation or assessment by an amendment to the Act, other legislative change, or by final
judgment of a Court of competent jurisdiction, the Company’s obligations hereunder shall,
to such extent, be amended or terminated, at the Company’s option.

Event of Default. During the term of this Agreement, the following shall be an event of

default:

(a) The failure to make PILOT Payments within the time allowed for payment, 77ME
BEING OF THE ESSENCE,

(b) The failure of the Company to pay the amounts required to be paid pursuant to
Sections 3.3 or 3.7 of the Leaseback Agreement and such failure shall have
continued for a period of ten (10) days after the Agency gives written notice of such
failure to the Company;

(c) The appointment by any court of a receiver or trusiee to take possession of all, or
substantially all, of the assets of the Company which said appointment shall not

have been discharged within a period of ninety (90} days after the filing of same;

(d}  The adjudication of the Company as a bamnkrupt and the failure to vacate, set aside
or terminate such adjudications within ninety (90) days thereafier;

(e) The making by the Company of an assigmucnt for the beneﬂt of creditors;

to lhc Campany's efection not to repair or replace the Projedt;
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(g)  The attachment, execution or other seizure of all or substantially all of the assets of
the Company, which such attachment, execution or other seizure is not discharged
within a period of sixty (60) days after the date of levy; or

(h) The failure, refusal or neglect of the Company to perform keep or observe any of
the terms, covenants and agreements herein contamed in the peut of the Company

to be performed, kept or observed.

Remedies on Default in Payment; Tenmination. Upon the happening of an event of default

- as defined in 10(a) hereof, the Agency may immediately terminate this Agreement without
_prejudice or limitation as to all other rights or remedies herein and/or under law or in equity. .
- Such termination may be accomphshed by terminating the Agency’s leasehold interest in -

the Land and the Project under the Lease Agreement, as determined by the Agency and the

‘recording of Memorandums of Termination of Lease Agreement and Leaseback .
 Agreement (“Termination Memorandums™) in the County Clerk's Office shall be deemed

to be delivery thereof. The Company hereby appoints the Executive Director and Chief
Executive Officer, each acting individually, as its attorneys-in-fact for the limited purpose
of signing any forms that must necessarily accompany the Termination Memorandums in
order for the Termination Memorandums to be recorded, The Company acknowledges that
the foregoing appointment is coupled with an interest and is irrevocable. Notwithstanding
anything in this paragraph to the contrary, the Company shall be entitled to written notice
from the Agency of its intention to terminate under the terms and conditions of §10(a) and
the Company shall have seven (7) days ta cure such default.

Remedies on Other Defaults: Termination.

(a) = Remedies. Upon the happening of any event of default as defined in §10(b - h)
hereof, after thirty (30} days written notice to the Company specifying the event of
default, if the default shall not be remedied within the applicable period specified
above, the Agency, at its option, may iake any action hereinafter set forth and all
such remedies shall be cumulative and not exclusive:

(i) Recover damages for the breach of any covenant or condition hereof,

(i)  Seek an injunction to bar any actual or threatened violation or breach of this
Apreement;

(ili)  Seek any other remedy authorized by law or in equity.
(b) Termination. Following the thirty (30) days notice period contemplated by 10(a)

hereof, and upon thirty (30) days additional wriiten notice of intention to terminate
this Agreement and upon the explratlon of such addmonal thnty (30) day periad,
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14.

15.

16.

default cannot be remedied within such additional thirty (30) day period, then
within such extended period as may be reasonably required therefor) the Agency
may terminate this Agreement, without prejudice or limitation as to all other rights
or remedies herein and/or under law or in equity. Such termination may be
accomplished by terminating the Agency’s leasehold interest in the Land and the
Project under the Lease Agreement, as determined by the Agency and the recording
of Termination Memorandums of the Lease Agreement and the Leaseback
Agreement in the County Clerk's Office shall be deemed to be delivery thereof.

Legal Fees on Default, If the Agency shall be required to take any action to enforce this
Agreernent or to collect any amount due heleunder the Company shall be liable to pay,in
addition to any other costs and expenses incurred by the Agency, its reasanable legal fees
and the reasonable fees of any experts, accountants, or other professionals retained by it,
without regard to whether the Agency shall have instituted any law suit or action at law or .

