
PROJECT AGREEMENT

THIS PROJECT AGREEMENT (the "Project Agreement"), made as of January 1, 2023,
by and between the ONONDAGA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a
public benefit corporation of the State ofNew York, with offices at 333 West Washington Street,
Suite 130, Syracuse, New York 13202 (the "Agency") and C2 NY SENTINEL HEIGHTS
SOLAR, LLC, a limited liability company duly organized, validly existing and in good standing
under the laws of the State ofDelaware, having offices at 100 Park Avenue, 24 Floor, New York,
New York 10017 (the "Company").

W I TN E S S E T H:

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 ofNew 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
ofNew 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 ofthe 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/or entities formed, existing and related
to, 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)(l) acquisition ofan interest in approximately 23 acres of land located at Sentinel
Heights Road in the Town of Lafayette, Onondaga County, New York (the "Land"); (2)
construction on the Land of an approximately five (5) megawatt (MW) photovoltaic solar power
facility (the "Facility"); and (3) acquisition and installation therein and thereon of related fixtures,
machinery, equipment and other tangible personal property (the "Equipment") (the Land, the
Facility and the Equipment being collectively referred to as the "Project Facility"); and (B) the
granting of certain "financial assistance" (within the meaning of Section 854(14) of the Act) with
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respect to the foregoing, including potential exemptions from certain sales and use taxes and real
property taxes (subject to the limitations imposed by the Act) (collectively, 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 of its members adopted on May 11, 2021 (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") (subject to certain statutory limitations) (the sales and use tax exemption benefit
and the abatement from real property taxes benefit are hereinafter collectively referred to as the
"Financial Assistance"); and

WHEREAS, it has been estimated and confirmed by the Company that the Company has
included within its Application that: (i) the purchase of goods and services relating to the Project
are estimated in an amount up to $7,656,250.00, which amount, according to the Company's
Application, is subject to the 4% local sales and use tax only (and is exempt from State sales and
use tax) and, therefore, the value ofthe value of the sales and use tax exemption benefits authorized
and approved by the Agency shall not exceed $306,250; 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 $1,243,328; (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, 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 dated as of January 1, 2023 (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 January 1, 2023 (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 January 1, 2023 (the "PILOT Agreement"), by and between the Agency
and the Company; and
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WHEREAS, by its Approving Resolution, the Agency authorized the Company to act as
its agents 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 in
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, renovate,
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

WHEREAS, no Financial Assistance shall be provided to the Company prior to the
effective date of this Project Agreement;

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 I
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 with the Company in order to, promote, develop, encourage and assist in
the acquiring, constructing, reconstructing, improving, maintaining, equipping and furnishing of
the Project Facility to advance job 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 II
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.
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ARTICLE III
SALES AND USE TAX EXEMPTION

Section 3.01. Scope of Agency. The Company hereby agrees to limit its activities as agents 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 on January 1, 2024, unless extended by a resolution adopted by the members ofthe 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 3.03(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 C2 NY Sentinel Heights Solar, LLC (the
"Company" or 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 ofcertain machinery, equipment and building materials,
all for incorporation and installation in certain premises located at Sentinel Heights
Road in the Town of Lafayette, Onondaga County, New York (tax map no. 025.­
03-05.1/052) (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 January 1, 2023 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 3.02. 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
completed Form ST-60 in accordance with Section 3.03(e) below.

Section 3.03. Representations and Covenants of the Company.

(a) The Company hereby incorporates and restates the representations, covenants and
warranties made in the Lease Agreement.
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(b) The Company further covenants and agrees that the purchase ofgoods and services
relating to the Project Facility and subject to local sales and use tax are estimated in the amount up
to $7,656,250.00. The Company has determined that such purchases are exempt from the
State sales and use tax. Therefore, the value of the value of the sales and use tax exemption
benefits authorized and approved by the Agency shall not exceed $306,250.

(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 after appointment such that the
Agency can execute and deliver said form to the State Department ofTaxation and Finance within
thirty (30) days after 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 has 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 after
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 3.02 hereof to act
as agent for the Agency.

(e) 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. For purposes of indicating who
the purchaser is, the Company acknowledges and agrees that the bill of invoice should state, "C2
NY Sentinel Heights Solar, LLC is a duly appointed agent of the Onondaga County Industrial
Development Agency and that C2 NY Sentinel Heights Solar, LLC is 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: C2 NY Sentinel Heights Solar, LLC Project; located at Sentinel Heights Road in the
Town of Lafayette, Onondaga County, New York (tax map no. 025.-03-05.1/052); IDA Project
No.: 3101-21-05A4.

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

Section 4.01. 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:

(a) The Agency's grant of Financial Assistance to the Company is premised, in part,
on the job retention/creation of the Company. Accordingly, the Company's Employment
Commitment shall be determined based on the job retention/creation by the Company as set forth
in this paragraph (a). The Company employed zero (0) full time equivalent ("FTE") employees
within the County of Onondaga at the date of the Application for Financial Assistance (the
"Baseline FTE"). The Company shall at all times maintain such Baseline FTE within the County
of Onondaga. In addition to the Baseline FTE employees, the Company shall (i) within one year
after the Completion Date, create FTE employment at the Project Facility equal to an additional
zero (0) FTE employees, (ii) within two years after the Completion Date, create FTE employment
at the Project Facility equal to an additional zero (0) FTE employees, (iii) within three years after
the Completion Date, create FTE employment at the Project Facility equal to an additional zero
(0) FTE employees, (iv) within four years after the Completion Date, create FTE employment at
the Project Facility equal to an additional zero (0) FTE employees, and (v) within five years after
the Completion Date, create FTE employment at the Project Facility equal to an additional zero
(0) FTE employees so that, in total, the Company shall create within five years after the
Completion Date FTE employment at the Project Facility equal to an additional zero (0) FTE
employees above the Baseline FTE. The employment requirements set forth in the paragraph (b)
are hereinafter referred to as the "Employment Commitment." In no event shall any independent
contractor as determined under the laws of the State of New York be included in calculating the
number ofFTE employees employed within the County ofOnondaga and/or at the Project Facility.

(b) The Company shall annually provide to the Agency certain information to confirm
that the Project is achieving the investment, job retention, job creation, and other objectives of the
Project (the "Reporting Commitment").

Section 4.02. 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 4.01 and paragraph (A) of this
Section 4.02, the Company shall provide annually, to the Agency, a certified statement and
supporting documentation: (i) enumerating the full time equivalent jobs retained and the full time
equivalent jobs created by the Company as a result of the Financial Assistance, by category,
including full time equivalent independent contractors or employees of independent contractors
that work at the Project location, and (ii) indicating that the salary and fringe benefit averages or
ranges for categories ofjobs retained and jobs created by the Company that was provided in the
application for Financial Assistance is still accurate and if it is not still accurate, providing a revised
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list of salary and fringe benefit averages or ranges for categories ofjobs retained and jobs created.
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.

ARTICLE V
SUSPENSION, DISCONTINUATION, RECAPTURE

AND/OR TERMINATION OF FINANCIAL ASSISTANCE

Section 5.01. 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 with
the Company 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
Policy, and the Approving Resolution, the Company covenants and agrees that it is subject to
recapture of all State sales and use tax exemption benefits if:

(1) the Company or its Subagents, if any, authorized to make purchases for the
benefit of the Project, take or purport to take any State sales and use tax exemption benefits
to which such person is not entitled; or

(2) the State sales and use tax exemption benefits are in excess of the amounts
authorized by the Agency to be taken by the Company or its Subagents, if any; or

(3) the State sales and use tax exemption benefits are used 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/or the Agency.

Each ofthe foregoing four events is 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.

(c) In addition to Section 5.01 (b), 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:

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

(2) the Company fails to reach and maintain 75% of its Employment
Commitment (as that term is defined in this Project Agreement) ("Job Deficit");

(3) the Company fails to meet its Reporting Commitment (as that term 1s
defined in this Agreement) ("Reporting Failure"); or

(4) there otherwise occurs any event of default under any Basic Document to
which the Company is a party (each, an "Event of Default") or a material violation of the
terms and conditions of any Basic Document to which the Company is a party (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, Job Deficit,
Reporting Failure, Event of Default or Material Violation (each a "Noncompliance Event") has
occurred. Notwithstanding the foregoing, the Agency may determine whether an Event ofDefault
has occurred pursuant to any Basic Document in accordance with the terms ofthe 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.

• 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.

• 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.

• 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.

