AMENDED AND RESTATED PROJECT AGREEMENT

THIS AMENDED AND RESTATED PROJECT AGREEMENT (the “Project
Agreement”), made as of August 1, 2022, by and between the ONONDAGA COUNTY
INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation of the State of New
York, with offices at 333 West Washington Street, Syracuse, New York 13202 (the “Agency”)
and OYA CAMILLUS A LLC, a limited liability company duly organized and validly existing
and in good standing under the laws of the State of Delaware and authorized to do business in the
State of New York with offices for the transaction of business located at 144 Front Street West,
Suite 310, Toronto ON M5J 2L (the “Company™).

WITNESSETH:

WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New
York (the “Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969 of the
State of New York; and

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial
development agencies for the benefit of the several counties, cities, villages and towns in the
State of New York (the “State”) and empowers such agencies, among other things, to acquire,
construct, reconstruct, lease, improve, maintain, equip and dispose of 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 purposes, in order to advance the job opportunities, health, general
prosperity and 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, for the purpose of
carrying out any of its corporate purposes, to lease or sell any or all of its facilities, whether then
owned or thereafter acquired; and

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions
of the Enabling Act, by Chapter 435 of the Laws of 1970 of the State and Chapter 676 of the
Laws of 1975 of the State, as amended (collectively, with the Enabling Act, the “Act”) and is
empowered under the Act to undertake the Project (as hereinafter defined) in order to advance
the job opportunities, health, general prosperity and economic welfare of the people of the State
and improve their standard of living; and

WHEREAS, the Company, on behalf of itself and entities formed or to be formed on
behalf of the foregoing, submitted an application (the “Application”) to the Agency requesting
the Agency’s assistance with respect to a certain project (the “Project”) consisting of: (A)(1) the
acquisition of a leasehold interest in a portion of an approximately 279.68 acre parcel of land
located at 6327 Van Alstine Road (now or formerly known as tax map no. 006.-04-12.1) in the
Town of Camillus, Onondaga County, New York (the “Land”); (2) the construction on the Land
of an approximately 30.45 acre solar power electric generating photo-voltaic plant (the
“Facility”); and (3) the acquisition and installation therein and thereon of related fixtures,
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machinery, equipment and other tangible personal property (collectively, the “Equipment™) (the
Land, the Facility and the Equipment being collectively referred to as the “Project Facility”); (B)
the granting of certain “financial assistance” (within the meaning of Section 854(14) of the Act)
with respect to the foregoing, including potential exemptions from certain sales and use taxes,
real property taxes and real estate transfer taxes (the “Financial Assistance”); and (C) the lease
(with an obligation to purchase) or sale of the Project Facility to the Company or such other
person as may be designated by the Company and agreed upon by the Agency; and

WHEREAS, by resolution duly adopted by the members of the Agency on March 9, 2021
and ratified on August 18, 2022 (collectively, the “Approving Resolution”), the Agency has
conferred on the Company in connection with the Project certain financial assistance consisting
of: (a) an exemption from New York State and local sales and use taxes for purchases and
rentals related to the Project with respect to the qualifying personal property included in or
incorporated into the Project Facility or used in the acquisition, construction or equipping of the
Project Facility; and (b) an abatement from real property taxes through a 25-year payment in lieu
of taxes agreement with the Company for the benefit of each municipality and school district
having taxing jurisdiction over the Project (the “Taxing Jurisdictions™); and

WHEREAS, in order to facilitate acquisition, construction and installation of the Project
Facility, (A) the Agency and the Company entered into a Project and Preliminary Sales Tax
Benefit Agreement dated as of June 1, 2022 (the “Original Project Agreement”) pursuant to
which the Agency temporarily appointed the Company as its agent for purposes of the sales and
use tax exemption that forms part of the Financial Assistance and (B) the Agency filed with the
New York State Department of Taxation and Finance the form entitled “IDA Appointment of
Project Operator or Agent for Sales Tax Purposes” (the form required to be file pursuant to
Section 874(9) of the Act) (the “Thirty-Day Sales Tax Report™); and

WHEREAS, it has been estimated and confirmed by the Company that the Company has
included within its Application for Financial Assistance that: (i) 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 an amount up to $3,697,628, and, therefore, the value of the sales and use tax
exemption benefits authorized and approved by the Agency cannot exceed $295,810.24; and (ii)
the real property tax abatement benefits to be provided to the Company over the 25-year benefit
period of the anticipated payment in lieu of taxes agreement are estimated to be approximately
$611,799 (such savings are estimated based on the current assessed value and tax rates of the
Taxing Jurisdictions; actual savings are subject to change over the term of the Lease Agreement
(as hereinafter defined) depending on any changes to assessed value of the Project Facility and/or
tax rates of the Taxing Jurisdictions); and

WHEREAS, High Path Stock Farms, Rudolph P. Karasek, Patricia E. Karasek, Thomas
Karasek and Russell Karasek Living Trust (collectively, “Landlord”) are the fee owners of the
Land; and

WHEREAS, pursuant to an assignment and amended and restated solar ground lease
dated as of July 22, 2022 and effective as of March 7, 2020 (as amended, supplemented and/or
assigned, as of the date hereof and as the same may be further amended from time to time in
accordance therewith, the “Property Lease”), between the Landlord and the Company, a
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memorandum of which is intended to be filed of record with the Onondaga County Clerk’s
office, the Landlord has leased the Land to the Company; and

WHEREAS, the Property Lease shall remain in effect for the term of the Lease
Agreement (as hereinafter defined) unless otherwise consented to in writing by the Agency; and

WHEREAS, the Company proposes to lease the Land and Facility to the Agency, and the
Agency desires to lease the Land and Facility from the Company pursuant to the terms of a
certain underlying lease to agency dated as of August 1, 2022 (the “Underlying Lease™), by and
between the Company and the Agency; and

WHEREAS, the Agency proposes to acquire an interest in the Equipment pursuant to a
bill of sale to Agency (the “Bill of Sale to Agency”) from the Company; and

WHEREAS, the Agency proposes to sublease the Project Facility to the Company, and
the Company desires to lease the Project Facility from the Agency, upon the terms and
conditions set forth in a certain lease agreement dated as of August 1, 2022 (the “Lease
Agreement”); and

WHEREAS, in order to define the obligations of the Company regarding payments in
lieu of taxes for the Project Facility, the Agency and the Company will enter into a payment in
lieu of tax agreement dated as of August 1, 2022 (the “PILOT Agreement”); and

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

WHEREAS, by its Approving Resolution, the Agency authorized the Company to act as
its agent for the purposes of undertaking the Project and the Agency delegated to the Company
the authority to appoint sub-agents subject to the execution of this Project Agreement and
compliance with the terms set forth herein and in the Approving Resolution; and

WHEREAS, in order to define the obligations of the Company regarding its ability to
utilize the Agency’s Financial Assistance as agent of the Agency to acquire, construct, equip and
complete the Project Facility and to undertake the Project, the Agency and the Company will
enter into this Project Agreement; and

WHEREAS, the Agency requires, as a condition and as an inducement for it to enter into
the transactions contemplated by the Approving Resolution and as more particularly described in
the PILOT Agreement and this Project Agreement, that the Company provide assurances with
respect to the terms and conditions herein set forth; and

WHEREAS, this Project Agreement sets forth the terms and conditions under which
Financial Assistance shall be provided to the Company; and
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WHEREAS, no Financial Assistance shall be provided to the Company prior to the
effective date of this Project Agreement;

WHEREAS, this Project Agreement shall amend and restate the Original Project
Agreement in its entirety;

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:

ARTICLE 1
PURPOSE OF PROJECT

Section 1.01 Purpose of Project. It is understood and agreed by the parties hereto that the
purpose of the Agency’s provision of Financial Assistance with respect to the Project is to, and
that the Agency is entering into the Underlying Lease, Lease Agreement, PILOT Agreement and
this Project Agreement in order to, promote, develop, encourage and assist in the acquiring,
constructing, improving, maintaining, equipping and furnishing of the Project Facility to advance
Jjob opportunities, health, general prosperity and economic welfare of the people of the County of
Onondaga and to otherwise accomplish the public purpose of the Act.