_in equity in any court or before anybody, provided such expenses were actually and..

necessarily 1ncurred

Late charges. If any PILOT Payment is not made by the Payment Due Date, or if any
other payment required to be made hereunder is not made when due by the last day of any
applicable cure period, the Company shall pay penalties and interest as provided herein.
With respect to PILOT Payments, if said payment is not received by the Payment Due
Date, the Company shali pay, in addition to the PILOT Payment, a late charge equal to five
(5%) percent of the amount due plus inlerest on said payment equal to one (1%) percent
per month or fraction thereof until the PILOT Payment, penalty and interest is paid in full.
With respect to all other payments due hereunder, if said payment is not paid when due or
by the last day of any applicable cure period, the Company shall pay, in addition to said
payment, the greater of (a) a late charge equal to five (5%) percent of the amount due plus
interest on said payment equal to one (1%) percent per month or fraction thereof until said
payment, penalty and interest is paid in full; or (b) penalties and interest which would have
been incurred had payments made hereunder been made to the Taxing Jurisdictions.

Termination of Lease Agreement and Leaseback Agreement. This Agreement will
automatically terminate upon termination of the Lease Agreement and Leaseback
Agreement and Company will have no further liability other than such obligations as
survive termination hereof.

Indemnification. The Company shall indemnify, defend and hold the Agency (and its
executive director, directors, officers, members, agents, employees and servants) harmless
from all claims and liabilities for loss or damage to property or any injury to or death of
any person that may be occasioned by any cause whatsoever in relation to the Project,
including expenses incurred by the Agency (and its executive director, directors, officers,
members agents employees and selvants) n defendmg any clalm sult or action-which
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No RGCC;m'SE. Special Obligation.

@

(c)

d) ..

The obligations and agreements of the Agency contained herein and any other
instrument or document executed in connection herewitly, and any other instrument
or document supplemental thereto or hereto, shall be deemed the obligations and
agreements of the Agency, and not any director, officer, employee, member, agent
(other than the Company) or representative of the Agency in his individual capacity, -

‘and the directors, officers, employees, members, agents (other than the Company)

or representatives of the Agency shall not be liable personally hereon or thereon or
be subject to any personal liability or accountability based upon of in respect hereof”

. o1 thereof or of any tremsactmn con‘temp]ated hereby or thereby

® .

The obh gatmns and agreements o_f the Agency contained hereby shall not constitute

or give rise to an obligation of the State or of the County and neither the State nor ~ -
- the qugtyfs_ha}_lﬂbe,]iabl_,c”hgsreon_qrgther,eon,wand,_.furﬂler-,u such-—-obligatiqnsrla_nd---- e
_agreements shall not constitute or give rise to a general obligation of the Agency,

but rather shall constitute limited obligations of the Agency derived and to be
derived from the Agency’s interest in the Land (except for revenues denved by the
Agency with respect to the Unassxgned Rights).

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

|,;r'.

The obhgatlons and agwgmcms JI the (“Dmnany COI'ltclhu..d hemn an ‘51 7
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or document supplemental thereto or hereto, shall be deemed the obligations and
agreements of the Company, and not of any member, direct or indirect beneficial
owners, affiliates, partners, shareholders, officers, directors, agents, employees or
representatives of the Company in his or their individual capacity, and the
members, direct or indirect beneficial owners, affiliates, partners, shareholders,
officers, directors, agents and employees or representatives of the Company shall

-not be liable personally hereon or thereon or be subject to any personal liability or

accountability based upon or in respect hereof or thereof or of any transactlon

‘ contemplated hereby or thereby

Geﬁeral Prowsmns

(a)
: . shall be deemed to have been glven on the date of delivery if personally served on
the party to whom notice is to be given, or on the next day after mailing if mailed ™ -

4 l(bl

Notlces All riotices prowded for by this Agreement shall be made in wr1t1ng, and

to the party to whom notice is to be given by overnight courier of national reputatmn
providing evidence of receipt and properly. addressed, or on the third day after
mailing if mailed to the party to whom notice shall be given by First Class, Certified
mail, postage prepaid and properly addressed to the fo]10W1ng
If to the Agency:
County of Sullivan Industrial Development Agency
548 Broadway
Monticello, New York 12701
Attn: Chief Executive Officer
with a copy to:
GARIGLIANO LAW OFFICES, LLP
449 Broadway, P.O. Drawer 1069
Monticello, New York 12701-1069
Attn: Agency Counsel
If to the Company:
NY Bethel L, LLC
140 East 45" Street, Suite 32B-1
New York, New York 10017
with a copy to:
Law Office of Richard W. Chun, PLLC
1225 Franklin Avenue, Suite 325
Garden City, New York 11530

or at such other addresses and/or addressees as any party may from time {o time

furnish to the other party by notice given in accordance with the provisions of this
Section.