• The assessment prepared in accordance with the Agency's Annual Assessment
Policy.
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• 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 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 ofNew
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) If a Noncompliance Event occurs and the Agency makes a determination to
recapture the Financial Assistance, 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 the (x) sum of (1) the difference between any PILOT payments made by
the Company and the real property taxes that would be paid by the Company if the Project
Facility were not under the supervision, jurisdiction or control of the Agency, (2) the value
of any mortgage recording tax exemption, if awarded to the Company, and (3) the amount
of sales and use tax that would have been paid if an exemption was not granted;
(y) multiplied by the Applicable Percentage as set forth in subparagraph (2) of this
paragraph (e).
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(2) Time from Project Completion Applicable Percentage

1 year 80%

2 years 60%

3 years 40%

4 years 20%

5 years 10%

(3) Notwithstanding the foregoing, if a State Mandated Recapture Event
occurs, all State sales and use tax exemption benefits are subject to recapture in accordance
with Section 5.0l(b) hereof and Section 875(3) of the New York General Municipal Law.

ARTICLE VI
MISCELLANEOUS PROVISIONS

Section 6.01. Hold Harmless Provisions.

(a) The Company hereby release 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 ofor 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 3.01 and 3.02 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 ofthe foregoing; provided that any such claims, causes ofaction,
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, other than gross negligence or intentional wrongdoing, on
the 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.
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(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.

(c) To effectuate the provisions of this Section 6.01, the Company agrees to provide
for and insure, in the liability policies required by Section 6.02 of this Project Agreement, its
respective liabilities assumed pursuant to this Section 6.01.

(d) Notwithstanding any other provisions of this Project Agreement, the obligations of
the Company pursuant to this Section 6.01 shall remain in full force and effect after the 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 6.02. Insurance Required.

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

(b) The Company agrees that it shall cause its 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 6.03. 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 6.04. 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:

12522944.7

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

If to the Company:

With a copy to:

Bond, Schoeneck & King, PLLC
One Lincoln Center
Syracuse, New York 13202
Attention: Paul W. Reichel, Esq.

C2 NY Sentinel Heights Solar, LLC
100 Park Avenue, 24 Floor
New York, NY 10017
Attention: Chief Operations Officer

EDPR General Counsel
1501 McKinney Street; Suite 1300
Houston, TX 77010

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 6.05. 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 6.06. 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 6.07. Counterparts. This Project Agreement may be executed in any number of
counterparts each ofwhich shall be deemed an original but which together shall constitute a single
instrument.

Section 6.08. 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 6.09. Term. Except as specifically provided otherwise, the term of this Project
Agreement shall be the longer of: (I) the term of the Lease Agreement; or (2) five years following
the Completion Date. The Project will remain "active" for purposes of Section 874( 12) ofGeneral
Municipal Law and the Agency's Annual Assessment Policy during the term of this Project
Agreement.
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Section 6.10. 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.

[signature page follows]
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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

. [2g3Hi-
Roel•Poe
Executive Director

Signature Page to Project Agreement
Page 1 of 3
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C2 NY Sentinel Heights Solar, LLC,
a Delaware limited liability company

By: C2 Energy Development, LLC,
Member l.#

Its: ChiefExecutive Officer

e». =tu==Name: Nuno Goncal
Its: Chief Financial Officer

STATE OF NEW YORK )
cowNrY or l'fl ):
Gustavo Monteiro, being first duly sworn, deposes and says:

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

2. 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.

Gustavo Monteiro
Chief Executive Officer

Subscribed and affirmed to me
under penalties of perjury
this_• day 9fSeptember, 2022.

]Jee

Signature Page to Project Agreement
Page 2 of 3
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ash
STATE OFNF YORK )
COUNTY OF QbN> )ss.:

Nuno Goncalves, being first duly sworn, deposes and says:

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

2. 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.

E­Nuno Goncalves
Chief Finan=cer

Subscribed and affirmed topg. y
under penalties of perjury ] \W
this [_t_ day of September, 2022.

dab

ii, JULI MARTIN KILPATRICK
'ix g, Ts;2 Notary Public, State of Texas
;3?z' 1026iii.is comm. Expires0s-01-2;;& Notary1D 60370-6
'ii'

Signature Page to Project Agreement
Page 3 of3
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PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT dated as of January 1, 2023 by and
between the ONONDAGA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation
organized and existing under the laws of the State of New York (hereinafter referred to as the
"Agency"), having an office for the transaction ofbusiness located at 333 West Washington Street,
Suite 130, Syracuse, New York 13202 and C2 NY SENTINEL HEIGHTS SOLAR, LLC, a limited
liability company organized and existing under the laws of the State ofDelaware, having an office
for the transaction of business located at 100 Park Avenue, 24" Floor, New York, NY 10017 (the
"Company").

WITNESSETH:

WHEREAS, the Agency is authorized and empowered by the provisions ofChapter 1030 of
Laws of 1969 of New York, constituting Title 1 of Article 18-A of the General Municipal Law,
Chapter 24 of the Consolidated Laws ofNew York, as amended (the "Enabling Act") and Chapter
435 ofthe Laws of 1970 of the State and Chapter 676 ofthe Laws of 1975 of the State, as amended,
constituting Section 895 of said General Municipal Law (said Chapter and the Enabling Act being
hereinafter collectively referred to as the "Act") to promote, develop, encourage and assist in the
acquiring, constructing, renovating, improving, maintaining, equipping and furnishing of
commercial facilities, among others, for the purpose of promoting, attracting and developing
economically sound commerce and industry to advance the job opportunities, health, general
prosperity and economic welfare ofthe people ofthe State ofNew York, to improve their prosperity
and standard of living, and to prevent unemployment and economic deterioration; and

WHEREAS, the Enabling Act further authorizes each such agency to lease or sell its
projects, to charge and collect rent therefor, to mortgage any and all ofits facilities and to enter into
an agreement which includes provisions such as those contained herein (this Payment in Lieu ofTax
Agreement being hereinafter referred to as the "Agreement"); and

WHEREAS, the Agency has determined to accept an application (the "Application") from
the Company, on behalfof itselfand/or entities formed, existing and related to the foregoing, and the
Agency further agreed to undertake a project (the "Project") on behalf of the Company and
consisting of the following: (A)(l) acquisition of an interest in approximately 23 acres of land
located at Sentinel Heights Road in the Town of Lafayette, Onondaga County, New York more
particularly described in Exhibit A hereto (the "Land"); (2) construction on the Land of an
approximately five (5) megawatt (MW) photovoltaic solar power facility (the "Facility"); and (3)
acquisition and installation therein and thereon ofrelated fixtures, machinery, equipment and other
tangible personal property (the "Equipment") (the Land, the Facility and the Equipment being
collectively referred to as the "Project Facility"); and (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 and real property taxes (subject to
the limitations imposed by the Act) (collectively, 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
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WHEREAS, members ofthe Agency have determined that the Project constitutes a "project"
within the meaning of the Act; and

WHEREAS, in connection with the Project, the Agency intends to acquire a leasehold
interest in the Land, more particularly described in Exhibit "A" attached hereto, and the Facility,
pursuant to the terms and conditions of a lease to agency dated as of January 1, 2023 (the
"Underlying Lease") by and between the Company, as landlord, and the Agency, as tenant; and

WHEREAS, the Company has agreed to transfer title to the Equipment to the Agency
pursuant to a certain Bill of Sale to Agency, dated the Closing Date (the "Bill of Sale to Agency");
and

WHEREAS, the Agency proposes to sublease its interest in the Project Facility to the
Company pursuant to the terms and conditions ofa certain a lease agreement dated as of January 1,
2023 (the "Lease Agreement") by and between the Agency and the Company; and

WHEREAS, fee simple title to the Land is held by Sentinel Farms, LLC (the "Fee Owner"),
and the Fee Owner has leased the Land to the Company pursuant to a Solar Lease Agreement, dated
as ofMay 20, 2022 (as may be amended, the "Prime Lease"); and

WHEREAS, said Project is to be used for any legal purpose under the Act; and

WHEREAS, the Project is located within the boundaries of the County of Onondaga; and

WHEREAS, under the present provisions ofthe Act and Section 412-a ofthe Real Property
Tax Law of the State ofNew York (the "RPTL"), the Agency is not required to pay real estate taxes
upon any of the property acquired by it or under its jurisdiction or supervision or control; and

WHEREAS, the Agency has expressed its reluctance to enter into the Underlying Lease
unless the Company agrees to make payments in lieu of real estate taxes ("PILOT Payments")
pursuant to this Agreement with respect to the Project; and

WHEREAS, the PILOT Payments contemplated by this Agreement are in lieu ofreal estate
taxes which may be payable with respect to the Project during the term of this Agreement;

NOW, THEREFORE, in consideration of the matters above recited, for other good and
valuable consideration, the receipt and sufficiency ofwhich is hereby acknowledged by the parties,
the parties hereto formally covenant, agree and bind themselves as follows to wit:

ARTICLE I

REPRESENTATIONS AND WARRANTIES

2
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SECTION 1.01. REPRESENTATIONS AND WARRANTIES OF THE COMPANY. The
Company does hereby represent and warrant to the Agency as follows:

(A) Power: The Company has full legal power and authority to own its properties and
conduct its business.