ARTICLE 11
REAL PROPERTY TAX EXEMPTION

Section 2.01. PILOT Agreement. Attached hereto and made a part hereof is Exhibit A, which
contains an executed copy of the PILOT Agreement entered into by and between the Company
and the Agency. The amount of real property tax abatement benefit comprising the Financial
Assistance shall be approximately $611,799, which such amount reflects the total estimated real
property tax exemptions for the Project Facility (which constitute those taxes that would have
been paid if the Project Facility were on the tax rolls and not subject to the PILOT Agreement) of
approximately $1,492,632, less the payments in lieu of taxes of $880,833 to be made by the
Company to the Taxing Jurisdictions with respect to the Project Facility during the term of the
PILOT Agreement. The amount of estimated real property tax exemptions is estimated based on
an assumed assessed value of the Project Facility and assumed future tax rates of the Taxing
Jurisdictions; therefore the real property tax abatement benefit is estimated because it is
calculated using the estimated real property tax exemptions. The actual amount of real property
tax abatement benefit is subject to change over the term of the PILOT Agreement depending on
any changes to assessed value and/or tax rates of the Taxing Jurisdictions. The PILOT
Agreement contained in Exhibit A attached hereto reflects an annual breakdown of the payments
in lieu of taxes to be made to the Taxing Jurisdictions in each year during the term of the PILOT
Agreement (“Total PILOT”), an estimate value of the real property tax exemptions (“Full Tax
Payment without PILOT”), and an estimated value of the real property tax abatement benefits
(“Net Exemptions™).

ARTICLE 111
MORTGAGE RECORDING TAX EXEMPTION

INTENTIONALLY OMITTED
4

OYA Camillus A
24943763 1



ARTICLE IV
SALES AND USE TAX EXEMPTION

Section 4.01. Sales and Use Tax Exemption. The Agency hereby grants to the Company an
exemption from State and local sales and use taxes on purchase of goods and services relating to
the Project and subject to State and local sales and use taxes in the amount up to $3,697,628,
therefore, the value of the sales and use tax exemption benefits authorized and approved by the
Agency cannot exceed $295,810.24.

Section 4.02  Scope of Agency. The Company hereby agrees to limit its activities as agent for
the Agency under the authority of the Approving Resolution to acquisition, construction and
installation of the Project Facility. The right of the Company to act as agent of the Agency shall
expire no later than June 30, 2023 unless extended by a resolution adopted by the members of the
Agency. The value of the sales and use tax exemption benefits shall not exceed the amounts
described in the Application and as set forth in Section 4.01 and Section 4.04(b) hereof unless
approved by a resolution adopted by the members of the Agency. All contracts entered into by
the Company as agent for the Agency shall include the following language:

“This contract is being entered into by (the “Agent™), as
agent for and on behalf of the Onondaga County Industrial Development Agency
(the “Agency”), in connection with a certain project of the Agency for the benefit
of the Agent consisting in part of the acquisition and installation of certain
machinery, equipment and building materials, all for incorporation and
installation in certain premises located 6327 Van Alstine Road (know or formerly
known as tax map no. 006.-04-12.1) in the Town of Camillus, Onondaga County,
New York (the “Premises™). The machinery, equipment and building materials to
be incorporated and installed in the Premises shall be exempt from the sales and
use taxes levied by the State of New York if the acquisition thereof is effected in
accordance with the terms and conditions set forth in the Project Agreement dated
as of August 1, 2022 by and between the Agency and the Company (the “Project
Agreement”), and the Agent hereby represents that this contract is in compliance
with the terms of the Project Agreement. 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 is this paragraph.”

Section 4.03. Appointment of Sub-Agents. Subject to the terms and conditions of this Project
Agreement and pursuant to the Approving Resolution, the Agency hereby delegates to the
Company the authority to appoint sub-agents of the Agency in connection with the Project,
which may be agents, subagents, contractors, subcontractors, contractors and subcontractors of
such agents and subagents and such other parties as the Company chooses (each, a “Sub-
Agent”). The appointment of each such Sub-Agent will be effective only upon: (1) the execution
by the Sub-Agent and the Company of the Sub-Agent Appointment Agreement attached hereto
as Exhibit B, the terms and provisions of which are incorporated herein, and (2) the receipt by
the Agency of a fully executed Sub-Agent Agreement and a completed Form ST-60 in
accordance with Section 4.04(c) below.
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Section 4.04. Representations and Covenants of the Company.

(@)  The Company hereby incorporates and restates its representations, covenants and
warranties made in the Lease Agreement.

(b)  The Company further covenants and agrees that the purchase of goods and
services relating to the Project and subject to State and local sales and use taxes are estimated in
the amount up to $3,697,628, and, therefore, the value of the sales and use tax exemption
benefits for the Company authorized and approved by the Agency cannot exceed $295,810.24.

(c)  The Company further covenants and agrees to complete “IDA Appointment of
Project Operator or Agent For Sales Tax Purposes™ (Form ST-60) for itself and each Sub-Agent
and to provide said form to the Agency within fifteen (15) days of appointment such that the
Agency can execute and deliver said form to the State Department of Taxation and Finance
within thirty (30) days of appointment.

(d)  The Company further covenants and agrees to file an annual statement with the
State Department of Taxation and Finance an “Annual Report of Sales and Use Tax Exemptions”
(Form ST-340) regarding the value of sales and use tax exemptions the Company and its Sub-
Agents have claimed pursuant to the agency conferred on the Company with respect to the
Project in accordance with Section 874(8) of the Act. The Company further covenants and
agrees that it will, within thirty (30) days of each filing, provide a copy of same to the Agency,
but 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 removal of (1) the Company’s authority
to act as agent for the Agency, and (2) the authority of any sub-agent of the Agency appointed by
the Company pursuant to Section 4.03 hereof to act as agent for the Agency.

(¢)  The Company further acknowledges and agrees that all purchases made in
furtherance of the Project by the Company and any Sub-Agent shall be made using “IDA Agent
or Project Operator Exempt Purchase Certificate” (Form ST-123, a copy of which is attached
hereto as Exhibit C), and that it shall be the responsibility of the Company or the Sub-Agent, as
the case may be, (and not the Agency) to complete 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 or invoices that the Company is making purchases of tangible
personal property or services for use in the Project as agent of the Agency. The Company shall
retain copies of all such contracts, agreements, invoices, bills and purchase orders for a period of
not less than six (6) years from the date hereof. For purposes of indicating who the purchaser is,
the Company acknowledges and agrees that the bill of invoice should state, “I, [NAME OF
AGENT], certify that 1 am a duly appointed agent of the Onondaga County Industrial
Development Agency and that I am purchasing the tangible personal property or services for use
in the following IDA project and that such purchases qualify as exempt from sales and use taxes
under my Project Agreement with the Onondaga County 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: OYA Camillus A LLC Project; 6327
Van Alstine Road (now or formerly known as tax map no. 006.-04-12.1) in the Town of
Camillus, Onondaga County, New York; IDA Project No.: 3101-20-16C.
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) 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 or parties liable thereunder.

()  Upon request by the Agency with reasonable notice to the Company, the
Company shall make available at reasonable times to the Agency all such books, records,
contracts, agreements, invoices, bills or purchase orders of the Company and any Sub-Agent, and
require all appropriate officers and employees of the Company to respond to reasonable inquiries
by the Agency, as shall be necessary (y) to indicate in reasonable detail those costs for which the
Company or any Sub-Agent shall have utilized the Sales Tax Exemption and the dates and
amounts so utilized, and (z) to permit the Agency to determine any amounts owed by the
Company under this Section 3.03 or under Article 5.

ARTICLE V
COMMITMENTS AND REPORTING

Section 5.01. Compliance Commitments. The Company agrees and covenants that it shall meet
and maintain the following commitments beginning in the first year in which Financial
Assistance is so claimed, and continuing through the term of the PILOT Agreement:

€)) The Company did not employ full time equivalent (“FTE”) employees within the
County of Onondaga at the date of the Application for Financial Assistance (the “Baseline
FTE”). The Company’s application estimated the Company would not create any jobs at the
Project Facility over the course of the first five (5) years following completion of the Project
Facility. Therefore, there is no employment commitment during the Term hereof.

(b) The Company shall annually provide to the Agency certain information to
confirm that the Project is achieving the investment and other objectives of the Project (the
“Reporting Commitment™).

Section 5.02. Reporting Requirement. (A) The Company agrees, whenever requested by the
Agency, to provide and certify or cause to be certified such information concerning the
Company, its finances and other topics as the Agency from time to time reasonably considers
necessary or appropriate, including but not limited to, such information as to enable the Agency
to make any reports required by law or governmental regulation. The Company also agrees to
provide and certify information concerning its finances and other topics as the Agency considers
appropriate.