nAssiznment, . ThlsAgreqmem may not-be clsmgued bt the Con pany

, Vl;.-‘.‘perqun other tlnn lhe Companyibe. éntitled 10 sticcégd to of Diherwise St any-"
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(h)

(1)
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benefits hereunder without the prior written consent of the Agency, which consent

~ may be withheld by the Agency in its sole and absolute discretion; provided, that -

Company may assign this Agreement to an affiliate or make a collateral assignment
for the benefit of a financing party providing financing for the Project without
consent; and provided further that Company may assign this Agreement to any
permitted assignee of the Lease Agreement and the Leaseback Agreement.

Binding Effect. This Agreement shall inure o the benefit of and shall be binding

upon the Ageney, the Company and its respective permitted successors and assi ens.

Waiver, No waiver of any of the) prowsmns of this Agreement shall be deemed to.

or shall constitute a waiver of any other provision, whether or not smular nor shall

any Wawer constltute a contmumg walver.

Severabi]im. - If any provisi_on of this Agreement shall be determined to be illegal
and imenforceahle by any court of law or -any competent governmental or other
authority, the remaining provisions shall be severable and enforceable in
accordance with its terms so long as this Agreement without such terms or
provisions does not fail of its essential purpose or purposes. The parties will
negotiate in good faith to replace any such illegal or unenforceable provision or
provisions with suitable substitute provisions which will maintain the economic
purposes and intentions of this Agreement.

Goveming Law: Venue. This Agreement shall be governed by and construed in
accordance with the laws of the State, The parties hereby designate a court of
proper jurisdiction located in the County as the exclusive venue for resolution of
any disputes which may arise under or by reason of this Agreement.

Survival of Oblipations. The obligations of the Company to make PILOT
Payments and all of the Company’s indemnification obligations shall survive any
termination or expiration of this Agreement.

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

Entire _Apreement. This Agreement topether with the Lease Agreement,
Leaseback Agreement and the Agent and Project Agreement sets forth the entire
agreement and understanding between the parties relating to the subject matter
hereof and supersedes all prior discussions and negotiations between them. This
Agreement may not be amended in any respect except by a written amendment
emprei&.sly referrting. tos this
thereby .

Apr ee;nemt and. executed bm_ lieg td b %;eud o



IN WITNESS WHEREQF, the parties hereto

therdate hereof.

NY BETHEL ], LLC

have executed this Agreement effective as of

COUNTY OF SULLIVAN INDUSTRIAL

DEVELOPMENT AGENCY

o

1ief Executive Officer

By: _Ed‘ward T. Sykes,,

- By: Richard Winter, Chief Executive Officer



NEW
YORK
STATE

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

IDA information

Depariment of Taxation and Finange

IDA Appomtmeht of Project

Operator or Agent
For Sales Tax Purposes

indirectly by the operator or another agent.

ST-60

{1/18)

For IDA use only

Name of IDA

IDA project number (use OSC numbering systam for projects after 1098)

County of Sullivan Industrial Development Agency 48012005A

. | Sireet address Telephone number
548 Broadway (845 ) 428-7575
City. )  Stale ZiP code Email address (optional)
Monticello NY 12701

Project operator or agent information

NY Bethel |, LLC

Name of IDA project operator ar agent

Mark an X'in the box If directly
appalntad by the IDA;

Employer identification or Soctal Security number

84-2143556

Slreel address Telephana number Primary operatar or agent?
140 E 45th Street, Suite 32B-1 { 645 ) 998-6485 Yes No D
City Stale ZIP cods Email address {optional)
New York NY 10017
Project information
Name of project
NY Bethel |, LLC
Slrest address of project sile
2017 State Route 17B
Cily Stale ZIP code Email address (optional)
Bethel NY 12720
Purpose of project
electric
Descriplion of geeds and services inlended o be exempled from New York Stale and Jocal sales and use laxes
goods and services used to construct and equip an approximately 4.4 MW solar photo-valtaic electricity generating facility
Date project operator or Dele project operaier or Mark an X in the box if this is an exlension lo
agen! appointed {mmddyy} 081020 agent stalus ends (mmddyy} 021021 an original project;
Estimated value of goods and services that will be Estimaled value of New York Slale and lacal sates and
exempl fram New York Siate and local sales and use lax; 875,000.00 | use lax exemplion provided: 70,000.00

| certification: | certify thal the above siatements a

are true, complete, and coirentiand that no Iaterial lnfmmdtmn has bwen omitted. | ;

| make these stateménts wilh the knowledge that willfully prowdmg false or fraudulentinformation with this document may conslituiea i
‘| felany or other crima under New York Slate Law, punishable by & substantial fine:and possible jail sentence. I aiso understand (hat the: iz <0
Tax Department is authorized to invesligaie the validity of any infermation entered on this document.