(B) Authorization: The Company has the legal power under the laws ofthe State ofNew
York to enter into this Agreement and the transactions contemplated hereby and to perform and carry
out all covenants and obligations on its part to be performed under and pursuant to this Agreement.
The Company has duly authorized the execution, delivery and performance of this Agreement and
the consummation of the transactions herein contemplated. The Company is not prohibited from
entering into this Agreement and discharging and performing all covenants and obligations on its
part to be performed under and pursuant to this Agreement by (and the execution, delivery and
performance ofthis Agreement, the consummation ofthe transactions contemplated hereby and the
fulfillment ofthe compliance with the provisions ofthis Agreement will not conflict with or violate
or constitute a breach of or a default under) the terms, conditions or provision of any law, rule,
regulation or order of any court or other agency or authority of government, or any contractual
limitation, restriction or outstanding indenture, deed of trust, mortgage, loan agreement, other
evidence of indebtedness or any other agreement or instrument to which the Company is a party or
by which it or any of its property is bound, and neither the Company's entering into this Agreement
nor the Company's performing all covenants and obligations on its part to be performed under and
pursuant to this Agreement will be in conflict with or result in a breach of or constitute (with due
notice and/or lapse of time) a default under any of the foregoing, or result in the creation or
imposition ofany lien ofany nature upon any ofthe property ofthe Company under the terms ofany
of the foregoing. This Agreement is the legal, valid and binding obligation of the Company
enforceable in accordance with its terms.

(C) Governmental Consent: No consent, approval or authorization of, or filing,
registration or qualification with, any Governmental Authority on the part of the Company is
required as a condition to the execution, delivery or performance ofthis Agreement by the Company
or as a condition to the validity of this Agreement.

3
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ARTICLE II

COVENANTS AND AGREEMENTS

SECTION 2.01. TAX-EXEMPT STATUS OF PROJECT FACILITY.

(A) Assessment ofProject Facility: Pursuant to Section 874 ofthe Act and Section 412-a
ofthe Real Property Tax Law, the parties hereto understand that, upon the Agency's acquisition ofa
leasehold interest in the Project Facility and the filing of the requisite exemption forms, and for so
long thereafter as the Agency shall have a leasehold interest in the Project Facility, the Project
Facility shall be assessed by the Town of Lafayette, Onondaga County, New York (hereinafter
referred to as the "Town") and by the various other taxing entities having jurisdiction over the
Project Facility, including, without limitation, any county, school district, or other political unit or
units wherein the Project Facility is located (the Town and such other taxing entities being
sometimes collectively referred to as the "Taxing Entities," and each of such Taxing Entities being
sometimes individually referred to as a "Taxing Entity") as exempt upon the assessment rolls ofthe
respective Taxing Entities prepared subsequent to such acquisition by the Agency of the leasehold
interest in the Project Facility. The Company shall, promptly following acquisition by the Agency of
the leasehold interest, take such action as may be necessary to ensure that the Project Facility shall
be assessed as exempt upon the assessment rolls of the respective Taxing Entities prepared
subsequent to such acquisition by the Agency and, for so long thereafter as the Agency shall have a
leasehold interest in the Project Facility and the Company shall take such further action as may be
necessary to maintain such exempt assessment with respect to each Taxing Entity. The parties
hereto understand that the Project Facility shall not be entitled to such exempt status on the tax rolls
of any Taxing Entity until the first tax year of such Taxing Entity following the tax status date of
such Taxing Entity occurring subsequent to the date upon which the Agency obtains of record a
leasehold interest in the Project Facility. Pursuant to the provisions of the Lease Agreement, the
Company will be required to pay all taxes and assessments lawfully levied and/or assessed against
the Project Facility, including taxes and assessments levied for the current tax year and all
subsequent tax years until the Project Facility shall be entitled to exempt status on the tax rolls ofthe
respective Taxing Entities. Subject to Section 3.01 hereof, the Agency will reasonably cooperate
with the Company to establish and preserve the tax-exempt status of the Project Facility and to
achieve the purposes and effect of this Agreement.

(B) Special Assessments: The parties hereto understand that the tax exemption extended
to the Agency by Section 874 of the Act and Section 412-a ofthe State Real Property Tax Law does
not entitle the Agency to exemption from special assessments and special ad valorem levies.
Pursuant to the Lease Agreement, the Company, shall pay all special assessments and special ad
valorem levies lawfully levied and/or assessed against the Project Facility.

4
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SECTION 2.02. PAYMENTS IN LIEU OFTAXES.

(A) Agreement to Make Payments: The Company agrees that it shall make annual
payments to the Agency in lieu ofproperty taxes in the amounts hereinafter provided. The payments
due hereunder shall be paid by the Company to the Agency for distribution to the appropriate Taxing
Entities entitled to receive same pursuant to the provisions hereof. The Company shall pay interest
and late charges as required by Section 874 of the Act.

(B) Amount of Payments in Lieu of Taxes: For each roll year beginning on and after
March 1, 2022, the payments in lieu oftaxes to be paid by the Company to the Agency annually on
behalfofeach Taxing Entity pursuant to the terms ofthis Payment in Lieu ofTaxAgreement (each a
"Regular PILOT Payment") shall be as follows:

Town School
County (Lafayette) (Lafayette) Total

Roll Town/County School District PILOT PILOT PILOT PILOT
Year Year Year Amount Amount Amount Payment

1 1 /I /24-12/31/24 7I 1123-6/3 0/24 $3,300 $3,422 $11,840 $18,563
2 1/1/25-12/31 /25 7/1 /24-6/30/25 $3,366 $3,491 $12,077 $18,934
3 1 /1 /26-12/3 1/26 7/1/25-6/30/26 $3,433 $3,560 $12,319 $19,312
4 1 /1/27-12/31/27 7/1 /26-6/30/27 $3,502 $3,632 $12,565 $19,699
5 l /1/28-12/31 /28 7/1 /27-6/30/28 $3,572 $3,704 $12,816 $20,093
6 1/1/29-12/31 /29 7/1 /28-6/30/29 $3,643 $3,778 $13,073 $20,494
7 l /1/30-12/31 /30 7/1/29-6/30/30 $3,716 $3,854 $13,334 $20,904
8 J/ 1/31--12/31 /31 7/1/30-6/30/3 l $3,791 $3,931 $13,601 $21,322
9 1/1/32-12/31/32 7/1/31-6/30/32 $3,866 $4,010 $13,873 $21,749
10 l /l /33-12/31 /33 7/1/32-6/30/33 $3,944 $4,090 $14,150 $22,184
l l l /l /34-12/31 /34 7/1 /33-6/30/34 $4,023 $4,172 $14,433 $22,628
12 1/1/35-12/31 /35 7/1/34-6/30/35 $4,103 $4,255 $14,722 $23,080
13 1/1/36-12/31 /36 7/1/35-6/30/36 $4,185 $4,340 $15,016 $23,542
14 1 /1/37-12/3 1/37 7/1/36-6/3 0/3 7 $4,269 $4,427 $15,317 $24,013
15 1 /1 /3 8-12/3 l /3 8 7/1/3 7-6/30/3 8 $4,354 $4,516 $15,623 $24,493
16 l /l /39-12/31/39 7/1/38-6/30/39 $4,441 $4,606 $15,935 $24,983
17 1/1/40-12/31/40 7/1/39-6/30/40 $4,530 $4,698 $16,254 $25,482
18 1/1/41-12/3 l /41 7/1 /40-6/30/41 $4,621 $4,792 $16,579 $25,992
19 1/1/42--12/31 /42 7/1/41-6/30/42 $4,713 $4,888 $16,911 $26,512
20 l/1/43-12/31/43 7/1 /42-6/30/43 $4,807 $4,986 $17,249 $27,042
21 l /1 /44-12/31 /44 7/1/43-6/30/44 $4,904 $5,085 $17,594 $27,583
22 J/1/45-12/31/45 7/1 /44-6/30/45 $5,002 $5,187 $17,946 $28,135
23 1/1/46-12/31 /46 7/1 /45-6/30/46 $5,102 $5,291 $18,305 $28,697
24 1/1/47-12/31/47 7/1/46-6/30/47 $5,204 $5,396 $18,671 $29,271
25 1 /l /48-12/31 /48 7/1/47-6/30/48 $5,308 $5,504 $19,044 $29,857

Notwithstanding the foregoing schedule, the Company further covenants and agrees that for
any period that the Agency continues to hold a leasehold interest in the Land and Facility after
February 28, 2049, the Company shall make payments equal to 100% of the taxes that would be

5

12522979.6



imposed on the Project Facility ifthe Agency did not have a leasehold interest in the Project Facility.
The Company shall not be liable or responsible for double tax payments associated with this
Agreement and the restoration ofthe Project Facility to the assessment roll under Section 520 ofthe
Real Property Tax Law.

All PILOT payments will be allocated among the "affected tax jurisdictions" pro-rata in
accordance with the applicable tax rates.

