AMENDED AND RESTATED .
PAYMENT IN LIEU OF TAXATION AGREEMENT

THIS AMENDED AND RESTATED PAYMENT IN LIEU OF TAXATION AGREEMENT
("Agreement™), made as of the 15" day of September, 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’ ;ﬁzmsgzal offices ar 548 Broadway, Monticello, New York 12701 (¢ ‘Agency’ Y and NY
DELAWARE VI, LLC, a Néw York limited company, having its principal offices located at 140
East 45™ Street, Suite 32B-1, New York, New York 10017 (“Company™,

RECITALS

- WHEREAS, Title | of Article 18-A of the General Municipal Law of the State of New York
("Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969 of the State of
New York ("State™); and

WHEREAS, the Enabling Act authorizes the creation of industrial development agencies
for the benefit of the several counties, cities, villages and towns in the State and empowers such
agencies, among other things, fo acquire, construct, Teconstruct; lease, improve, maintain, cquip
and sell land and any building or other ;mpmvemt:nt and all real and personal properties,
including, but not imited to, machinery and equipment deemed necessary in connection theréwith,
whether or notnow in existence or under construction, which shall be suitable for mamzfacmnng,
ware};@umﬁ& research, commercial or industrial facilities, in order to advance job ep;:armmnes,
health, general prosperity and the economic welfare of the people of the State and to improve its
standard of Hving; and

WHERFEAS, the Enabling Act further authorizes each such agency to lease any or all of us
facilities at such rentals and on such other termis 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: { eﬂilastweiy referred 1o as the
“Act"}yand is empowered under the Act 1o undertake the providing, financing and leasing of the
facility described below; and

?P‘Hﬁﬁﬁziﬁ‘ the Project {as hereinafter defined) was originally designed to be constructed
on a portion of 76. 56+ acres of real estate located at 93 Villa Roma Road, Town of Delaware
(“Town™}, County of Sullivan (“County™), State and identified on the Town tax map, at the time
of the Application (as herein defined), as Section 21, Block 1, Lot 28 (“*Lané”} and

%ﬂEEf A4S, on or sbout March 7, 2019, the Comipany presented an application
{(*Application’ *}to the figencv rﬁg{iesimg the Ageﬁcv s assistance with respect 1o a certain project
consisting of the construction of an approximately 2MW solar ;sh&tm*g;izmc electricity generating
facility to-be interconnected to the New York State Electric and Gas (“NYSEG™) clectrical grid



("Project™).  The Project is comprised of (a) raék’ing to mount the solar modules; {b) solar
modules; {c) mverters and transformers mounted on a concrete inverter pad and (d) assorted
electrical comipenents and wiring (“Solar Array”"); and

WWHEREAS, on or about Juie 10, 2019, the Agency and the Company entered info. the
fallawmg documents:.

(iy  Agentand Project Agreement (“Apcnt Agreement™);

(i) Bill of Sale to Agency (*Bill of Sale 10 Agency™);

(i) Bill of Sale 10 Company (“Bill of Sale to Company™ together with Bill of Sale to
Agency, “Bills of Sale”);

(iv} - Lease fo Agency and memorandum thereto (collectively, “2019 Lease

~ Agreement”™);

(v}  Leaseback to Company and memorandum thereto (collectively, *2019 Leaschack
Agreemient™); and

(vi)  Payment in Lieu of Tax Agreement (“2019 PILOT Agrecment”).