(B)  As part of the commitments set forth in Section 5.01 and paragraph (A) of this
Section 5.02, the Company shall provide annually, to the Agency, a certified statement and
supporting documentation evidencing the benefits provided to Onondaga County. Exhibit D
contains a form of annual certification that the Company must complete and submit to the
Agency on an annual basis. The Agency reserves the right to modify such form to require
additional information that the Agency must have in order to comply with its reporting
requirements under the Act.
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ARTICLE VI
SUSPENSION, DISCONTINUATION, RECAPTURE
AND/OR TERMINATION OF FINANCIAL ASSISTANCE

Section 6.01. Suspension, Discontinuation, Recapture and/or Termination of _Financial
Assistance. It is understood and agreed by the Parties hereto that the Agency is entering into the
Underlying Lease, the Lease Agreement, the PILOT Agreement and this Project Agreement in
order to provide Financial Assistance to the Company for the Project Facility and to accomplish
the public purposes of the Act.

(a) The Company attests that it understands and agrees to the recapture provisions of
the Agency’s Uniform Tax Exemption Policy (the “Policy”).

(b)  In accordance with Section 875(3) of the New York General Municipal Law, the
policies of the Agency and the Approving Resolution, the Company covenants and agrees that it
is subject to recapture of all the State sales and use tax exemption benefits if:

¢)) the Company or its Sub-Agents, if any, authorized to make purchases for
the benefit of the Project is not entitled to the State sales and use tax exemption benefits;
or

) the State sales and use tax exemption benefits are in excess of the amount

authorized by the Agency to be taken by the Company or its Sub-Agents, if any; or

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

“4) the Project has failed to comply with a material term or condition to use
the property or services in the manner required by any project document between the
Company and the Agency.

Each of the foregoing four events are hereinafter referred to as a “State-Mandated Recapture
Event”. The Agency shall evaluate, annually as of December 31, or at any time information is
brought to the Agency’s attention, whether a State-Mandated Recapture Event has occurred.

(b)  In addition to Section 6.01(a), in accordance with the Policy and the Approving
Resolution, the Company covenants and agrees that the Agency shall have the right to suspend,
discontinue, recapture or terminate all or any portion of any Financial Assistance:

) For projects that utilized local sales and use tax exemptions, the project
was not entitled to such exemption, such exemptions were in excess of the amounts
authorized by the Agency, and/or such exemptions were for property or services not
authorized by the Agency (“Local Sales Tax Benefit Violation™); or

) the Company fails to meet its Reporting Commitment (“Reporting
Failure™); or
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3) there otherwise occurs any event of default under any Basic Document (as
that term is defined in the Lease Agreement) (each, an “Event of Default”) or a material
violation of the terms and conditions of any Basic Document (a *‘Material Violation™).

The Agency shall evaluate, annually as of December 31, or at any time information is
brought to the Agency’s attention, whether a Local Sales Tax Benefit Violation, Reporting
Failure, Event of Default or Material Violation (each a “Noncompliance Event™) has occurred.
Notwithstanding the foregoing, the Agency may determine whether an Event of Default has
occurred pursuant to any Basic Document in accordance with the terms of the Basic Document.

At the time of any Noncompliance Event, the Agency shall determine by resolution
whether to exercise its right to suspend, discontinue, recapture or terminate all or any portion of
the Financial Assistance, and shall consider the following criteria in determining whether to
proceed to suspend, discontinue, recapture or terminate all or any portion of the Financial
Assistance:

¢  Whether the Company has proceeded in good faith.

e Whether the Project has not performed as required due to economic issues,
changes in market conditions or adverse events beyond the control of the
Company.

e Whether the enforcement by the Agency of its right to suspend, discontinue,
recapture or terminate all or any portion of the Financial Assistance would
create a more adverse situation for the Company, such as the Company going
out of business or declaring bankruptcy, which would not occur if the
Agency’s rights were not exercised.

e Whether the enforcement by the Agency of its right to suspend, discontinue,
recapture or terminate all or any portion of the Financial Assistance would
create an adverse situation for the residents of the County of Onondaga.

e The assessment prepared in accordance with the Agency’s Annual
Assessment Policy.

¢ The potential future benefit of the operation of the Project Facility to the
community.

e Such other criteria as the Agency shall determine is a relevant factor in
connection with any decision regarding the exercise of its right to suspend,
discontinue, recapture or terminate all or any portion of the Financial
Assistance.

The Agency shall document its evaluation of the above criteria in writing and, based
upon its evaluation, the Agency shall determine whether to suspend, discontinue, recapture or
terminate all or any portion of the Financial Assistance (the “Determination”). The
Determination shall provide terms, if any, by which the Company may remedy any

9

OYA Camillus A
24943763 1



Noncompliance Event upon which the Determination was based. The Company must submit
written documentation to the Agency of compliance with all terms and conditions of the
Determination in order for the Agency to consider whether to resume Financial Assistance to the
Company (which will be at the Agency’s sole discretion).

(d If a State-Mandated Recapture Event occurs or the Agency makes a
Determination, the Company agrees and covenants that it will: (i) cooperate with the Agency in
its efforts to recover or recapture any or all Financial Assistance obtained by the Company; and
(ii) promptly pay over any or all such amounts to the Agency that the Agency demands in
connection therewith. Upon receipt of such amounts, the Agency shall then redistribute such
amounts to the State of New York and/or appropriate affected tax jurisdictions, unless agreed to
otherwise by any local taxing jurisdiction. The Company further understands and agrees that in
the event that the Company fails to pay over such amounts to the Agency, the New York State
Tax Commissioner may assess and determine the State sales and use tax due from the Company,
together with any relevant penalties and interest due on such amounts.

(e) In the event (x) the Project Facility is sold or closed, or the occurrence of a
Noncompliance Event and (y) the Agency determines by resolution that no substantial future
economic benefit is likely to accrue to the community, then the value of the Financial Assistance
extended to the Company by the Agency shall be subject to recapture as described below in this

paragraph (e).

(1) The recapture payment required to be paid by the Company to the Agency
shall be equal to (x) the sum (i) of the amount of sales and use tax that would
have been paid by the Company if the sales and use tax exemption had not
been granted and (ii) the difference between any PILOT payments made by
the Company and the real property taxes that have would be paid by the
Company if the Project Facility were not under the supervision, jurisdiction or
control of the Agency; (y) multiplied by the Applicable Percentage as set forth
in subparagraph (2) of this paragraph (e).

(2) Time from Completion Date Tax Saving
1 Year 80%
2 Years 60%
3 Years 40%
4 Years 20%
5 Years 10%
10
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ARTICLE VII
MISCELLANEOUS PROVISIONS

Section 7.01. Hold Harmless Provisions.

(@)  The Company hereby releases the Agency and its members, officers, agents (other
than the Company) and employees from, agree that the Agency and its members, officers, agents
(other than the Company) and employees shall not be liable for and agree to indemnify, defend
and hold the Agency and its members, officers, agents (other than the Company) and employees
harmless from and against any and all claims, causes of action, judgments, liabilities, damages,
losses, costs and expenses arising as a result of the Agency’s undertaking the Project, including,
but not limited to, (1) liability for loss or damage to property or bodily injury to or death of any
and all persons that may be occasioned, directly or indirectly, by any cause whatsoever
pertaining to the Project Facility or arising by reason of or in connection with the occupation or
the use thereof or the presence of any person or property on, in or about the Project Facility, (2)
liability arising from or expense incurred by the Agency’s acquiring, constructing, equipping,
installing, owning, leasing or selling the Project Facility, including, without limiting the
generality of the foregoing, any sales or use taxes which may be payable with respect to goods
supplied or services rendered with respect to the Project Facility, all liabilities or claims arising
as a result of the Agency’s obligations under this Project Agreement or the enforcement of or
defense of validity of any provision of this Project Agreement, (3) all claims arising from the
exercise by the Company of the authority conferred on it pursuant to Sections 4.01 and 4.02
hereof, and (4) all causes of action and reasonable attorneys’ fees and other expenses incurred in
connection with any suits or actions which may arise as a result of any of the foregoing; provided
that any such claims, causes of action, judgments, liabilities, damages, losses, costs or expenses
of the Agency are not incurred or do not result from the gross negligence or intentional
wrongdoing of the Agency or any of its members, officers, agents (other than the Company) or
employees. The foregoing indemnities shall apply notwithstanding the fault or negligence in part
of the Agency or any of its officers, members, agents (other than the Company) or employees
and notwithstanding the breach of any statutory obligation or any rule of comparative or
apportioned liability.