(C) Additional Amounts in Lieu ofTaxes. Commencing on the first tax year following
the date on which any material modification or any structural addition shall be made to the Project
Facility or any portion thereof or any additional building or other structure shall be constructed on
the Land that is not included in the definition of "Project Facility" (such structural additions and
additional buildings and other structures being hereinafter referred to as "Additional Facilities") the
Company agrees to make additional annual payments in lieu ofproperty taxes with respect to such
Additional Facilities (such additional payments being hereinafter collectively referred to as
"Additional Payments") to the Receiver of Taxes with respect to such Additional Facilities, such
Additional Payments to be computed separately for each Taxing Entity as follows:

( 1) Determine the amount of general taxes and general assessments (hereinafter
referred to as the "Additional Normal Tax") which would be payable to each Taxing Entity
with respect to such Additional Facilities if such Additional Facilities were owned by the
Company and the Agency did not have a leasehold interest therein as follows: (a) multiply
the Additional Assessed Value (as hereinafter defined) of such Additional Facilities
determined pursuant to subsection (D) ofthis Section 2.02 by (b) the tax rate or rates of such
Taxing Entity that would be applicable to such Additional Facilities if such Additional
Facilities were owned by the Company and the Agency did not have a leasehold interest
therein, and (c) reduce the amount so determined by the amounts ofany tax exemptions that
would be afforded to the Company by such Taxing Entity if such Additional Facilities were
owned by the Company and the Agency did not have a leasehold interest therein.

(2) In each fiscal tax year during the term of this Payment in Lieu of Tax
Agreement (commencing in the fiscal tax year when such Additional Facilities would first
appear on the assessment roll of any Taxing Entity, as if such Additional Facilities were
owned by the Company and the Agency did not have a leasehold interest therein), the
amount payable by the Company to the Receivers ofTaxes on behalfofeach Taxing Entity
as a payment in lieu ofproperty tax with respect to such Additional Facilities pursuant to this
Payment in Lieu ofTax Agreement shall be an amount equal to one hundred percent (100%)
ofthe Normal Tax due each Taxing Entity with respect to such Additional Facilities for such
fiscal tax year (unless the Agency, the Company shall enter into a separate written agreement
regarding payments in lieu of property taxes with respect to such Additional Facilities, in
which case the provisions of such separate written agreement regarding payments in lieu of
property taxes with respect to such Additional Facilities, in which case the provisions ofsuch
separate written agreement shall control).
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(D) Valuation of Additional Facilities.

(1) The value ofAdditional Facilities for purposes of determining payments in
lieu of taxes due under Section 2.02(C) hereof shall be determined by the Assessor of each
respective Taxing Entity. The parties hereto agree that the Assessors shall (a) appraise the
Additional Facilities in the same manner as other similar properties in the general area ofthe
Project Facility, and (b) place a value for assessment purposes (hereinafter referred to as the
"Additional Assessed Value") upon the Additional Facilities, equalized ifnecessary by using
the appropriate equalization rates as apply in the assessment and levy ofreal property taxes.
The Company shall be entitled to written notice of the initial establishment of such
Additional Assessed Value and of any change in such Additional Assessed Value.

(2) If the Company is dissatisfied with the amount of the Additional Assessed
Value of the Additional Facilities as initially established or as changed, the Company shall
have the right to contest the Additional Assessed Value of the Project Facility made for
purposes of determining any payments due hereunder and to seek a refund of any such
payments made hereunder. The Company's challenge to the Additional Assessed Value of
the Project Facility and the determination ofthe Company to seek a refund ofany payments
made hereunder shall be made in accordance with State Real Property Tax Law.

(E) Statements: The Agency agrees to give the appropriate officer of officers of the
respective Taxing Entities responsible for preparing the tax rolls for said Tax Entities a copy ofthis
Agreement and shall submit to the Company periodic statements specifying the amount and due date
or dates ofthe payments due each Taxing Entity hereunder, such periodic statements to be submitted
to the Company annually on or about January 10.

(F) Time ofPayments: Subject to Section 2.03(B) hereof, the Company agrees to pay the
amounts due hereunder to the Agency by January 31 each year. The Company shall be entitled to
receive receipts for such payments.

(G) Method of Payment: All payments by the Company hereunder shall be paid to the
Agency by check in lawful money of the United States ofAmerica.

SECTION 2.03. CREDIT FOR TAXES PAID. (A) Credits: The parties hereto acknowledge and
agree that the obligation of the Company to make the payments provided in Section 2.02 of this
Agreement shall be in addition to any and all other taxes and governmental charges of any kind
whatsoever which the Company may be required to pay under the Lease Agreement. It is
understood and agreed, however, that should the Company pay in any calendar year to any Taxing
Entity any amounts in the nature ofgeneral property taxes, general assessments, service charges or
other governmental charges ofa similar nature levied and/or assessed upon the Project Facility or the
interest therein ofthe Company the occupancy thereofby the Company (but not including, by way of
example, sales and use taxes, or special assessments and special ad valorem levies described in
Section 2.0l(B) above) then the Company's obligation to make payments in lieu ofproperty taxes
for such calendar year to such Taxing Entity hereunder shall be reduced by the amounts which the
Company shall have so paid to such Taxing Entity in such calendar year, but there shall be no
cumulative or retroactive credit as to any payment in lieu ofproperty taxes due to any other Taxing
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Entity or as to any payment in lieu ofproperty taxes due to such Taxing Entity in any other calendar
year.

(B) Method of Claiming Credits: If the Company desires to claim a credit against any
particular payment in lieu of tax due hereunder, the Company shall give the governing body of the
affected Taxing Entity prior written notice of its intention to claim any credit pursuant to the
provisions ofthis Section 2.03, said notice to be given by the Company at least thirty (30) days prior
to the date on which such payment in lieu oftax is due pursuant to the provisions ofSection 2.02(G)
hereof. In the event that the governing body of the appropriate Taxing Entity desires to contest the
Company's right to claim such credit, then said governing body, the Agency and the Company shall
each select an arbitrator in accordance with the rules ofthe American Arbitration Association, which
arbitrators shall, at the sole cost and expense of the Company, determine whether the Company is
entitled to claim any credit pursuant to the provisions of this Section 2.03 and, if so, the amount of
the credit to which the Company is entitled. It is understood that the arbitrators are empowered to
confirm the amount of the credit claimed by the Company or to determine a lower or higher credit.
When the Company shall have given notice, as provided herein, that it claims a credit, the amount of
any payment in lieu ofproperty taxes due hereunder against which the credit may be claimed may be
withheld (to the extent ofthe credit claimed by the Company, but only to the extent that such credit
may be claimed against said payment in lieu oftaxes pursuant to the provisions ofthis Section 2.03)
until the decision of the arbitrators is rendered. After the decision of the arbitrators is rendered, the
payment in lieu of taxes due with respect to any reduction or disallowance by the arbitrators in the
amount of the credit claimed by the Company shall, to the extent withheld as aforesaid, be
immediately due and payable, together with interest thereon from the date such payment in lieu of
tax was originally due, at the rate ofeighteen percent ( 18%) per annum, and such amount and shall
be paid by the Company within thirty (30) days after said decision.

SECTION 2.04. INTEREST. If the Company shall fail to make any payment required by this
Agreement when due, its obligation to make the payment so in default shall continue an obligation of
the Company until such payment in default shall have been made in full, and the Company shall pay
the same together with late charges and interest thereon, as required by Section 874 ofthe Act and as
more fully described in Section 4.05 hereof.

ARTICLE III

LIMITED OBLIGATION OF THE AGENCY

SECTION 3.01. NORECOURSE; LIMITED OBLIGATION OF THEAGENCY. Notwithstanding
anything contained in this Agreement to the contrary:

(A) No Recourse: All covenants, stipulations, promises, agreements and obligations of
the Agency contained in this Agreement shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the Agency, and not of any member, officer, agent (other than the
Company), servant or employee of the Agency in his or her individual capacity, and no recourse
under or upon any obligation, covenants or Agreement contained in this Agreement, or otherwise
based upon or in respect of this Agreement, or for any claim based thereon or otherwise in respect
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thereof, shall be had against any past, present or future member, officer, agent (other than the
Company), servant or employee, as such, ofthe Agency or any successor public benefit corporation
or political subdivision or any person executing this Agreement on behalf of the Agency, either
directly or through the Agency or any successor public benefit corporation or political subdivision or
any person so executing this Agreement, it being expressly understood that this Agreement is a
corporate obligation, and that no such personal liability whatever shall attach to, or is or shall be
incurred by, any such member, officer, agent (other than the Company), servant or employee ofthe
Agency or of any successor public benefit corporation or political subdivision or any person so
executing this Agreement under or by reason ofthe obligations, covenants or agreements contained
in this Agreement or implied therefrom; and that any and all such personal liability of, and any and
all such rights and claims against, every such member, officer, agent (other than the Company),
servant or employee under or by reason ofthe obligations, covenants or agreements contained in this
Agreement or implied therefrom are, to the extent permitted by law, expressly waived and released
as a condition of, and as a consideration for, the execution of this Agreement.