The documents listed in (1) through (vi) listed above are collectively referred to as
the 2019 P!‘Qjﬁti I}mfi:mcnis" and

WHEREAS, the Tand was and is owned by Delaware River Solar Real Esfate, LLC
(“DRSRE”) and was leased 1o the Company pursuant to'a Lease Agreement dated as of June 10,
2019 (*lune Lease™); dnd

WHEREAS, the June Lease was amended by that certain First Ameéndment to Lease
Agreement entered into as of September 11, 2019 (“First Amendment to Lease e™); and

WHEREAS, contcniporansously with execution of the First Amendment to Lease, DRSRE
and the Company cxecuted a Memorandum of Lease, which was recorded in the Office of the
Clerk of Sullivan County on September 17, 2019 as Instrument No. 20196539, and

WHEREAS, the original June Lease description was based upon a subdivigion sketch plan
("Sketch Plan”) containing pretiminary boundaiy locations; and

%Fffii{fﬁ S, a subdivision application was submitted by Gary L. Packer, P.L.S. to the Town
of Delawarg Piannmg Board which resalted in the approval ofa Subdivision Map entitled “Minor
Subdivision Survey Map Prepared for Delaware River Solar Real Estate, LLC”, made by Packer
Associates, Inc., dated July 9; 2019, last revised on Avgust 21, 2019, and recorded in the Sullivan
County Clerk’s Office on August 27, 2019 in Book 15 at Page 185:and as Instrument No. 2019-
57, pursnant 1o which the acreage varied slightly from the acreage computed based on the Sketch
Map; and

WHERF&S DRSRE and the Company entered into an Electric Transmission and Access
Easement Agreement, dated as of September 12, 2019, granting a non-exclusive access agreement



over a right of way twenty-two (22) feet in width, for the purpose of ingress and cgress from Villa
Roma Road, which was recorded in the Office of the Clerk of Sullivan County-on February 19,
2020 as nstrument No, 2020-1321; and

WHEREAS, 10 evidence the slight acreage variation, DRSRE and the Conipany entered
ity ‘a ‘Second Amendment to Lease Agrcement, dated as of February 28, 2020 (“Second
Amendment to Lease”), which further amended the June Lease and pursuant to which DRSRE
now eases 1o the Company {he 21.43 aére parcel more particularly described on “Exhibit A™
attached hereto and made a part hercof’ and

- WHEREAS, contemporancously with execution of the Second Amendment io Lease,
DRSRE and the Company executed an Amended Memorandum of Lease, cxecuted on February
28, 2020, which was recorded in the Office of the Clerk of Sullivan County on March 6, 2020 as
Instrument No. 2020-1764; and.

WHEREAS, the Ageney and the Company deemed it necessary and proper to execute and
deliver-a Payment in Lieu of Taxation Agreement (“FILOT Agreement™) making provision for
payments in licw of taxes by the Company for the benefit of the County, Town and Schoal (“Taxing
Surisdictions™), which PILOT Agreemient was dated June 10, 2019; and

WHEREAS, the PILOT Agreement was previously amended by that certain Omnibus
Amendment to Project Documents, made as of the 5% day of March, 2020, whereby the 2019
Project Documents were amended so that the Land description in the 2019 Project Documents was
amended to be the 21.43-acre parcel which was leased by DRSRE to the Company pursuant to the
Second Amendment to Lease; and

WHEREAS, by Resolution No. 45-20 adopted on September 14; 2020, the Agency
amended its Community Distributed Generation Uniform Tax Exemption Policy, climinating the
variable formula PILOT payment calculation method.  The resolution also affords all previously
approved projects the opportunity to amend the project’s PILOT Agreenicits, eliminating the
variable formula PILOT payment calculation method: and

WHEREAS, the Agency and Corpany wish to amend and restate the PILOT Agreement to
climinate the variable formula PILOT Payment calculation method and to update the Notice
address.of the Company; and:

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

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



1. Exemption From General Ad Valorem Property Taxes.

@

(b)

(©)

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 fiftecn {15} years from the date of

systent completion.