(b) In the event of any claim against the Agency or its members, officers, agents
(other than the Company) or employees by any employee of the Company or any contractor of
the Company or anyone directly or indirectly employed by any of them or anyone for whose acts
any of them may be liable, the obligations of the Company hereunder shall not be limited in any
way by any limitation on the amount or type of damages, compensation or benefits payable by or
for the Company or such contractor under workers’ compensation laws, disability benefits laws
or other employee benefit laws.

(¢)  To effectuate the provisions of this Section 7.01, the Company agrees to provide
for and insure, in the liability policies required by Section 7.02 of this Project Agreement, its
liabilities assumed pursuant to this Section 7.01.

(d)  Notwithstanding any other provisions of this Project Agreement, the obligations
of the Company pursuant to this Section 7.01 shall remain in full force and effect after the
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termination of this Project Agreement until the expiration of the period stated in the applicable
statute of limitations during which a claim, cause of action or prosecution relating to the matters
herein described may be brought and the payment in full or the satisfaction of such claim, cause
of action or prosecution and the payment of all expenses, charges and costs incurred by the
Agency, or its officers, members, agents (other than the Company) or employees, relating
thereto.

Section 7.02. Insurance Required.

(@)  The Company agrees that it shall maintain all insurance required under the Lease
Agreement.

(b)  The Company agrees that it shall cause their general contractor for the Project to
maintain, effective as of the date hereof and until the construction of the Project Facility is
complete, insurance with respect to the Project Facility 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 with respect thereto, with the Agency named on each
such policy as an additional insured.

Section 7.03. Survival. All warranties, representations, and covenants made by the Company
herein shall be deemed to have been relied upon by the Agency and shall survive the delivery of
this Project Agreement to the Agency regardless of any investigation made by the Agency.

Section 7.04. Notices. All notices, certificates and other communications under this Project
Agreement shall be in writing and shall be deemed given when delivered personally or when sent
by certified mail, postage prepaid, return receipt requested, or by overnight delivery service,
addressed as follows:

If to the Agency: Onondaga County Industrial Development Agency
333 West Washington Street, Suite 130
Syracuse, New York 13202
Attention: Executive Director

With a copy to: Barclay Damon LLP
Barclay Damon Tower
125 East Jefferson Street
Syracuse, New York 13202
Attention: Jeffrey W. Davis, Esq.

If to the Company: OYA Camillus A LLC
144 Front Street West, Suite 310
Toronto ON MS5J 2L
Attention: Glenn Mackay, Project Manager
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With a copy to: OYA Camillus A LLC
144 Front Street West, Suite 310
Toronto ON M5J 2L
Attn: Bernadette Corpuz, Esq.
General Counsel

or at such other address as any party may from time to time furnish to the other party by notice
given in accordance with the provisions of this Section. All notices shall be deemed given when
received or delivery of same is refused by the recipient or personally delivered in the manner
provided in this Section.

Section 7.05. Amendments. No amendment, change, modification, alteration or termination of
this Project Agreement shall be made except in writing upon the written consent of the Company
and the Agency.

Section 7.06. Severability. The invalidity or unenforceability of any one or more phrases,
sentences, clauses or sections in this Project Agreement or the application thereof shall not affect
the validity or enforceability of the remaining portions of this Project Agreement or any part
thereof.

Section 7.07. Counterparts. This Project Agreement may be executed in any number of
counterparts each of which shall be deemed an original but which together shall constitute a
single instrument.

Section 7.08. Governing Law. This Project Agreement shall be governed by, and all matters in
connection herewith shall be construed and enforced in accordance with, the laws of the State
applicable to agreements executed and to be wholly performed therein and the parties hereto
hereby agree to submit to the personal jurisdiction of the federal or state courts located in
Onondaga County, New York.

Section 7.09. Term. Except as specifically provided otherwise, the term of this Project
Agreement shall be the longer of: (1) the term of the Lease Agreement; or (2) five years
following the Project’s Completion Date. The Project will remain “active” for purposes of
Section 874(12) of General Municipal Law and the Agency’s Annual Assessment Policy during
the term of this Project Agreement.

Section 7.10. Joint and Several Liability. In the event that this Agreement is executed by more
than one party as Indemnitor, the liability of such parties is joint and several. A separate action
or actions may be brought and prosecuted against the Company, whether or not an action is
brought against any other person or whether or not any other person is joined in such action or
actions.

Section 7.11. Section Headings. The headings of the several Sections in this Project Agreement
have been prepared for convenience of reference only and shall not control, affect the meaning of
or be taken as an interpretation of any provision of this Project Agreement.

13

OYA Camillus A
24943763 1



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

ONONDAGA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

s [ OV L T

Robert M. Petrovich
Executive Director

Signature Page to Project Agreement
Page 1 of 2
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OYA CAMILLUS A LLC

Ny ey

Ta);maz' Jahaniaval
Chief Operating Officer

PRAINCE 6F onTatao )
FoZIBN @INTRY 5F cAVADA ) ss.:

Taymaz Jahaniaval, being first duly sworn, deposes and says:

1. That I am the Chief Operating Officer of the Company and that I am duly authorized
on behalf of the Company to bind the Company and to execute this Project
Agreement.

|89

That the Company confirms and acknowledges that the owner, occupant, or operator
receiving Financial Assistance for the Project is in substantial compliance with all
applicable local, state and federal tax, worker protection and environmental laws,

rules and regulations.
T LN

Ta'ym‘!iz Jahaniaval

Subscribed and affirmed to me
under penalties of perjury
this 99 ™ day of August, 2022.

& )Posin

(Notary PU?C/)
Name: Danielle Parry

Jurisdiction: Foreign Country of Canada,
Province of Ontario

Date of Expiry: Perpetual Signature Page to Project Agreement
Page 2 of 2
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EXHIBIT A

PILOT Agreement

See Closing Item Number 5
(Transcript Tab 6)
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EXHIBIT B
Form of Sub-Agent Appointment Agreement

THIS SUB-AGENT APPOINTMENT AGREEMENT (the “Agreement”), dated as of

» 20__, is by and between OYA CAMILLUS A LLC, a limited liability company

duly organized, validly existing and in good standing under the laws of the State of Delaware
and authorized to do business in the State of New York with offices for the transaction of
business located at 144 Front Street West, Suite 310, Toronto ON M5J 2L7 (the “Company”),

and [NAME OF SUB-AGENT], a of the State of New York, having an office
for the transaction of business at (the “Sub-Agent”).
WITNESSETH:

WHEREAS, the Onondaga County Industrial Development Agency (the “Agency”) was
created by Chapter 435 of the Laws of 1970 of the State of New York (the “State”) and Chapter
676 of the Laws of 1975 of the State of New York, as amended pursuant to Title 1 of Article
18-A of the General Municipal Law of the State of New York (collectively, the “Act”) as a body
corporate and politic and as a public benefit corporation of the State of New York (the “State™);
and

WHEREAS, by resolution duly adopted by the members of the Agency on March 9, 2021
as ratified by resolution duly adopted by the members of the Agency on August 18, 2022
(collectively, the “Approving Resolution), the Agency authorized the Company to act as its
agent for the purposes of undertaking a project for the benefit of the Company (the “Project”)
consisting of: (A)(1) the acquisition of a leasehold interest in a portion of an approximately
279.68 acre parcel of land located at 6327 Van Alstine Road (now or formerly known as tax map
no. 006.-04-12.1) in the Town of Camillus, Onondaga County, New York (the “Land”); (2) the
construction on the Land of an approximately 30.45 acre solar power electric generating photo-
voltaic plant (the “Facility”); and (3) the acquisition and installation therein and thereon of
related fixtures, machinery, equipment and other tangible personal property (collectively, the
“Equipment”) (the Land, the Facility and the Equipment being collectively referred to as the
“Project Facility”); (B) the granting of certain “financial assistance” (within the meaning of
Section 854(14) of the Act) with respect to the foregoing, including potential exemptions from
certain sales and use taxes, real property taxes and real estate transfer taxes (the “Financial
Assistance”); and (C) the lease (with an obligation to purchase) or sale of the Project Facility to
the Company or such other person as may be designated by the Company and agreed upon by the
Agency; and

WHEREAS, by the Approving Resolution, the Agency delegated to the Company the
authority to appoint sub-agents subject to the execution of a project agreement by and between
the Company and the Agency and compliance with the terms set forth therein; and

WHEREAS, the Company and the Agency entered into a Project Agreement by and
between the Company and the Agency dated as of August 1, 2022 (the “Project Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:
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1. The Company hereby appoints the Sub-Agent as an agent of the Agency for the
purpose of assisting the Company and the Agency in the completion of the Project and
benefitting from the State and local sales and use tax exemption relative to expenditures made in
furtherance thereof. The Sub-Agent is only an agent of the Agency for the aforementioned
purposes. The Sub-Agent hereby agrees to limit its activities as agent for the Agency under the
authority of this Agreement to acts reasonably related to the completion of the Project Facility.