(B) Limited Obligation: The obligations and agreements ofthe Agency contained herein
shall not constitute or give rise to an obligation of the State of New York or the County of
Onondaga, New York, and neither the State ofNew York nor the County ofOnondaga, New York
shall be liable thereon, and further such obligations and agreements shall not constitute or give rise
to a general obligation of the Agency, but rather shall constitute limited obligations of the Agency
payable solely from the revenues of the Agency derived and to be derived from the lease, sale or
other disposition ofthe Project Facility (except for revenues derived by the Agency with respect to
the Unassigned Rights, as defined in the Lease Agreement).

(C) Further Limitation: Notwithstanding any provision ofthis Agreement to the contrary,
the Agency shall not be obligated to take any action pursuant to any provision hereofunless (1) the
Agency shall have been requested to do so in writing by the Company, and (2) if compliance with
such request is reasonably expected to result in the incurrence by the Agency (or any of its members,
officers, agents, servants or employees) ofany liability, fees, expenses (including, without limitation,
attorneys' fees and expenses) or other costs, the Agency shall have received from the Company
security or indemnity and an agreement from the Company to defend and hold harmless the Agency
satisfactory to the Agency for protection against all such liability, however remote, and for the
reimbursement of all such fees, expenses and other costs.

ARTICLE IV

EVENTS OF DEFAULT

SECTION 4.01. EVENTS OF DEFAULT. Any one or more ofthe following events shall constitute
an event ofdefault under this Agreement, and the terms "Event ofDefault" or "Default" shall mean,
whenever they are used in this Agreement, any one or more of the following events:

(A) Failure ofthe Company to pay any amount due and payable by the Company pursuant
to this Agreement and continuance of said failure for a period offifteen ( 15) days after written notice
to the Company stating that such payment is due and payable;
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(B) Failure of the Company to observe and perform any other covenant, condition or
agreement on its part to be observed and performed hereunder (other than as referred to in subsection
(A) above) and continuance of such failure for a period ofthirty (30) days after written notice to the
Company specifying the nature of such failure and requesting that it be remedied; provided that if
such default cannot reasonably be cured within such thirty (30) day period, the shall have
commenced action to cure the breach ofcovenant, condition or agreement within said thirty (30) day
period and thereafter diligently and expeditiously proceeds to cure the same;

(C) Any warranty, representation or other statement by or on behalf of the Company
contained in this Agreement shall prove to have been false or incorrect in any material respect on the
date when made or on the effective date of this Agreement; or

(D) The occurrence and continuance of an "Event of Default" under the Lease
Agreement, beyond any applicable cure period (if any).

SECTION 4.02. REMEDIES ON DEFAULT. Whenever any Event ofDefault shall have occurred
with respect to this Agreement, the Agency (or ifsuch Event ofDefault concerns a payment required
to be made hereunder to any Taxing Entity, then, with respect to such Event ofDefault, such Taxing
Entity) may take whatever action at law or in equity as may appear necessary or desirable to the
Agency or such Taxing Entity, as the case may be, to collect the amount then in default or to enforce
the performance and observance ofthe obligations, agreements and covenants ofthe Company under
this Agreement, including without limitation, terminating the Company's status as an agent of the
Agency and causing the surrender of the Underlying Lease to be recorded. Each such Event of
Default shall give rise to a separate cause of action hereunder and separate suits may be brought
hereunder as each cause of action arises. The Company irrevocably agrees that any suit, action or
other legal proceeding arising out of this Agreement may be brought in the courts of record of the
State of New York, consent to the jurisdiction of each such court in any such suit, action or
proceeding, and waive any objection which they may have to the laying of the venue of any such
suit, action or proceeding in any of such courts.

SECTION 4.03. PAYMENT OF ATTORNEY'S FEES AND EXPENSES. Ifthe Company should
default in performing any of their obligations, covenants or agreements under this Agreement and
the Agency or any Taxing Entity should employ attorneys or incur other expenses for the collection
of any amounts payable hereunder or for the enforcement of performance or observance of any
obligation or Agreement on the part of the Company herein contained, the Company agrees that it
will, on demand therefor and jointly and severally, pay to the Agency or such Taxing Entity, as the
case may be, the reasonable expenses so incurred, whether or not an action is commenced together
with interest thereon at the maximum rate allowed by law.

SECTION 4.04. REMEDIES; WAIVER ANDNOTICE. (A) No Remedy Exclusive: No remedy
herein conferred upon or reserved to the Agency or any Taxing Entity is intended to be exclusive of
any other available remedy or remedies, but each and every such remedy shall be cumulative and
shall be in addition to every other remedy given under this Agreement or now or hereafter existing at
law or in equity or by statute.
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(B) Delay: No delay or omission in exercising any right or power accruing upon the
occurrence of any Event of Default hereunder shall impair any such right or power or shall be
construed to be a waiver thereof, but any such right or power may be exercised from time to time
and as often as may be deemed expedient.

(C) Notice Not Required: In order to entitle the Agency or any Taxing Entity to exercise
any remedy reserved to it in this Agreement, it shall not be necessary to give any notice, other than
such notice as may be expressly required in this Agreement or the Act.

(D) No Waiver: In the event any provision contained in this Agreement should be
breached by either party and thereafter duly waived by the other party so empowered to act, such
waiver shall be limited to the particular breach so waived and shall not be deemed to be a waiver of
any other breach hereunder. No waiver, amendment, release or modification ofthis Agreement shall
be established by conduct, custom or course of dealing.

SECTION 4.05. PAYMENT OF INTEREST AND PENALTIES. Pursuant to Section 874(5) ofthe
General Municipal Law ofNew York, as amended, if the Company shall fail to make or cause to be
made any such payments in lieu of real estate taxes when due, the amount or amounts so in default
shall continue as an obligation of the Company until fully paid, and the Company hereby agrees to
pay or cause to be paid the same, together with a late payment penalty equal to five percent (5%) of
the amount due. Additionally, if the Company shall fail to make any payment required by this
Section 4.05 when due and such delinquency shall continue beyond the first month, the Company's
obligation to make the payment so in default shall continue as an obligation of the Company to the
affected Taxing Entity until such payment in default shall have been made in full, and the Company
shall pay the same to the affected Taxing Entity together with (1) a late payment penalty of one
percent (I%) per month for each month, or part thereof, that the payment due hereunder is
delinquent beyond the first month, plus (2) interest thereon, to the extent permitted by law, at the
same rate per annum which would be payable if such amounts were delinquent taxes, until so paid in
full.

ARTICLE V

MISCELLANEOUS

SECTION 5.01. TERM OFAGREEMENT. General: This Agreement shall become effective and
the obligations ofthe Company shall arise absolutely and unconditionally upon the approval ofthis
Agreement by resolution of the Agency and the execution and delivery of this Agreement by the
Company and the Agency. Unless otherwise provided by amendment hereof, this Agreement shall
continue to remain in effect until the earliest to occur of (1) the date on which the Agency's interest
in the Project Facility pursuant to the Underlying Lease is terminated, or (2) the occurrence of an
Event of Default hereunder the remedies for which result in the Agency's termination of this
Agreement.

SECTION 5.02. FORM OF PAYMENTS. The amounts payable under this Agreement shall be
payable by check in such coin and currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and private debts.
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SECTION 5.03. COMPANY ACTS. Where the Agency is required to do or accomplish any act or
thing hereunder, the Company may, with the prior written consent ofthe Agency, cause the same to
be done or accomplished with the same force and effect as ifdone or accomplished by the Agency.
Where the Company is required to do or accomplish any act or thing hereunder, the Company may
cause the same to be done or accomplished with the same force and effect as if done or
accomplished by the Company.

SECTION 5.04. AMENDMENT OF AGREEMENT. This Agreement may not be amended,
changed, modified, altered or terminated unless such amendment, change, modification, alteration or
termination is in writing and, in the case of any amendment, change, modification or alteration of
this Agreement, unless the Company and their respective successors and assigns shall assume in
writing the obligations of such amended, changed, modified or altered Agreement.

SECTION 5.05. NOTICES. (A) All notices, certificates or other communications hereunder shall
be in writing and shall be sufficiently given and shall be deemed given when (1) received at the
applicable address stated below by registered or certified mail, postage prepaid, return receipt
requested, or by such other means as shall provide the sender with documentary evidence of such
delivery, or (2) delivery is refused by the addressee, as evidenced by the affidavit ofthe person who
attempted to effect such delivery. The addresses to which notices, certificates and other
communications hereunder shall be delivered are as follows:

Ifto the Agency:

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

With a copy to:

Bond, Schoeneck & King, PLLC
One Lincoln Center
Syracuse, New York 13202
Attention: Paul W. Reichel, Esq.
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Ifto the Company:

C2 NY Sentinel Heights Solar, LLC
100 Park Avenue, 24" Floor
New York, NY 10017
Attention: Chief Operations Officer

With a copy to:

EFPR General Counsel
1501 McKinney Street; Suite 1300
Houston, TX 77010

(B) The Agency and the Company may, with notice given hereunder to each ofthe others,
designate any further or different addresses to which subsequent notices, certificates or other
communications to them shall be sent.