On or before the taxuble status day governing the first year following the fiftcen
(13) year RPTL § 487 exemption period and on or before each taxable status day

thercafler during the term, the Agency shall complete and file a New York State

Form RP-412-a Application For Real Property Tax Exemption ("Excmption
Application") under Section 412-a of the New York State Real Property Tax Law
(“RPTL") and Section 874 of the Act. Upon accepiance of the Exemption
Application, the Land shall be exempt from and the Solar Array shall continue to
be exempt from real estate taxes commencing with the July 1 School year and the
January 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 completion and filing of the Exemption Application not later than the Janvary
1 prior to edch applicable taxable status day. Notwithstanding anything contained
herein or in the Lease Agreement and the Leaseback Agreement to the contrary, in
the event the Exemption Application is denied for any reason, the. Company shall
pay (and hereby agrees fo pay. subject to the Company's right to- challenge the
underlying assessments on the Land pursuant to 95 hereof) all real estate taxes

levied upon the Land as they become due. After giving written notice to the

Agency, the Compéany may in good faith contest the denial 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 siich denial results
solely from the failure of the Agencyto timely file the Excmption Application.

Notwithstanding subparagraph a and b above, in the event that there is a change in
applicable law after the effective daté of this Agrecment such that the Company is
no longer entitled to an exemption for the Solar Array under RPTL, 487 atthe same
level as provided under law in effect as of the effective date, upon Company’s
request the Agency shall file an Excinption 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 sach taxable status daté thereafter during the term.

2. Agreement to Make Pavments in Licy of Taxes.

{a)

RPTL §487 Exemption Period. During the period the Solar Array is exempt from
general ad valorem real property taxes under RPTL, §487 (vears 1 fo 15), the
Company agrees to pay to the Agency at 548 Broadway, Monticello, New York
12701, or at such other address as shall be designated from time to time by the
Agency (the “Agency's Offices™), payments in licu of tax {cach a "PILOT

Payment™):




(b

{c)

{1} An amount cqual to Ten Thousand and 00/100 ($10,000.00) Dollars per
name plate AC MW, which for this 2MW AC name plate Project is Twenty
Thousand and ﬂf){ 100 (520,000, 003 f}nﬁars

ity  Foronly the fifteen (1 5} year period during which time the: ?rsjcct s owned
by the Company'or an Affiliate of the Company is exempt from gencral ad.
valorem real property faxes under Real Fmpeﬁy Tax Law §487, the
Company shall not and shall cause any of its Affiliates (as such term is
defined below) not to enter into any agreement to make payments in liew of
fax, or agree to be ﬂ;uhgeg{ to gencral ad valorem real property taxcs
payments, in each case in amounts greater than the PILOT Payments
provided for herein for any other solar photovoltaic clectricity generating
facility: located in Sullivan County ‘and interconnected to' the NYSEG
electrical grid. Forthe purposes of this Section 2(a)(ii), the term "Affiliare”
shall mean any entity which; directly or indireetly, 18 in control of, is
controlled by, or is under common control with, the Company,

RPTL §412-a Exemption Feimd During any period the Land and Solar Amay are
exempt from taxation under §412:a of the RPTL and §874 of the Act, the Company
agrees 10 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 16 any increase
to the assessed valie associated with the Project) would have been if the Agency
was -not involved with the Project PLUS Twenty Thousand and 00/100
(520,000.00) Dollars.

The chart which follows sets forth the anticipated years of the nverall twenty (20)
year period for PILOT Payments under the Agem:y s Community Distributed
Generation Tax: Abatement Policy; the date that a PILOT Payment is due; and the
appropriate tax periods to which the PILOT Payment applies. These periods are
based on the expectation that the Solar Array will be placed in service between
March 1, 2019 and March 1, 2020. The “Years™ et forth in the first column of the
chart sha?l be aé_;ﬂsit::é %0 Year 1 is the February 1 following the date the Solar
Array is placed in service.

Year

PILOT Payment |  School Fiscal Year County and Town
Dug Date Beginning

February 1, 2021 July 1,2020 January 1, 2021

February 1, 2022 July 1,2021 January 1,2022.