Jennifer M. Flad

Print name of efficer or employee signing on behalf of the 1DA

Print title
Executive Direcior

Signature

- | Gate

Telephone number
{ 845 ) 428-7575




Bepartment of Taxation and Finance -
YoRK Annual Report of Sales and Use ST-340

. . (1118)
FTATE  Tax Exemptions Claimed by
Agent/Project Operator of Industrial
Development Agency/Authority (IDA)
For period ending December 31, (enter year)
Project information
Name of IDA agent/project oparator . Employer identificalion numier (E1N)
NY Bethel I LLC . . 84-2143556
Stireet address o . . Telephone number
140 E 45th Street, Suite 32B-] IR . { 845 ) 42B-7575
City ) - : : State’ " ZIP code
New York o NY 10017
Name of IDA : Name of project i IDA project number
County of Sullivan Industrial Deve[opment Agency NY Bethel I, LLC 480120054
Street address of project site . B - '
2017 State Route 17]3 _ ,
City State ZIP code
Bethel. NY 12720
Date project began : . Completion date of project ,
081120 021021 Actual []  Expected []
Total sales and use tax exemptions (actual tax savings; not total PUICRASES) .....covvevereeveereneeenrveseenins e 5

Representative information (not required)

Authorized represenialive, if any Title
Slreet address Telephone number
( )
City Slate ZIP code
Certification

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

Print name of officer, employee, or authorized representative Title of person signing

Slgnatlure Dale

If you do not annually file a complele report, we may remave your authority to act as an IDA agent/project operator.

Mail completed report to:
NYS TAX DEPARTMENT .

’De ‘_ynated ana! : D ‘ very Serwces.” ;

2




New Yark State Depariment of Taxation and Finance V

New York Stapte Sales and Use Tax ' ST'1 23
Lo IDA Agent or Project Operator 7

Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This cerlificate is not valid unless-all entries have been completed.

Note: To be completed by the purchaser and given to the seller. Do not use this form to purchase motor fuel or diesel moior fuel exampt
from tax. See Form FT-123, IDA Agent or Project Operator Exempt Purchase Certificate for Fuel,

Name of seller Name of agent or project operator

Sireet zddress - - .o — Street address

City, town, or village _Slate ZIP code City, town, or villzage Slate ZIP cade

Agenl or praject operalor sales tax 1D number [see insiructions)

Mark an X in one; Single-purchase certificate D Blanket-purchase certificate (valid on!y‘for the project listed below)

To the seller:

You must identify the project on each bill and invoice for such purchases and indicate on the bill or invoice that the IDA or agent
or project operator of the IDA was the purchaser.

Project information

| certify that | am a duly appointed agent or project cperatar of the nemed 1DA and that | am purchasing the tangible personal property or services for use
in the following IDA project and that such purchases qualify as exempt fram sales and use taxes under my agreement with the IDA.

' Name of IDA

County of Sullivan Industrial Development Agency
Name of project

IDA projest number use GSC number)
NY Bethel 1, LLC 480120054

Sireet address of project sile

2017 State Rouie 178

Cily, fown, or village Slate ZIP code

New York

Enter the date that you were appointed agent or Enter the date thal agent er project operator

project operator (MmatAY) v e enenn, 08 / 11 / 20 |statusends (FHIATEAY) covierivirneesennecrenssrsnens 02 / 10 / 21

Exempt purchases
{Mark an X in boxes that apply}

D A. Tangible personal property or services (other than utility services and motor vehicles or tangible personal property
installed in a qualifying motor vehicle} used to complete the project, but not to operate the completed project

D B. Certain utility services (gas, propane in conlainers of 100 pounds ar more, electricity, refrigeration, or steam)
used to complete the oroject, but not to operate the completed project

I:] C. Motor vehicle or {angible personal praperty installed in a qualifying mator vehicle