SECTION 5.06. BINDING EFFECT. This Agreement shall inure to the benefit of, and shall be
binding upon, the Agency, the Company and its respective successors and assigns. The provisions
of this Agreement are intended to be for the benefit of the Agency and the respective Taxing
Entities.

SECTION 5.07. SEVERABILITY. If any article, section, subsection, subdivision, paragraph,
sentence, clause, phrase, provision or portion of this Agreement shall for any reason be held or
adjudged to be invalid or illegal or unenforceable by any court of competent jurisdiction, such
article, section, subsection, subdivision, paragraph, sentence, clause, phrase, provision or portion so
adjudged invalid, illegal or unenforceable shall be deemed separate, distinct and independent and the
remainder of this Agreement shall be and remain in full force and effect and shall not be invalidated
or rendered illegal or unenforceable or otherwise affected by such holding or adjudication.

SECTION 5.08. COUNTERPARTS. This Agreement may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

SECTION 5.09. APPLICABLE LAW. This Agreement shall be governed by and construed in
accordance with the laws of the State ofNew York.

SECTION 5.10 DEFINITIONS. Capitalized terms used but not otherwise defined herein shall have
the same meanings ascribed to them in the Lease Agreement unless the context requires otherwise.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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INWITNESS WHEREOF, the Agency and the Company have caused this Agreement to be
executed in their respective names, by their duly authorized representatives, all being done as ofthe
date first above written.

ONONDAGA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:

Executive Director

STATE OF NEW YORK )
) SS.:

COUNTY OF ONONDAGA )

On the_j]_ day ofSeptember in the year 2022 before me, the undersigned, a notarypublic
in and for the State ofNew York, personally appeared RobertM. Petrovich, personally known to me
or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his capacity, and that
by his signature on the instrument, the individual, or the person upon behalfofwhich the individual
acted, executed the instrument.

Signature Page to PILOT Agreement
Page I of 2
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C2 NY Sentinel Heights Solar, LLC,
a Delaware limited liability company

By: C2 Energy Development, LLC,
Member

o». a±.ho.l-
Nane: @a6 Monteiro
Its: Chief Executive Officer

By:_-­
Name: Nuno Ga#Ent,=
Its: Chief Financia Officer

nu,,
"Rt ,

> ----<,° IE '$
_s~ :::~,'oFNEWYORK ,o-;:.

t/ } 1 -cg.,,, io­
@{Norg@rP@DC i.=

STATE OF~NEW YORK , ) :: ~, o,armed"Kngseou,ly , &; :::
) Ss . -;:. A \ 02EG6391139 / ~2

~ .. ... Cb * I ~ '-. z%,,) r's
COUNTY ) ~ ...-,,//~ss'~--:'(;.sc:::s,,,'

L, '1,,2/Ox°
\

(\ ..l- ~~P,-,v'\~ ,,,,,,,,,,,,
On the _M'-day ofSeptember in the year 2022 before me, the undersigned, a notary public

in and for the StateQf?ey,York, personally appeared Nuno Goncalves, personally known to me or
proved to me on the8Sr'satisfactory evidence to be the individual whose name is subscribed to
the within instrument and acknowledged to me that he executed the same in his capacity, and that by
his signature on the instrument, the individual, or the person upon behalf ofwhich the individual
acted, executed the instrument.

STATE OF NEW YORK )

/ ¥

) SS.:
COUNTY OF /Lw )

+v 1.7
onhe'/2_day ors%e6?4, 2022 etore me, the undersigned, a notary obi«e

in and for the State ofNew York, personally appeared Gustavo Monteiro, personally known to me or
proved to me on the basis ofsatisfactory evidence to be the individual whose name is subscribed to
the within instrument and acknowledged to me that he executed the same in his capacity, and that by
his signature on the instrument, the individual, or the pers pon behalf of which the individual
acted, executed the instrument.

go, JUL+ MARTIN KILPATRICK
s$jvotary Pote. sore or Teas
i,Ji? comm. Expires 05-01-2026
j,p,i Noaytoo370-s

Signature Page to PILOT Agreement
Page 2 of2
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EXHIBIT "A"
DESCRIPTION OF THE LAND
(Tax Map No. 025.-03-05.1/052)

All that tract or parcel of land situate in the Town of LaFayette, County ofOnondaga and State of
New York; being bounded and described as follows:

Beginning at a northwest comer of said land, said point being South 82°53'30" East a distance of
82.52 feet from a point in the centerline ofSentinel Heights Road, being a northwest comer oflands
of Sentinel Farms, LLC (DB 5196 656); running thence along the bounds of said land, through the
lands of Sentinel Farms, LLC (DB 5196, P 656) the following twenty-four courses and distances:

I) North 90°00'00" East 430.49 feet;

2) North 00°00'00" West 336.83 feet;

3) North 90°00'00" East 513.28 feet;

4) South 00°00'12" East 266.24 feet;

5) North 89°59'50" East 54.32 feet;

6) South 00°00'21" East 110.61 feet;

7) North 89°59'50" East 72.43 feet;

8) South 00°00' IO" East 219.96 feet;

9) North 89°59'50" East I 08.65 feet;

I 0) South 00°00'00" West 602.92 feet;

11) North 90°00'00" West 267.29 feet;

12) South 00°00'00" East 293.76 feet;

13) North 90°00'00" West 314.41 feet;

14) North 00°01 '20" West 22.85 feet;

15)South 89°59'50" West 11.52 feet;

16) North 00°00'00" West 532.73 feet;

17) North 90°00'00" West 207.98 feet;
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18) South 00°00'00" East 278.60 feet;

19) North 90°00'00" West 317.54 feet;

20) North 0355'57" West 133.39 feet;

21) North 00%00'00" East 179.52 feet;

22) North 00°42'45" East 12.80 feet crossing a proposed access easement;

23) North 0652'30" West 260.03 feet;

24) North 0355'57" West 296.80 feet;

to the point of beginning. Containing 27 .109 acres of land. Bearings refer to True North.

Being a portion of Deed Book 5196 Page 656 of deeds filed in the Onondaga County Clerk's
Office.
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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 C2 NY SENTINEL HEIGHTS SOLAR, LLC, a limited
liability company organized and existing under the laws of the State ofDelaware, having an office
for the transaction ofbusiness located at 100 Park Avenue, 24" Floor, New York, New York 10017
(the "Company"), and [NAME OF SUB-AGENT], a of the State ofNew York,
having an office for the transaction of business at (the "Sub-Agent").

WITNESS ETH:

WHEREAS, the Onondaga County Industrial Development Agency (the "Agency") was
created by Chapter 435 of the Laws of 1970 of the State ofNew York (the "State") and Chapter
676 of the Laws of 1975 of the State ofNew York, as amended pursuant to Title 1 ofArticle 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 of its members adopted on May 11, 2021 (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)(l)
acquisition of an interest in approximately 23 acres of land located at Sentinel Heights Road in the
Town of Lafayette, Onondaga County, New York (tax map no. 025.-03-05.1/052) (the "Land");
(2) construction on the Land of an approximately five (5) megawatt (MW) photovoltaic solar
power facility (the "Facility"); and (3) acquisition and installation therein and thereon of related
fixtures, machinery, equipment and other tangible personal property (the "Equipment") (the Land,
the Facility and the Equipment being collectively referred to as the "Project Facility"); and (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 and real
property taxes (subject to the limitations imposed by the Act) (collectively, 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 among the
Company and the Agency and compliance with the terms set forth therein;

WHEREAS, the Company and the Agency entered into a Project Agreement by and
between the Company and the Agency dated as of January 1, 2023 (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)
ofthe Act as ifsuch section were fully set forth herein. Without limiting the scope ofthe 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 described herein 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 judicial 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 ofTaxation 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.

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 indicate on such bills or invoices
that the Sub-Agent is making purchases of tangible personal property or services for use in the
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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: C2
NY Sentinel Heights Solar, LLC Project; located at Sentinel Heights Road in the Town of
Lafayette, Onondaga County, New York (tax map no. 025.-03-05.1/052); IDA Project No.: 3101­
21-05A.

d. 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 Subagent 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 hereofby any cause whatsoever
in relation only to Sub-Agent's work on or for the Project Facility, including 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, other
than gross negligence or intentional wrongdoing, 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.

e. 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 ofall 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.

f. 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 ofthe Agency (with certain limited exceptions)
are open to public inspection and copying. If the Sub-Agent feels that there is information about

B-3

12522944.7



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 ofall information in accordance
with Section 875 of the Act.

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 or 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 January 1, 2023, 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.