February 1, 2023 July 1,2022 January 1, 2023

P R I

February 1, 2024 July 1, 2023 : January 1, 2024




5 February 1, 2025 July 1, 2024 January 1, 2025
& February 1, 2026 July 1,2025 Janvary 1, 2026
7 February 1, 2027 July 1, 2026 January 1, 2027

8 February 1, 2028 July 1,2027 January 1, 2028
9 February 1, 2029 July 1, 2028 January 1, 2029
10 February 1, 2030 July 1, 2029 Jf‘anuarf 1,2030
I February 1, 2031 July 1, 2030 Janmary 1, 2031
12 February 1, 2032 July 1,2031 January 1, 2032
13 February 1, 2033 July 1,2032 Januﬁry 1,2033
14 February 1, 2034 July 1, 2033 January 1, 2034
15 February 1, 2035 July 1,2034 January 1, 2035
16 February 1, 2036 July 1, 2035 Tanuary 1, 2036
17 February 1, ..?{33?' July 1, 2036 January 1, 2037
18 February 1, 2038 July 1,2037 January 1, 2038
19 February 1,2039 July 1, 2038 January 1, 2039
20 February 1, 2040 July 1, 2039 January 1, 2040

(d}  Other Agreements Relating to PILOT Payments. The Agency shall remit to the
Taxing Jutisdictions PILOT Payments received hereunder withirt thirty (30) days.
of fec¢ipt and shall allocate the PILOT Payments amon g the Taxing Jurisdictions
in the same proportion as normal real estate taxes would have been allocated but
for the Ageney's involvement.

The Cumpam 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
Agreéement. The Company thereforc agrees that it will not seek from the Ageney or the
’f‘axzriﬂ Jurisdictions any such real property tax cxemption’ for the Project which could
prcmdﬁ benefits for more than the periods provided for in this Agreement, .

Adh zimaa Payments. In addition to the PILOT Paymients to be inade by the Company to
the Agency pm“s*nam to this Agrtﬁmem the Cormpany shall pay to the Agency all special
assessments, special ad valorem levies, and any other f:hﬁi},aé. for which the Agency shall
be liable by reason of its interest in the Project and for which it is not wholly exempt from
taxation, to the extent the Company has not paid such levies directly to the applicable taxing
authorities.  Such payments shall be miade within ten (10) business days after the date upon
which a bill shall be rendered by the Agency to the Company. Sueh charges shall be paid




without adjustment, exemption or other deduction, subject, in each case; however, fo the
Company’s right to obiain exemption and credits; if any, which would be afforded a private
owner of the Project, The Company hereby authorizes 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 Hable by reason of'its
interest in the Project and for which it is not wholly exempt from taxation. In fhe event
the Company s direcily billed for such charges; the Company shall pay such charges within
the time in which such statément or bill may be paid without interest or penalty,

Representations and Warranties.

(3)  TheCompany 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
Agreement will not violate any applicable provisions of law and will not result ina
breach-of ora default under any agreement of instrument (o 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 fo any restriction (inchiding
without hmitation any agreement among or between its sharcholders or members)
that materially and adversely effects its business assets or financial condition,

(¢)  When executed, this Agrecment will be a valid and binding obligation of the
Company.

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 1o make a payment pursuant to
this Agreement, as if and to the same extent as if the Company held exclusive rights in the
Project.

Except as otherwise provided in this Agreement; the Company shall have all of the rights
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 shali
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 appesls or initiate
any proceedings to review the validity or amount of any assessment.

Transfer of Project to the Company.  In the cvent that the Proj ect is transferred from the
Agency to the Company, and the Company is ineligible for a continned tax exemption
under some other tax incentive program, or any available exemptions result in a payment
to the Taxing Jurisdictions in excess of the pavment compbted pursuant 10 this Agreement,
the Company shall pay, no later than the next tax lien date (plis any applicable grace




ge:riﬁd), to each of the 'i“axiﬁg Jurisdictions, an-amount cqual to the taxes and asscssments
which would have been levied on the Project if the Project had been classified as fully
taxable as of the date of transfer or loss of eligibility of all or a portion of the cxemptions

provided for herein,

Involuntarv Termination of Agreement. To the extent the Project isdeclared to be subject
to taxation or assessmeént by an amendment to the Act, other legislative chiange, or by final
judgment of a Court of competent jurisdiction, the Company’s obligations hercunder shall,

to such cxtent, be amended or ferminated, at the Company's option.