2. The Sub-Agent covenants, agrees and acknowledges:

a. To make all records and information regarding State and local sales and
use tax exemption benefits claimed by it in connection with the Project available to the Company
and the Agency upon request. The Sub-Agent agrees to comply with all procedures and policies
established by the State Department of Taxation and Finance, or any similar entity, regarding the
documenting or reporting of any State and local sales and use tax exemption benefits, including
providing to the Company all information of the Sub-Agent necessary for the Company to
complete the State Department of Taxation and Finance’s “Annual Report of Sales and Use Tax
Exemptions” (Form ST-340).

b. To be bound by and comply with the terms and conditions of Section
875(3) of the Act as if such section were fully set forth herein. Without limiting the scope of the
foregoing, the Sub-Agent acknowledges that pursuant to Section 875(3) of the Act, the Agency
shall recover, recapture, receive or otherwise obtain from the Sub-Agent the portion of the
Financial Assistance (the “Recapture Amount™) consisting of: (1) (a) that portion of the State
sales and use tax exemption claimed by the Sub-Agent to which the Sub-Agent was not entitled,
which is in excess of the amount of the State sales and use tax exemption authorized by the
Agency or which is for property or services not authorized by the Agency; or (b) the full amount
of such State sales and use tax exemption claimed by the Sub-Agent, if the Sub-Agent fails to
comply with a material term or condition regarding the use of the property or services as
represented to the Agency in the application to the Agency in regard to the Project or otherwise;
and (2) any interest or penalties thereon imposed by the Agency or by operation of law or by
Jjudicial order or otherwise.

c. That the failure of the Sub-Agent to promptly pay such Recapture Amount
to the Agency will be grounds for the State Commissioner of Taxation and Finance to collect
sales and use taxes from the Sub-Agent under Article 28 of the Tax Law, together with interest
and penalties. In addition to the foregoing, the Sub-Agent acknowledges and agrees that for
purposes of exemption from State sales and use taxation, “sales and use taxation” shall mean
sales and compensating use taxes and fees imposed by article twenty-eight or twenty-eight-A of
the Tax Law but excluding such taxes imposed in a city by section eleven hundred seven or
eleven hundred eight of such article twenty-eight.

d. That all purchases made by the Sub-Agent in connection with the Project
shall be made using “IDA Agent or Project Operator Exempt Purchase Certificate” (Form
ST-123, a copy of which is attached hereto as Exhibit A), and it shall be the responsibility of the
Sub-Agent (and not the Agency) to complete Form ST-123. The Sub-Agent acknowledges and
agrees that it shall identify the Project on each bill and invoice for such purchases and further
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indicate on such bills or invoices that the Sub-Agent 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 Sub-Agent acknowledges and agrees that the bill of invoice should
state, “I, [NAME OF SUB-AGENT], certify that I am a duly appointed agent of the Onondaga
County Industrial Development Agency and that I am purchasing the tangible personal property
or services for use in the following IDA project and that such purchases qualify as exempt from
sales and use taxes under my Sub-Agent Appointment Agreement.” The Sub-Agent further
acknowledges and agrees that the following information shall be used by the Sub-Agent to
identify the Project on each bill and invoice: OYA Camillus A LLC Project; 6327 Van Alstine
Road (now or formerly known as tax map no. 006.-04-12.1) in the Town of Camillus, Onondaga
County, New York; IDA Project No.: 3101-20-16C. The Sub-Agent further acknowledges and
agrees that all contracts entered into by the Sub-Agent, as agent for the Agency, shall include the
following language:

“This contract is being entered into by (the “Agent”), as
agent for and on behalf of the Onondaga County Industrial Development Agency
(the “Agency™), in connection with a certain project of the Agency for the benefit
of the Agent consisting in part of the acquisition and installation of certain
machinery, equipment and building materials, all for incorporation and
installation in certain premises located at 6327 Van Alstine Road (now or
formerly known as tax map no. 006.-04-12.1) in the Town of Camillus, Onondaga
County, New York (the “Premises”). The machinery, equipment and building
materials to be incorporated and installed in the Premises shall be exempt from
the sales and use taxes levied by the State of New York if the acquisition thereof
is effected in accordance with the terms and conditions set forth in the Amended
and Restated Project Agreement dated as of August 1, 2022 by and between the
Agency and OYA Camillus A LLC (the “Project Agreement”); and the Agent
hereby represents that this contract is in compliance with the terms of the Project
Agreement. 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 is this paragraph.”

e. That the Sub-Agent shall indemnify and hold the Agency harmless from
all losses, expenses, claims, damages and liabilities arising out of or based on labor, services,
materials and supplies, including equipment, ordered, used or provided by Sub-Agent in
connection with the Project Facility (including any expenses incurred by the Agency in
defending any claims, suits or actions which may arise as a result of any of the foregoing), for
such claims or liabilities that arise as a result of the Sub-Agent acting as agent for the Agency
pursuant to this Agreement or otherwise.

The Sub-Agent shall indemnify and hold the Agency, its members, officers,
employees and agents and anyone for whose acts or omissions the Agency or any one of them
may be liable, 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 subsequent to the date hereof by any
cause whatsoever in relation only to Sub-Agent’s work on or for the Project Facility, including
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any expenses incurred by the Agency in defending any claims, suits or actions which may arise
as a result of the foregoing.

The foregoing defenses and indemnities shall survive expiration or termination of
this Agreement and shall apply whether or not the claim, liability, cause of action or expense is
caused or alleged to be caused, in whole or in part, by the activities, acts, fault or negligence of
the Agency, its members, officers, employees and agents, anyone under the direction and control
of any of them, or anyone for whose acts or omissions the Agency or any of them may be liable,
and whether or not based upon the breach of a statutory duty or obligation or any theory or rule
of comparative or apportioned liability, subject only to any specific prohibition relating to the
scope of indemnities imposed by statutory law.

f. That as agent for the Agency or otherwise, the Sub-Agent will comply at
the Sub-Agent’s sole cost and expense with all the requirements of all federal, state and local
laws, rules and regulations of whatever kind and howsoever denominated applicable to the Sub-
Agent with respect to the Project Facility.

g That Section 875(7) of the Act requires the Agency to post on its website
all resolutions and agreements relating to the Sub-Agent’s appointment as an agent of the
Agency or otherwise related to the Project, including this Agreement, and that Public Officers
Law Article 6 declares that all records in the possession of the Agency (with certain limited
exceptions) are open to public inspection and copying. If the Sub-Agent feels that there is
information about the Sub-Agent in the Agency’s possession which are in the nature of trade
secrets or information, the nature of which is such that if disclosed to the public or otherwise
widely disseminated would cause substantial injury to the Sub-Agent’s competitive position, the
Sub-Agent must identify such elements in writing, supply same to the Agency prior to or
contemporaneously with the execution hereof and request that such elements be kept confidential
in accordance with Public Officers Law Article 6. Failure to do so will result in the posting by
the Agency of all information in accordance with Section 875 of the Act.

h. That the Sub-Agent must timely provide the Company with the necessary
information to permit the Company, pursuant to General Municipal Law §874(8), to timely file
an Annual Statement with the New York State Department of Taxation and Finance on “Annual
Report of Sales and Use Tax Exemptions” (Form ST-340) regarding the value of sales and use
tax exemptions the Additional Agent claimed pursuant to the agency conferred on it by the
Company with respect to this Project on an annual basis.

i. That the failure to comply with the foregoing will result in the loss of the
exemption.

J- That if the Sub-Agent is the general contractor for the Project, then at all
times following the execution of this Agreement, and during the term thereof, the Sub-Agent
shall maintain or cause to be maintained the following insurance policies with an insurance
company licensed in the State that has an A.M. Best rating of not less than A-:

(i) Insurance against loss or damage by fire, lightning, and other
casualties customarily insured against (with a uniform standard extended coverage
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endorsement), such insurance to be in an amount not less than the full replacement value
of the completed Project Facility, exclusive of footings and foundations, as determined by
a recognized appraiser or insurer selected by the general contractor.