C2 NY Sentinel Heights Solar, LLC,
a Delaware limited liability company

By: C2 Energy Development, LLC,
Member

By:
Name: Gustavo Monteiro
Its: Chief Executive Officer

By:
Name: Nuno Goncalves
Its: Chief Financial Officer

[NAME OF SUB-AGENT]

By:--------------­
Name:
Title:
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Exhibit A to Sub-Agent Appointment Agreement

Form ST-123
(see attached)

(7/14)
ST-123I Maw trk tatDprint at Taton wrd Franca

New York State Sales and Use Tax

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

This certificate is nat valid unless al entries have teen completed.
Note: Tobe completed by the purchaser and given ta te sefer. Do nal use tis farm to purchase motor fuel or diesel mtr fuel exempt
from tax See Form FT123, IDAAgent or Project Operator Exempt Purchase Certificate fr Fuel.
tarraaf auar Mura al a»pant arprurtoperatat

gaant at parcel cpaeratr aalea bas lD3Lutar jaw» nuaacronui

Mark an X in one: [_] sngtepurchase certificate ] lanket-purchase certfcate {valid only for theproject bested betow)

To the seller:
You must identify the projectn each bill and irvaice for suchpurchases and indicateon the bdl ar invoice that the IDar agent
or project operator of the IDwas the purchaser.

Project information
tcarty that l am a duly appointed agen t or project operator of the named tA andthat I am purchasing the tangle personal property or services tor use
in the following IDA prcjoct and that such purchases quality as empt trom sales and use taes under my agreement wth the DA

Mara f prat

netaddaal prct stau

Ct lawn, a wtsgaa

Enter the date that ycu were apontad agent or
project operator pre? ....-+·-··-··-·o-.-..--. I I

I lU' a.id•
I I

Exempt purchases
(Mank an Xin taxes that apply)

[] A Tangible personal property or services father than utityservices and motor vehiclesor tangle personal property
installed i a quailingmotrvehicle} used ta complete te project, but not to operate the competed project

[] g. Certain utility services {gas, propane in containersaf 10 pounds or more, electricity, refrigeratan, or steam)
used to compete the project, but natt operate the completed projed

[] , Mor vehideor tangible personal property installed inaqualifying matar vehicle

Certitation. 1 cert!y that te above sacements ane true, compete, and core, and that no aerial information has been omitted. I make these
statemens and issue this exemption certificate wth the irow#ge that this dotuant prides evidence that state and lcal sales or use taxes do not
apply to a transaction or transactioa for which t tendered thdocument andhat wilfully issuing this document wet the itent tc evade any such taa
mas consthe a felony ar otherrime under Nmew Yori SaeLa. punishable by a substantial fine and a possblie jail sentence. I understand that this
document is nquired to be fedwh, and delivered i, the vendor as agent tor he Tax Department tor the purposes ot Tax Law sact 13 and is
mod a document required to be led with the Tax Deparrent tor ha purpose ot prcsouion ot otenses. I also understand hat the Tax Deparmenr
is authorized to instigate the validity af tax auclusions ormotions claimed and tho acuracy ot any information entered on this document.
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Pge 20l2 ST.123 (7/14)

4518) 485-5082

{518) 485-2889

4518) 457-5431

VisitourWeb site et www.tax.ny.gov
• get inforrnatan and manageyour taesonline
• check for new online servicesand features

SalesTax Information Center.

To arder forrsand publcatons:

£f.Pg Tent Telephone (TTY)Hotlinegs (for perscnswith hearing and
speech dsasbiities using a TTY1

Need help?

A penatyequal to 100%t te ax due,
A$50 penalty or each fraudulentemptioncertic.ate ±sued;
Criminal telny prosoution, punchable by a substantial fine and a
possible al sentence; and

• Revocation ayourCarcana!Aurtcon!y t you are requiredt
be registered as a vendor.SeT5BM.09176, Amendments that
EncourageCamp6ancwt the Tax Law and Enhance theTax
Dparent's EntorcomortAtty. tor more information.

To the seller
when making purchases as agen or project operatorat an IDA, he
purchaser must provide you with this oMurpotion corticate with all orris
topicedto osabish the rght o tteeumption.Youmust identy the
project on each bit and invoice far ssch parchascs and indiaeon the
bll or invoice that te IDAor ageno project operator ot the IDAwas the
purchaser.
As a New YorkSao nagisrod vendor. you may accept an exemption
rtifcate in Heu od colesng tax and bepctctod tronability for to
tax ithe car1icatis validThe certifcate wll be oosidcrd valid it is

accod in good faith;
• inyour possession within9days ot he transaction, and
• property completedal required entries weremade].

An exemptionorticate is accepted in gccd aith wten you haeno
Mrowkdga that the exempocn cerfaeis falseor is fraudulently given,
and y0u exercise reasonable ordinary due care. If youdo nct retive
a property completed cerfawithin0days atr the delveny ot the
propertyor sorie,youwll sharp with the purchaserthe burdon l
proving the sale waser.
Yu must alsomaintain amethod cf associating an invoice loother
source document) tor an exempt sale with the exemption certifcae you
haveon fie tom the purchaserYou must iupothis cerfasat last
threeyears air theuedate at your sales taxrtum towhih it relas
or he date the retum was fled, ' bar

Privacy notification
NewYork State Lawrquires all government agencieshat maintain
a system ct roodst provide natitcation ct te legal authortor
any request, thepupal purposes] fr which the intormaton is to be
oiled, and wtere itwil be maintained. Toicwh idormacn, visit
ourWeb site, or, i youdo not have Internet acess, all and request
Pub±cation 54, PnwacyNol/cation. SaeNood tap? tor zheeb
address and telephcne rarbor.

Instructions
Mlsuse of this certiflcate
Misuse ct this cnorpotion certicae may sbjct you to serous civil and
nimnail sanosin addition to the paymentt any tax and interest due
Tse iniude

have been appointed as an agento project cperatr ty an industnal
evcicpmenagent» (IDAad
he purchases quality lrcampacn tram sas and use tax as
escnbed in the t4 contract

To the purchaser
You may useFomST.123 i you.

You may useFomST.123 as a sigla-purchase certificate or as a
tanket certificate covering theirst and subsequent parchascs qualitying
tor the project listed.

gent orprojectoperator sales tax ID number tyu are ngstend
wth te Tax Dapartmant torsaies Lax purposes, you must ontar your
sales tax identification numberon this carticate. It you ane not rqured
tote negiserad, ere N!A.

Jdusta!kcvoiomant agenosan authcas (As) are public tenet
corporations under General Municipal Law Article 1B-4arda Pubic
uuthorigs Law, tor the purposeot promosng, developig, encouraging.
andassisting in the acquisition, consrucson, rponsruction,
improcent, maintenance,quipping. and turishigot idusrial
rartacring, warehousing. commercial, research, and recreational
cities in NewYark State

4 are exempt from the payment ct sakes and use tax onheir
purchases, in acodance with Tax Law section 11(a1 Howover,
DD4 do not normally rakg direct purchases frprojects. Commonly,
DA instad appoint a business enterpriseor develpar, contractor,or
subcontractor as its agento project operator. Suh purchasesmado by
teagent or project operator, acting within the autorr granted by the
4 are deemed ta bemadeby theDA and theretoro exempt from tax

Example 1: /DA agamontwt ts ogant arprjoc!oparator
stacs that contactXmaymakalrnascsatmanna's and
oQumrontnecessary trcompar ion at thopj0ct, asat tar
the DA. ContractorX ronts a backtccand a bulzor torso
pea,para!ion, purchases corcne and Lumbar to ccrstruer a buiding
andpurchases mactuaryto be irstaledthobung.A these
peuchases y contracrr X as a9on! at tho /DA avo rompttcmtau.
Example 2: A agroomantwt ts ogont orpjoc!operator states
thatcontractar Xmaymake alpurchases cfmaonals ardoqupmot
to be incorporatcdHo tho prjoc! as agent tar tho IA. CcrtractarX
makes ttcsame purchases asi Example 1. Sino tho concnoto,
Mummer, andmac'anywactualybocorporatdo tho project.
confrocoXmaypurctasa thcso emsenmp!fm tax. Howowe,

nontai at tho tackhoo and tlozoris not examp! snco tho0so
transactiors aro nonady taxaio arad the IDAaognscrrent0oos no!
authonzoccortractorX to mrakc such nartas as agent at the IDA

Aotractor orsubcontractor rot appointed as agent ar prject opera
ot an IDAmust present suppliers wth FormST-120.1, ant:tr
EomrtPurcaseCComanc, when makingpurchasesha ane ordinarily
cxamptom tax H accrdanewt Tax Law sectn 1115/a)15) and
111a¥1G) Fr maninformation, soFam 5T.120.1

Exempt purchases
Toqualy, tho purchases must be made whin the authority grantedby
deDAad used tocokee pncjact {no to operashoopted
project1.
A Mark bxAo iricate you are purchasingargble personal proper

ard scenicsattar than utility senices andmotorwicks or
tangible personal prapory installed in a qualyingmctrvehicle]
exempt tom tax.

l. Mark boxso indicate youans purchasing corain consumer utly
series used in ompkeing te prcjotaurp t tr tu. This
inc»uccs gas, elericity, retrigoraicn, and sam;and gas, eleric,
refrigeration, and samsics.
Mark bxCio id.ate you are purchasing a mtrvehicle or tangible
personal property reaod to a qualt'ying moorvehicle compt tron
a.