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

default. w

(a)  The failure fo make PILOT Payments within the time allowed for payment, 7TME
BEING OF THE ESSENCE,

(b  The faiturc of the Company to pay the amounts required 1o 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) da ys after the Agency gives written notice of such
failure to the Company;

{cy  The appointment by any court 6fa receiver or trustee 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 nincly (90) days after the filing of same;

{(d) ‘Theadjudication of the Company-as a bankrupt and the failure to vacate, set aside
‘orterminate such adjudications within mnety (90) days thercafter;

{e}  The making by the Company. of an assignment for the benefit of creditors;

{f).  The termination of the Leaseback Apreement pursiant to Section 4.2 thereof due
to the Company's election not to repair or replace the Project;

(g} The aitachment, execution or otlier seizure of all or substantially all of the assets of
the Company, ;ﬁéhiﬁhsmjﬁ attachment, execution or other seiziwe is ot discharged
within a period of sixty (60) days after the date of levy; or

(h) The failure, refusal or negleet of the Company to _@a_rféz‘m, keep or ohserve any of
t}z'e_.ia;‘fﬁg covenants and agreements herein contained inthe part of the Company
to be performed, kept or observed.

Remedies on Default in Pavment; Termination. Upon the happening of an event of default
as defined in §8(a} hereot, the Agency may immediately terminate this Agreement without
prejudice or limitation as o all other ni ghts-or remedies herein and/or under law orin cquity.
Such termination may be accomplished by terminating the Agency's leaschold interest in




10,

i

the Land and the Project under the Lease Agreement, as determined by the Agency and the
recording of Memorandums of Termination of Lease A greement 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 aﬁsmz:ysqwiaa for the limited purpose
of signing any forms that miust 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. \I{)wzihstanémg
anything in this paragraph to the contrary, the Company shall be entitled to written notice
from the Agency of its intention to ferminate under the terms and conditions of 8(a) and
the Company shall have seven {7) days to cure such default.

Remedies on Other Defaults; Termination.

{a) Re g},gti;ﬁs Upon the happening of any event. of default as defined in §8(b - k)
hercof, after thirty (30) days wriiten notice to the Company specifying the event of
default, if the default shall niot be- reniedied mﬁim the applicable period specified
above, the Agency, at its option, may take any action hercinafter set forth and all
such remedies shall be cumulative and not exelusive:

(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
Agreement;

(it} Seek any other remedy authorized by law or in equity.

(b}  Termination. Following the thirty (30} day notice period contemplated by 10(a)
hereof, and npon thirty (30) days additional written notice of intention to terminate
this Agreement, and upon the expiration of such additional thirty (30) day pericd,
unless the default specified in the original thirty (30} day period has been remedied
during such additional thirty (30) day period, (or if, with réasonable diligénce the
defanlt cannot be remedied within such additional !iurty (30) day period, then
within such extended period as may be reasonably: required therefor) the Ageney
may terminate this Agreement; without pfcgué:ce or limitation as 1o 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
Projectunder 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 Feeson Default.  If the Agency shall be reguired to take any action to énforce this
Agreement orto collect any amount due hercunder, the Company shall e liable to pay, in
addition to any other costs and expenses incurred by the Agency, its reasonable legal foes
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and the reasonable Fees of any experts, accountants, or other professionals refained by it,
without regard to whether thie 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 incurred.