(ii)  Workers’ compensation insurance, disability benefits’ insurance,
and each other form of insurance which the general contractor is required by law to
provide covering loss resulting from injury, sickness, disability, or death of employees of
the general contractor who are located at or assigned to the Project Facility;

(iii) A policy of commercial general liability insurance with a limit of
liability of not less than $1,000,000 per occurrence on an “occurrence” basis and
$2,000,000 in the aggregate for bodily injury, including death, and property damage,
including but not limited to, contractual liability under this Agreement and personal
injury, with blanket excess liability coverage in an amount not less than $2,000,000,
covering the Project Facility and Equipment and the Company’s and the Agency’s use or
occupancy thereof against all claims on account of bodily injury or death and property
damage occurring upon, in or about the Project Facility or in connection with the
ownership, maintenance, use and/or occupancy of the Project Facility and all appurtenant
areas.

In addition, all insurance required by this section shall be with insurance
companies of recognized financial standing selected by the general contractor and licensed to
write such insurance in the State. Such insurance may be written with deductible amounts
comparable to those on similar policies carried by other Persons engaged in businesses similar in
size, character, and other respects to those in which the general contractor is engaged. All
policies evidencing such insurance except the Workers’ Compensation policy shall name the
general contractor as insured and the Agency as an additional insured, as its interests may
appear, and shall provide that such coverage with respect to the Agency be primary and non-
contributory with any insurance secured by the Agency and require at least thirty (30) days’ prior
written notice to the Agency of cancellation, reduction in policy limits, or material change in
coverage thereof.

Prior to the effective date of this Agreement, the general contractor shall deliver
to the Agency, satisfactory to the Agency in form and substance: (i) certificates evidencing all
insurance required hereby; (ii) the additional insured endorsement(s) applicable to the Agency;
(iii) the final insurance binder addressed to the general contractor covering the Project Facility;
and (iv) evidence that the insurance so required is on a primary and non-contributory basis. In
addition, the general contractor shall provide, if so requested by the Agency, a final and complete
copy of each insurance policy within thirty (30) days of the execution of this Agreement.

The general contractor shall deliver or cause to be delivered to the Agency on or
before the first business day of each January thereafter each of the items set forth in the
immediately preceding paragraphs, dated not earlier than the immediately preceding month,
reciting that there is in full force and effect, with a term covering at least the next succeeding
calendar year, insurance in the amounts and of the types required hereby for so long as the
general contractor is performing, supervising or causing work to be done on or at the Project
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Facility. The general contractor shall furnish to the Agency evidence that the policy has been
renewed or replaced or is no longer required by this Agreement in each such year.

k. That every controversy, dispute or claim arising out of or relating to this
Agreement shall be governed by the laws of the State, without regard to its conflicts-of-laws
provisions that if applied might require the application of the laws of another jurisdiction; and
that the Sub-Agent irrevocably and expressly submits to the exclusive personal jurisdiction of the
Supreme Court of the State and the United States District Court for the Northern District of New
York, to the exclusion of all other courts, for the purposes of litigating every controversy, dispute
or claim arising out of or relating to this Agreement.

3. Failure of the Sub-Agent to comply with any of the provisions of this Agreement
shall result in the immediate nullification of the appointment of the Sub-Agent and the
immediate termination of this Agreement and may result in the loss of the Sub-Agent’s and the
Company’s State and local sales and use tax exemption with respect to the Project at the sole
discretion of the Agency. In addition, such failure may result in the recapture of the State and
local sales and use taxes avoided.

4. The Company acknowledges that the assumption of certain obligations by the
Sub-Agent in accordance with this Agreement does not relieve the Company of its obligations
under any provisions of the Approving Resolution, the Lease Agreement by and between the
Company and the Agency dated as of August 1, 2022, the Project Agreement or of any other
agreement entered into by the Company in connection with the Project.

5. The Company and the Sub-Agent agree that the Agency is a third-party
beneficiary of this Agreement.

6. This Agreement shall be in effect until the earlier of: (i) the completion of the
work on the Project by the Sub-Agent; or (ii) the Sub-Agent’s loss of status as an agent of the
Agency as set forth herein. Notwithstanding the foregoing, the provisions of Sections 2(b), 2(c)
and 2(e) shall survive the termination of this Agreement.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, the Company and the Sub-Agent have caused this Agreement
to be executed in their respective names by their respective duty authorized officers, all as of the

day and year first above written.

24943763.1

OYA CAMILLUS A LLC
By:

Name:

Title:

[NAME OF SUB-AGENT]

By:

Name:
Title:

OYA Camillus A



Exhibit A to Sub-Agent Appointment Agreement

Form ST-123
(see attached)
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New York State Sales and Use Tax ST-123
— IDA Agent or Project Operator gy

Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This certificate s nat vald unless al entries have been completed.
Note: To be comaleied by the purchaser and given bo the selfier. Do not use this form to purchase malor fue! or diesel motor fuel exempt
from tax. See Form FT-123, DA Agent or Project Opevaler Exempt Purchase Certificate for Fuel.
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Mark an X in one: D Single-purchase cerbficate D Blanket-purchase cerificate {valid onty for the project isted below)

To the seller-
You must identfy the project on each bill and invaice for such purchases and indicate on the tdl or invaice that the IDA or agent
ar project vperator of the IDA was the purchaser

Project information

I cerdty that | m a duy appaintad agent of project oparater of tha named DA and that | am pustinasing the tngble personal propefty of servicas 1of uso
In the following IDA projct and that suth purchases quaily as auernpt froem sales and use fases undar my agreament with the DA

Nara of IDA

Nasrm of progect 10A progec nemer tes OSC Remdes
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Cty toan, o shmga Tiaw T =ia
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PrOJRCE OPRTAID! [mmEDYRY e / / SIAE NG AT e n e esanans / /
Exempt purchases

{Mark 200 X in boxes tha! agply)

D A Tangble personyl praperty or services (olber than utity services and molor vehicies o tangile personal peaperty
nxtalied in a guaifying motos vehicle ) used to complete the progect, Sut nol 1o aperate the complieted project

D B. Cestain utiity seevices (gas, propane in contaners of 100 pounds or more, elechncity, refrigerabon, or steam)
used to compiele the project. but nal io operate the compieted praject

D C. Moior vehade or langible personal property nstalied in a quaiifying mator vehicle

Certification: | ceriy that 1o abave stalements are trup, camBieto, and poaraedt. and thal no Masenal informatan has been amitiod. | make these
stalamants and isswue this exemplion cenificale with ¥xe dnowionge thal this document providaes evidance that stale and lecal sales or use laxes do nat
apply 10 a ransaction o tansachons for which | tandened this documant and Thatl wilfully issuing this documant il the intent 10 avade any such tan
oy constis @ felony o ather orsee undar Nos York Stafe Lam pundhabic by a substantial fine and & possbie jail sanlence. | urdarstand that this
document Is requined 1o ba fMiad with, and delvered 10, the vender as agen! for e Tax Cepartmaeni for the purpases of Tax Law socton 1838 and is
geomed a decumant requred o be Bisd with the Tax Department tor tha pupase of prosendion of ofienses. | 359 understand Miat the Tax Depargment
s authanzed o investigals the valdily of lax erclusions of uemPlions cimed and the eccuracy of @y infermaton entaned on this document

Bignaius of purchesst of PRChE P N EpreseriNg Aacuae it ST el Daiw
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Page 2012 ST-123 {Th4)

Instructions

Yo the purchaser

Youu miay use Fomm ST-123 1 you

+ have bean anpoinind as an agant o pryoct cperatns by an industnal
oeviopment agency (IDA} e
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rdnal sancions iIn aditon © the paymant of ary s ang interes! Gae

Thesa inuda:

« Apenaty eguad v 100% of T e e

+ A S5H0 panatty & gach frastulent esdmplon cenfcalo Ksund,

+ Cromnal falony presocutil punshattie by a stnnital ine and a
pussibic jai saniance; and

+ Ravocaton of your Combcan o/ Authoaty § you are redgared to
kA regsierod as 0 vencor San TEBM-09(1T)S, Amesdments that
Encourage Compiiance with tw Tar Law and Enhance e Tae
Dogariments Entucement Ab#ly. for mon informaton

To the sefler

Whon making purchasoes a5 agert of prysct oparainr of on IDA. e
purciaser SRS provide yuu with thie easmption cerificate with all entries
Lomgrisied o ssabiksh the nght © M@ aesgton. You must idontly ihe
proect un each bid and INeS«<a Ay such purchases and indicale on the
il ar invaxe that T 1DA or apant or praect cperaion of the (DA was the
purchazer

Ag a New Yort St rugissernd vendor. you My acoept an eeampbon
wartifcate in oy of cofecang tas and be pratecind fom Sahiity a1 e
fas i e cortMcats & valkl The catifeate wil he considored valid 2 it s

+ acusprwd i guud taith,
+ In your possassion within 0 days of the transacioes. and
+ propery compisiad {3l requirnd snres 4490 mads|.