Certification: | certlfy {hat the above statemenls are true, complete, and correct, and that no material infermation has been omitted. ] make these

statements and issue this exempiion cedificate with the knowledge that this decument provides evidence that stale and local sales or use laxes do not
torz transdction ertransaciionsifor whizkriiendered fhis decument-and tha ;tx!qule issuine this dqr.aumenl with
ohstatulc & felrmy o other'cnme under Mew Yarr: SL« L Lazwf, punibh:ule ¥ glbstdn!lal iine, apd a-possible jail;

g:De;parimmt for the; purpnses-af'i‘ax L A

s0f. < 3 X Departme b
is au!horizeu o mvesilgale the valldlty of lax. exclusmns or exemptmns cla|med and ihe. accuracy of any mfo:matlon eniered nn !I'u- document

oyl e

Signature of purchaser or purchaser's representalive (include fitte and relalionship) Dala

- “Type or print the name; title, and relaticnship thal appear in the sgnaiura box . ST

AT




_New York Stale Department of Taxation and Finance
New York Stapte Sales and Use Tax ST“1 2
L IDA Agent or Project Operator e

Exempt Purchase Certificate
Effective for projects beginning on or after June 1, 2014

This certificate is not valid unless all entries have been completed.

Note: To be completed by the purchaser and given to the seller. Do not use this form to purchase metor fuel or diesel motor fuel exempt
from {ax. See Form FT-123, IDA Agent or Project Operator Exempt Purchase Certificate for Fuel.

Name of seller Name of agent or project operator

NY Bethet |, LLC

Streel address . - . Street address

140 E 25th Street, Suite 32B-1
City, town, or village State ZIP code City, town, ar village Stale ZIF code

' ) New York NY 10017

- {Agent or project operater sales tax ID number (ses instruclions)

84-2143556

Mark an Xin one: ‘:' Single-purchase certificate Blanket-purchase certificate (valid only for the project listed below)

Tothe seller: : ‘
You must identify the project on each bill and invoice for such purchases and indicate on the bill or invoice that the IDA or agent
or project operator of the |DA was the purchaser.

Project information

| eertify that | am a duly appointed agent or project operatar of the named 1DA and that | am purchasing the tangible personal property or services for use
in the following 1DA project and that such purchases qualify as exempt from sales and use taxes under my agreement with the IDA.

{Name of IDA
County of Sullivan Industrial Development Agency
Name of project IDA project number (use 0SC number)
NY Bethel |, LLC 48012005A

Streat address of project sile
2017 State Route 178

City, lown, or village Siale ZIP code
New York NY 12720
Enter the date that you were appoiniad agent or Enter the date that agent or project operator

Project operator (Mm/daAy) ..o ecreereoreneennes o8 / / Slatus ends (mmddAy) coreenrrerereeorrn. 02/ /

Exempt purchases
(Maric an X in boxes that apply)

D A. Tangible personal property or services {other than utility services and motor vehicles ar tangible personal property
installed in a qualifying molor vehicle) used to complele the project, but not to operate the completed project

I:] B. Centain utility services (gas, propane in containers of 100 pounds or more, eleciricity, refrigeration, or steam)
used to compleie the project, bul not to operate the completed project

D C. Molor vehicle or tangible personal property installed in a qualifying motor vehicle

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted. | make these
statements and issue this exemption certificate with the knowledge that this document.provides evidence that state and local sates oruse taxes do not
* Apply o a transattion of Lrarsyaeings for whish’| tendéred this document aid i williily issdingthis dotumentwith thesinlenttorevade-any sushifax »
iy cohistitute & felony ol ‘GtiEr thime tider’ New Yoii StateLaw punishable by'a stibstantial fine: and . 55t all sditent R uiid sland tha) thigs:
Soument i€ fequired-to be filed-with drigdaliveréd 1o}iie VeRter a8 afent forthe. Téx Depariment forthepitmoses of Taviiaw sactiofh 1835 and:ls =
* degined & document reqeired to be‘filed with the:Tay Department for the purpose Sfprofecution.of offensssq1 alsoxindersiand that thg:Tax,Depariment

is autharized ta invéstigate the-validity of tax exclusions or exempticns claimed 2nd the accuracy of any. informzliohyentered.on lhis document. .. r. o0~

Signalure of purchaser or purchaser's representative finclude title and relationship) Date

. Type or print Ihe nzme, title, and relationship thal appear in the signature box

EXHIRBIT

> ( \\ -"o
~ .