Late Charges. Tfany PILOT Payment is not made by the Payment Due Date, or if any
other payment required to be made hereunder is not made when dug by the last day of any
apphicable cure period, the Company shall pay penaltics and interest as provided herein.
With respect to PILOT Payments, if said payment is not received by the Payment Duc
Date, the Company shall pay, in addition to the PILOT Payment, a late charge equal to five
(5%) percent of the amount duc plus interest on said payment equal to- one (1%) percent
per month or fraction thercof uniil the PILOT Payment, penalty and interest is paid in full,
With respect toall other payments due heréunder, 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 onc (19} percent-per month or fraction thereof uniil said
payment, penalty and interest is paid in full; or (b) penalties and interest which would have

beenincurred had payments made hereunder been made 1o the Taxin g Jurisdictions.

‘Termyination of Lease Apreement and Leascback Agreement. This Agreement will
~automatically terminatc upon termination of the Lease Agreement and Leaseback

Agreement and Company will have no further lability other than such obligations as
survive termination hereof,

;géemnéﬁéa?iag.. 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 10 or death of

any person that may be occasioned by any causc whatsoever in relation 10 the Project,

including expenses incurred by the Agency (and its exceutive director, directors, officers,
members, agents, employees and servants) in defending any claim, suit or action which
may resultas a result of the foregoing.

No Recourse, Speeial Obligation.

(a) The obhgations and agreemenis of the Agency contained herein and any other
nstrament or document executed in connection herewith, and any other instrument
or document supplemental thereto or hereto, shall be deemed the obligations and
agreements of the Agency, and not any diréctor, officer, employee, member, agent
(other than the Company) or representative of the Agency inhis dividual capacity,
and the dircetors, officers, employees, members, agents (other than the Company)
or representatives of the Agency shall not be liable personally hereon of thereon or
be subject to any personal liability or accountability hased upon or in respeet hereof
or thereof or of any transaction contemplated hereby or thereby.




(b)

(c)

(dy

The obligations and agreements of the Agericy contained hereby shall not constimute
or give rise o an obligation of the State or of the County and neither the State nor
the County shall be liable hereon or thereon, and, further, such obligations and

agrecments shall not constitute or give risc:to » general abi:gaﬁim of the Agency,
but rather shall constitute- limited ﬁbhgﬁmns of the Agenicy derived and to be
derived from the Ageney's interest in the Land (except for revenues derived by the
Ageﬁf:y with respect to the Unassigned Raghﬂ}

No order or decrec of specific performance with respeet to any of the obligations
of the Agency hereunder shall be sought-or enforeed against the Agency unless (1)
the party secking such order or decree shall first hasae reqﬁested the Agency in
writing fo take the action sought in such order or decree of z:pgc;ﬁc performance,
and ten (10) days’ shall have elapsed from the date of receipt of such request, and
the Agercy shall have refused 1o comply with such request (or, if compliance
therewith would reasonably be expected to take longer than ten (10) days, shall
have failéd to institute and diligently pursue action to cause comphiance with such
request) or failed to respond within such notice period, (ii) if the Agency refuses to
comply with such request and the Agency's refusal to'comply is based on its
reasonable expectation that it will incur fees and expenses, the party seeking such
order or decree shall have placed in an account with the Agency an amount or
undertaking sufficient to Cover such reasonable fees and expenses, and (iii) if the
Agency refuses to comply with such reguestand the Agency's refusal to comply is
based on its rcasonable expectation that it or any of its directors, officers,

emplovees, 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,

émployees, members, agents {other than the Company) and representatives of the:
Agency against all hability expected to be incurred as a result of compliance with
such request.

The: nbhgamm and agreements of the Company containied herein and any other
instrument or docunient executed in connection herewith, and any other instrument
or document supplemental thereto or hercto, shall be deemed the obligations and-

-agreements. of the Company, and not of any member, direct or indirect beneficial

owners, affiliates, partiers, shamhalders? 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 Hability or

accountability based upon or in- respect hereof or thereof or of any transaction

contemplated hereby or therchy.



16.

General Provisions.