An asemnghon cwifcaie is acceplnd in good fith when you have na
inowkedge that the sssMpSon bershicae & Rise o is fraudulently given,
and yuu LARICHS reNsOnatR nrdinary dus care. I you da not eisve

a propary cumpluted curtficale within S0 days ater the dolvary of the
PrOPErtY OF Lareioe. yOu will srare with the purchaser the burdan of
proving the saie was esemgl

You Mmust also manean a methad of asaonatng an invGca |of athor
Tt dacumaend) Af an saampt salo with the avamplian catifkcate you
fhave on tia am tha pershater You Mus! besn this camficate at east
thres yuars ey the due date of your salus tae retum o shich it relates
ut 22 daie tha rehum was Slad, #f Sser

Privaty notificaton

Now York State Law raquines all govarmmant agercivs ™hat maintain

a syswam of Fatords o piovide neltfcabon of e legal authcedy for

any mquest, the pringipal purpoks(s) 1ar which the Infurmation i to be
wliocied, and whire it wil ba maintained. To vaw 58 IMloMmason, visit
aur Vb stio, of, If you 80 not havo intarnat acisas, €l and regues?
Putiicaton 54, Pivecy Matficavns See Mood haip? for tha Web
addrass and lalephone mambor

[ Need help?

Visit our Wels site &t www.fax.ny.gov
* get miormason ard manage your tases online
» chech for new oniine services and festures

&g services futhar than utiity sanices and motoy vadscies oy Sales Tax Infarmation Certer 151&) 465-2809

targbie parscaal praperty instiled in a qualitying molor vavoie| I . ’

ol ey 10 arder forms and putiicatons: {514) 467 541
8 Mark bor B I madicals you & Surchasing cornan consumer wilsy Yent Wm Hotline

sarvicas usod in compialing B0 poJoct aeaipt Imem e This sses  (ior pessors with heanng ard

inchoies pas, slocricty. reiperaion &% So@m, and pas, cleoric, b speech deatfibes usng a TTY) {515) 4B5-5082

ratnigamenn, and SRam services
€ Mark bax € 1a Invdicaln pou ara purchasing a mator yahicks or tangihk

prsanal property raidted o 8 auaifpng moty rehclo ssermpt trors

[
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EXHIBIT C

Form ST-123
(see attached)

C-1
OYA Camillus A
24943763 1



New York State Sales and Use Tax ST-123
= IDA Agent or Project Operator )

Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

Trus certificate is nat vafid unless al eniries have been completed.
Note: To be comgleted by the purchaser and given to #re sefier. Do nat use this form to purchase motor fuel or diesel motor fuel exempl
from tax. See Form FT-123, (DA Agant ar Project Operator Exempl Purchase Cevtificate for Fuel.

Norn of mulsr Muma ol apgesn) ot st 2o aeizy

L

Streat sddewm Sreal acirein

City, ioan. o viupe Sisin Z9° coda Ty e or wilage Stnre 2iF rote

Azert or proes] cperator asies lax ID mumber jees o sremansy

Mark an X in one: D Single-purchase certficate D Blanket-purchase cerificate (valid only for the oroject tsted below)

To the seller:
You must identty the penject sa each bill and inveice for such purchases and indicte on the bd or invaice that the IDA or agent

ar geoject coemtar of the IDA was the purchaser

Project information
carsfy that | am a duly appoimed agent of pra oparator of the named IDA and that | am pusThacing the Wang2ie porsondi progary of SVees ior usa
in the following IDA project and that such purchasos quaily as exempt hom sales and use tares WS My agreemant with ihe DA

Horra <f 104

Natem of pegac WA progect nummites s OSC maubed

Suwsl sdtisean 1l tramel win

Ciy lown, or vimge Hem ZiF =ua
Enter the daie thas you wene appointed ageni of Erer ihe date that agant or project aperator
PrOBE! OPGIAIDN [MEUREPY] coovooeeiiaienaas / / SLRUIE NS AT AN H] oo eer e / /

Exempt purchases
{Mark an X in baxes thet apply)

D A Tangibie personal property ar services (olher lhan utity senvices and moior vehicles of tangiile persanal propesty
nstalied in a quaifyng moler vehicle ) used ta complete the progect, hut nol 1o aperate the campleted project

D B. Cestain utifity seevices (gas, propane m cantamers of 100 pounds or more, electncity, refrigeratan, or sieam)
used o complele the proect, but nol 0 operate the compieted project

D C. Motor vehide or tangible personal property nstalied in a quafifyng mator vehicie

Centification: | cerdy that the abave siaments ane trug, compile, and coract and that ne maenal infarmation has been omitied. | make these
stalements and istue this axemplion Lanificale wih = knowiedge that this docsment provises evidance that staie and local sales of use taxes 3o not
agply 12 a transaction or transactions fos which I tendensd this document and Shat wiltully issuing this documen: wih the intont 10 avade any such S
mkay consiise a lalony or other orive wndar Now York State Las punshabie by a subskantai fne and a posadio jall senlence. | urdarsiand thal this
document is requined 10 he Mad wih, and deivered 10, the wandor as agent for the Tax Department for the purposes of Tax Law secton 1838 and is
Searned a document nequired to be Sled with the Tax Deparsment lor 938 purposas of prosection of ofenzes | also understand tat the Tax Dopargmant
is authonzed 10 investigale the vaiiSty of tax arclusions or auempbons ciamed and the acouracy of any information entened an this document

Sigraiuce of prrchese: of PrCiAe e B MEErENETININE oL (R 63T AT, Dais

Typa o7 pront the nams, Gtm. modt relatonship thet azpen M the Mgnatute bhox
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Page 20f 2 ST-123 (7/74)

Instructions

To the purchaser

Yo miay wse Fomm ET-423 1 you

+ have baan appainted as an ageant o proyect oparatnr by an industrial
devisopmani agsncy (IDA} ang

+ I purchases Qually for esampson Fam sakes and 120 & as
descnbed i the ©A cantract

Yo may wss Fame ST-121 as 3 soga-purchass canifvala of as @
tiankat cortifcate covaring tha Srs! ard subsaquant purchases cualitying
©r the projgact lslod

Agent ar projstl eporatar salas tax ID rumbar — B you aro gEinred
with e Tax Deparimant for sans 3 purpasas, pau must anier youg
aalas tas idantifcation number on ihis certcals I ou are nai regured
© be mgiseed, enfer AR

incustria/ seyaipmont agentras abd authonfios (DA} arm pubiic tenell]
copomEtiuns witer Gunoral Muncipal Lae Artitle tB-.A ang o Putitc
Authoyfius Law, for the purpese of p o ing. enc

Misuse ol this certificate
Mizust of this eseempbon curiiicale may wbHRCL you o sanous civl and

rvanal senckans in additon © the paymant of any tay and intaresi due
Thesa inguide

+ Apanaky agual iy 100% of 0% fat e
+ A S50 penalty for sach Faudalend exsenplon canMAcals sy,

+ Crimnal falony presscuton. punshabie by a sutrental fine and a
pussibia jad serence; ang

+ Ravocation ol your Canficats of Authorsiy f you are mocired ta
be regsinred as o varasr Seo TSBM.09(17)S, Amendments shaf
Encouage Complanca #w/iv ¥ Tax Law and Enfigice e Tae
Owpavimunt’s Enfomoment Abilty. for mom informrion

To the seller

Whan making purchases a4 aQens OF praysct oparalns of an IDA. tha
uurdmnv R provide you with this esampbon certcais with all uroes

8 i ng
and gssisting 0 the auguisiiion, construsion, mosnsruciion
improvament, maniknance, equipping. amd lumshing ot SutusTal
marulatising, sarahiusng. ComMmarcial ressatn antd recrealioral
Leilties in New Yark Statn