(a)

®

{c)

Natices. 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 gzx en, or on the next da}f after mailing if mailed
to the party to whom nofice isto be given by ovemight courier of national reputation
;;mvz{img 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, Cerlified
mail, postage prepaid and properly addressed to the following:

1f to the Agency:

County of Sullivan Industrial Development Agency
548 Broadway
Monticello, New York 12701
Aun:  Chief Executive Officer

‘with a copy to!

GARIGLIANO LAW OFFICES, LLP
449 Broadway, P.0. Drawer i_f}ﬁ{}
Menticello, New York 12701-1069
Attnr Agency Counsel
If to the Company: _ ‘
NY Delaware VI, LLC
140 East 45" Strecet, Suite 32B-1
New York, New York 10017
with a copy to:
Law Office of Richard Chun, PLLC
1225 Franklin Avenue, Suite 325
Garden City, New York 11530

‘orat such other addresses and/or addressees as any party may from time to time

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

Assignment. This Agreement may not be assigned by the Company, nor shall any
person other than the Company be entitled 10 succeed to-or otherwise obtain any
benefits hereander without the prior written consent of the Agency, which consent
may be withheld by the Agency in its sole and absolute discretion; provided, that
Cﬁmpasy may assign this ;&greemznt toan affiliate or make a collateral assignment
for the benefit of a fi inancing party providing financmg Tfor the Project without
consent; and provided further that Company may assign this Agreement to any
penmitied assignee of the Lease Agreementand the Leaseback Agreement.

Binding Effect. This Agreement shall inure 1o the benefit of and shall be hmémg
upon the Agency, the Compuny and its respective permitted successors and assigns.
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Waiver. Nowaiver of any of the provisions of this Agreement shall be deemed to
or shall constitute a waiver of any other provision, whether or not similar, nor shall
any waiver constitute a continging waiver.

Severability.  Ifany provision of this Agreement shall be determined w0 be illegal
and unenforceable by any court of Jaw or any. competent- governmental or other
authority, the remaining provisions shall ‘be severable and enforceable in
accordance with ifs terms so long as this Agreément without such terms or
provisions dees not fail of its essential purpose or purposes., The parties will
ﬁcgatsatf: in goud faith to replace any such ilegal or micnforf;eﬁbie provision or
provisions with suitable substitute provisions which will maintain the ‘economic
purposes and intentions of this Agreement,

Governing Law; Venue: This Agreement shall be governed by and construed in

,acmrdaﬂce with the laws of the State. The parties hereby ﬁé‘a%gﬂﬂtﬁ & court of

proper 3&1{15&31‘:11@3 located in the County as the exchisive venue for resolution of
any disputes which may arise under or by reason of this Agreement.

Survival of Obligations. 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
f‘ﬁgzeamﬁm have been prepared for convenience of reference only and shall not
control, affect the- medaning or be taken a5 an interpretation of any provision of this
Agreement,

Entire Adreement. This Agreement together with the Lease Agreement,
Leaseback Agreement and the Agent and Project Agreement sets fm'th the entire
agreement and understanding between the parties relating fo 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 amehdment
expressly referring to this Agreement and executed by the parties to be hound
thereby.
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement effective as of
the date hereol

COUNTY OF SULLIVAN INDUSTRIAL
DEVELOPMENT AGENCY

, ; % I
e ( =
By: Cdward T8 ‘-;‘?«'%;s Chicf Excoutive €4fcor

NY DE mmm MRLLC
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By: Feig;‘ E‘.}cﬁgi}z&f Seniaf _j\ ice President




Deseription of Property’

ALL THAT CERTAIN TRACT, PIBCE OR PARCEL OF LAND, fying aud being in the Town
of Delaware, County of Sullivan, State of New Yok, boundéd and described s follows:

BEING Lot No. 3 on that cerisin subdivis'on. map entitied “Minor Subdivision Survey Map
Prepared for Delaware River Soler Real Esuue, LLC™ mads by Packer Associates; Ing, dated
July 9, 2015, last revised on August 21, 2019, and recordsd In the Sallivan County Clesk's
Office on August 27, 2019 in Book 135 at Puge 185 &8 Instrument No. 201957, cansisting of
14.00 serss of land, more ox lags. ' .