DAs arp avamnt from 1ho paymant of s2ies ana use tas or DT
parthasas, in ancordance ‘sith Tas Law secfian 11%6(al 1) Howavar,
DAz do act narmally eahe Sract purchases for prcg Cammondy,
Aa ins2cad appoini a business anlarpnsc of davelopar, contractor. of
subcontracind as its agant or prfect operaiy. Sunh purthases made by
e agunt oy pyojoct qRoraioe. ACUNG within the authay graniud by the
KA, am deemed 10 be made by the EDA and theieiyo asampt from tac
Examplo 1 /DA agraamant with (3 agont or prigect Gperans
stares thar conivactor X may make af puschasas of mafasiala and
equipmat Notessary fr oovmpaTr oF 1S prTaote aa agent for
the iDA Contracky X mals & backtaw and 8 buliAser £ ity
AROITTEON. FwThAses LONCRE Wil Lenber 10 DIy J Puifing
and puschaset machwary 1o be Frstaied in i budding AN these
aThasks by cantracior X as apes of tha DA ave asempl froan ax
Eaampio 2. iDA agreamant wdly it agent of proyuce epamsfar slafes
hat! comiracior X mdy mada & parchases of /aateiiels afed emuizset
10 be FCoparafed A0 Vs rmyect a8 agsent iy the IO& Cowkacior X
mahes ihe gaMe purohases @2 0 Example 4. Shoe the concui,
Aimbar, and machieary wi¥ aclually ba Poorparsied X0 e propct
cantraciar X may purchasa [hese ams aramal Som tay. HNosover
rental of e tackhoo and Bulitazer is nal ascmpl zince these
yansscliats ans hommaily lasatio and ma DA agroeman! does exd
auharize contrackyr X o make suth evils as agant uf e ADA

A rontracins of Rubcamimcinr fal appniniag as agant or PIOJECE DPGrAEY
of an IDA st presant suppkors with Fores ET.120 ¢, Conpracioy
Esumpt Puzthase Comboaie, whan makeg purciiases 1ad an odinaily
sapmpt fum tas n arcontanie win Tas Law sactons 1115(ay 15) and
111&a¥iE) For mam informabon, sa2 Formm §T7-120.1

Exempt purchases

To qually, the purchases mus! be made wiren the Sty ganes by

o DA arvt used i LGTOE T projec] (nat 1 cparalE T empieed

rusct |

A Mart bay A0 NeScats FDu are purthasng Unglia parsonal propery
au? survicas (other than utlity services and motts valacles oy
tanghic pursonal propaerdy inssalied in @ qualifping molor vebicis)
sagmp! Bom tax.

2 Mard bar B & indicaio you am purchating coman consumer utilsy
SBrviCas usod in COMpiatng B pjoct asems! e e This
nchriss gas. glocyipily, reiiguration = shean, and gas, clecric
mngoration. an seEm senices

C NMad bor C 1o Indiais pou ara a malar yarschs o tangihie
persanal proparty redaged 10 8 nualPpng Moty vehcle asempt trom
[F1)

(% o BEEh the right I P sasmpion. You must idensly ihe
woiect n each HE and inwscr o such purchases and indicse un the
bl ar insoice thal T DA or agen or 1oy opssaior of the 1DA &as ihe
purchasar

As 8 Mow York 5w negisiemd vander, you may acoepi an esemplion
cartifcate in kau of colecSng tas and be peotacind hom kabiity for B
tan it P candcaic & yahd The canifcale will he consdorsd valid 18 s
+ acoegted & guud talth,

+ In yud passasAn within 50 days of e tANSAcHon. ang

+ propeiy cummgelad (al requirnd snres wa@s mads)

An aemption ceriicais is azcepind in good faith wien you have na
nowieson that the comiiceae & failse or is fraudulently peen,
and yiu SARICHE reasnabie ontinary dus care. If you g0 not rckive

a piogasiy cumgisies curSfitate within SO days arer the daliversy of the
proparty o paryick. you will sharn with the paathaser the burdan of
prOVINg the saile Was Gearmp|

You must alss Maingah a rmethod of associating an invoica |or other
sowrce documant) 10f an espmps sain with tha asamplian catifcais you
have an tie Bam tha purciaser You must MEEp Ihis coranzate 3t wast
three yuars after (he dux date of your sales tas retum ia which it retates
of the date the retun was Gled, ¥ %y

Privacy notificaton

Now Yoo State Law mguines all governmant aguncies thatl mantain

3 systam of retzeds W provide nuifcaton of e logal authory for

any request, the pringipal pwpose(s| for which the infurmation & to he
tollacied, and whiss K will bé mantained. Ta vaw Tis mlonnason. visil
aur Wed siig, of, It yo O ol hawe intarne! arraas, call and requas’
Putiicalion 58, Pmvac)y MatYicalnn Sge Alood hadip ? for tha Wab
andress and lalapthane rmumbor

Need help?

Visit our Web site 81 www.tax ny.gov
+ get mfcrmasan ard manage your lases online
+ check for new online sesvices and festures

Sales Tax Informnation Centesr (5181 465-2008
o arder {orms and putitcatons §518) 457 5411
Text Yehphrmc gm Hotdine
o o hearing arv .
speech msabibu usrg a TTY} {518) 4655082
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EXHIBIT D
Form of Annual Reporting Questionnaire

Onondaga County Industrial Development Agency

Annual Survey of Companies
January 20__

Overview: As an agent of the Onondaga County Industrial Development Agency,
is required annually to document for the term of its contractual agreement
with the Issuer: its employment levels, insurance coverage, payment of taxes and fees, and in
some instances amount of indebtedness. To fulfill your compliance requirements, please:

1. Complete the employment and if applicable to your project, the indebtedness ,
sales tax and mortgage recording tax sections of the document;

2. Attach the required supporting documentation;

3. Sign and certify the document; and

4. Return to the Issuer no later than February 28, 20

Failure to comply with this request may result in an action by the Issuer to terminate or
recapture the benefits granted to you. As noted in the Issuer agreement, the Issuer reserves the
right to verify any information provided in this document, including an onsite inspection of
the project facility or its supporting records throughout the life of the project agreement

L Contact Information — please update any of the following information.

File Number:

Project Name:

Responsible Company Officer:

Officer Title:

Officer Phone:

Officer Fax:

Officer Email:
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IL Employment Section — Please report the number and average hourly wage rate of all
full-time equivalent (FTE) employees working at the project location, including the employees
of any tenants or subtenants. Also, please report the number of construction employees working
on the project if applicable. The Issuer definition of the term “full-time equivalent employee” is
located on the last page of this document.

Number of FTE jobs as of December 31,

Average Wage of Full-time Employee

Number of FTE construction jobs created

between January 1, - December 31,

IL Outstanding Indebtedness — Please report the information for any Issuer authorized
bonds and notes issued, outstanding or retired during the period beginning January 1, and
ending December 31,

Current Interest Rate:

Outstanding Balance as of Dec. 31,

Principle payments during the period

Jan. 1, through Dec. 31, :

Outstanding Balance as of Dec. 31, :

Final Maturity Date of the Issue:

Were the bonds or notes retired during the
reporting period of Jan. 1, through

Dec. 31, Yes O No O

III. Sales Tax Exemption — Please report amount of New York State sales and use tax

exemption accrued by the project during the period of January 1, through December 31,
. This information should agree with that reported on your NYS Tax Form ST340.
$
D-2
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V. Mortgage Recording Tax Exemption - Please report amount of mortgage recording tax
exemption accrued by project during period Jan. 1, and ending Dec. 31, .

$

VI. Required Attachments — Please attach copies of the following documents.

0O NYS-45-MN Quarterly Combined Withholding, Wage Reporting and Unemployment
Insurance Form, filed for the quarter ending Dec. 31,

0 For companies that have made sales tax exempt purchases utilizing the sale tax exempt
certificate provided to_it by the Onondaga County Industrial Development Agency, a
copy of NYS ST-340 Annual Statement to NYS Department of Tax and Finance of the
value of all sales and use tax exemptions claimed by the Company under the authority
granted by the Issuer.

VIL. Certification: The undersigned hereby certifies the Company has complied with all
provisions of its agreement with the Issuer and that the information provided to the Issuer in this
annual survey is accurate and correct.

Signed Date

Name (Printed)

Title

Phone
D-3
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