BEING the same premises conveyed to the Legsor by Bargain and Sals Deed, dated September
12,2019, and recorded in the Sullivan County Clerk's Office on Fehraary 19, 2020 as Instnnent
No. 2020-1344. '

_ Dessription of Fremives
ALL ¢f that piees or pareel of and situste i the Town of Delawmrs, County of Sulliven and State of New
York, belng mers partioulary known and designatad a3 Lot 4; 85 shown on o map entited “Mino:
Subdivision Survey Mup Propared for Deliware River Solar Resl Batate, LLC", dated July 9, 2019,
revised August 21, 2019, and filed in the Suiivan County Clere’s Offies on Avgist 27, 2015 as Map
Number 15-185 A & B, boundsd and desoribed as follows: ‘
BRGINNING st a 4" rebor set Un the novtherly fine of land of Jones B, ond Barbeca A Matos
(Instrument No, 2014:3141), at the soathwestery somer of land of David Berg, Juck Barg, Davie! Berg
afid Richard Berg (Libey 2214, Pupe 426). :

1} Thesee from sald place of beginning, North 81 degreos 03 mingses 12 seoonds West 1429.09 feat,
along the line of said land of James . and Bhrbara A. Matos, to and slong the lipe of "PARCEL P'in
& deed to Petor A. Diehl, Sr. and Alice V. Dishl, m Trustees of the Peter A, Dishl, 8r. & AJies V.
Dieh! Loving Trast (Instrument Nember 2019-2028), to 0 14" rebar tet in the alsistly line of the it
deseribad parcsl Inzald deed 1o Peter AL and Alice V. Diehl, '

2} Thence North 05 degrees 54 minutes 07 seconds East 866.36 feet, along the line of said "PARCEL T
in sald doed 10 Peter A, Dishl, Sr. snd Alios V. Dickl, as Trustess of the Peler A Diehl, Sr. snd Alles
V. Disill Loving Trost (lastrumont Mumber 20152028}, 10 an bon tod fourd et the commbrn corner.of
ssid Petor &, Dighl, Sr. and Alise V. Dichi percsl; and lend of Thomas A. ané Jennifer Diohl
(Enstrumont No. 2013-388).

3) Thencs Noch U7 degress 23 minutes 48 seconds Sast 9179 feet, along the s of sald tand of
Thomas A. tnd Jennifer Diehl; o 3 poiol 58 1 common tomer of Lor3 and the hareby described Lot 4,
as showa on the sforementioned “Minor Subdivision Survey Map Pragared for Delawars River Solur

4) Therice along fhe fine of ssid Lot 3, for the followiag thuee (3) courses and distances;
@) Bouth 76 degrees 00 mininizs 00 seconds Bast 955.58 foor
b} South 14 degrees 00 minutes 00 seannis Wesk 17,48 fasl



&) - South 76 degrees 00 miautos 00 seconds East $08,58 fect, o & point in 1 slonswall evidencing the
westerly fine of the wiorementioned fand of Davld Berg, Juck Berg, Daniel Batg and Richurd
Berg (Liber 2214, Pags 426),

5} Thence Sonth 05 ésg:ees 38 minates 48 seoonds West 512,60 fess, aloag tha fins of said i;stzﬁ of
David Berg, Juek Berg, Duntel Berg nod Richard Berg, as evideaced by said stonewall, 1o the point or
place of beginning. . ‘

CONTAINING 2143 acres of land.
TOGETHER WITH AND SUBJECT to the rights of chers fn s 1o hat cerai gt of ey ify (50)

feet In width as shown v the eforementioned “Minor Subdivision Survey Map Prapared for Delawar
River Solar Real Estats, LLC*, dated July 5, 2019, revised August 21, 2019, and filed tn the Scliiven

Cowaty Clerk's Offic on August 27, 2018 as Mo Womber 15-185 A & B,