B-3

12522944.7



EXHIBIT C

Form ST-123
(see attached)

Mw 'terkale Deprrmt al hato ad Franca

New York State Sales and Use Tax

IDA Agent or Project Operator
Exempt Purchase Certificate
Effective for projects beginning on or after June 1, 2014

This certificate i nat valid unless al entries have been completed.
Note: To be completed by the purchaser and given ta te seter. D nal use this farm ta purchase motor fuel or diesel mtr fuel exempt
from tax See Frm FT.123, /DA Ager! orProject Orator Exempt Purchase Certificate frFuel.

(7/14y
ST-123

Mark an X in one: [_] singepurchase certificate

Mumal apart orpratpeat

rat addreau

part or prcol paratralea lax lD runbar jaaa ruraroui

[] Blanket-purchase certificate {valid anly for the project bested below)

To the seller:
You must identify the project on each bill and invoice for such purchases and indicateon the bill ar invoice that the ID ar agent
ar project operator of the ID was the purchaser.

Project information
4 carty that I am a duly appointed agent or pojt operatr at the named t4 and that I am przhasing the angle personal property or services tr use
in the tollawing IDA project and that such purchases quaity as eumpt trom sales and use tanus under my agreement with the DA

brataddeass al pnut aha

Ch lwn, cr wtinge

Enter the date that yu were appointed agent or
project operator (nva.....-..-..-.-.-...... I I

r I~•v-■

I I
Exemptpurchases
(Mask an Kin boxes tha! apply)

[] j Tangible personal property ar services (ather than utiity servicesand motor vehiclesr tangible personal property
installed in a quaifyng motvehicleused ta complete the project, but natt operate the competed project

] g certain utility services {gas, propane in containers af 10 paunds or more, electricity, refrigeration, or steam)
used to complete the project, but nal to operate the completed project

[] EMctar vehide or tangible personal property installed in a qualifying motor vehicle

Certification: 4 cont that the above statements ano true, complete, and correct, and that no maerial intrmation has been omitted. I make these
statemens and issue this exemption coertifcate wth to kurowig that this dourent provides viionco that state and local sales or use taxes do not
aply to a transaction cr transactors tor which 4 tendered thas document and hat wilfully issuing this docure wth the itent to avade any suh tao
may consthe a fly or other rireunder New ri Sae Law. punishable by a substantial fine and a possbie jail sentence. I understand that ttis
ocume is required to be hidwh, and delivered t, the vendor as agent tor ts Tax Department tor the purposes ot Tax Law saction 13 and is
dmod a document requirod to be fled with the Tax DOeparent tr to purpose ot poseuicn ot otenses. I also understand hat the Tax Deparer
is authonzod to investigate the validity af tax euclusicrs or onrpotions claimed and tho acuracy ot any information entered on this documenr
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Page 2of2 Sr.123(7/14)

(518) 485-2889
4518) 457-5431

Visit our Wet site at www.tax.ny.gov
• get infrmatan and manage your Laes online
• checkSr newonlinee servicesard features

I;)
Need help?

SalesTax lnfaration Center.

To orderformsand publcatons:

£.Pg Text Telephone (TTY) Hotlineii- (for perscnswith hearing and
speech dsabilities using a TTY):

• AS50 penalty tor cach truduknt eoemptioncertfcate sud;
Crina! felony prosotution, punishable by a substantial fine and a
possible jail sentence; and

• Revocation ofyourCeats!Arton!y t you are noquiredt
be registered as a vendor.oTB.M.0917\5, Amendments that
EncourageCamp6anwt he TaLaw andEnhance tte Tax
Dopa/mer!'s EnforcementAbity. farmono intoration.

To the seller
hen making purchases as agn or projectoratorat an IDA, he
purchaser must provide ycu with thisenpotioncorticaio with all anris
ompkdisabush tho nght o tteeuemption. You must idensty the
proiact on oach bid and imvoice far such purchases and indiaeon the
bl or invoice that te IDAor agenorprojct operator ot the IDA was the
purchaser.
saNewYoriSae regisrod vendor, you may accept an exemption
rtifcate in lieu ot colling tax and be prctecod from kabilty tr toe
tax itte cortical is valid. The certifcate wll boosidand valid tit is

accecod in godfaith;
• in your pcssession with0days otte transaction. and
• properly copietad {al roquired enres were made].

Anourptionorticate is accepted in gccd taith wten you have no
irowkdgothat the ex@mpicn crfiaeis falseor is fraudulently given,
and you exorcise reasoabkordinary due care. It you do not receive
a property completed cerifaowithin S0days atethedat#vary ot the
propertyor service.youwil sharwith the purchaser thebuardon ct
proving the salewas empt.

You must alsomaian a method at associating an imvoico [orother
source document) tor an exempt salewith the exemption certificate you
haveon fla tom the parthaserYou must iuecpo this corfaeat Mast
threeyears after the duedate ot your sales tax rotum to whih it relaes.
or te date the retum was fled, Lauer.

PrNvcy notification
NewYork State Law roquires all government agencieshat maintain
a system at records to provide notification ct te legal authortor
any request, the principal purpose(st tor which the information is to be
led, and wtere it wit bemaintained. Tocw ts iforan, vit
our 'Web site, or, it youdo not have Internet access, ail and rques
Pubicatin 54,PnacyModica!n. SaeMood tcb? tr tho Web
address and taiephone number.

Instructions
Mlsuse of this certitlcate
Misuse t this enrpotioncertic.ate may subject you tc serous uv and
urinal sanions in additionto the payment at arwy tax and interest due.
These indude.

Apenaty equalto 100% cthe tax due,

havebeen appcimod as an agent or pro;act cperatr ty an industral
epmeen ageny (IDA) and
ta purchases quaity fr examicn tram sas and use tax as
&escntad in theAcontract

To the purchaser
You may useFomST.123 i yu.

You may useFamST.123 as a sigi-purchase certificate or as a
blanket certificate ccvenng the irst andsubscquanpurchases qualityng
tor the projct luted.

gentorproject operator sales tax lD number#youare rgsterd
wth ce Tax Department tor sales tax purposes, you must enter yca
sales tao identification numbercn this corticate. If you are not rqurod
be ragisnd, err MA.
Justa! ctcvoiopmant agencies and authorias (As) are publicbereft
ccrporations under General Municipal LaArtie 1B-Aada Pubic
Authorios Law, tor the purposeot promoing. developig, encouraging.
ardassisting in the acquisition, onsrucicn, roconsruction.
improvement, maintenance, equipping. and tumishig ofidusrial
marutac.rig,warehousing commercial, research, and recreational
acilties in NewYark State

ts areexempt tromthe paymentt sakes anduse taxotter
purchases, in acodancewith Tax La section $116(at However,
D0As do no normally make direct purchases farprojectsmmanly,
DA4a ins:cad appoint a business enterpriseordeveloper, contractor.o
subcontractor as its agent oa project operator. Suh purchasesmade by
te agentor projetoorator, acting within the authorgranted by the
I4, ano domed ta be made by thetAand theretro exempt from tax

Example t:A agromantwith ts a9ant orpejoct operator
stats that cantorXmaymakealrtascs atmatcnasand
quiren!nocssarytrcomp'ctior cf thoproject, as agent tor
Bho IDA. Contractorx rots a backhcoeand a bulldozeror side
po,paration,purchases ccncrte andumbor to ccrstrut a tuicing
adpurchasesmac#icry to beistadodk thobung. Af those
purchases ty contractorX as ogon! at toA areexempttomLax.
Example 2: A agramantwtt ts aogantarpecjotoporatorstates
that contvactar X may mako a!purchases ofmaenats ardoqupmnt
to be icrporarcdHo thoprjoc! as agent tar tho IA. Crdractar X
macs thesameurchoscs asi Example t. Sino ta cocnoto,
Mummer,andmachayw actualybocorpora'dHo thoprojoct.
contractrXmaypurctaso tcso itemsexamp!or tax. Howover,
rental at tho backho e andblioz is no!euncp!sine these
transactors aro nonady taxae and tho IDAogrcarron!doos no!
athonzocortractorX tomakesuch rentals as agent atthc IDA

totractor or subcontractor rt appoimted as agent cr project operaor
tan IDAmustpsent supplers wth FonST.120.1, Cantactr
EramptPr#assCotac, wen makingpurchases hat ane ordinarity
exempt trom taxi accordancewth Tax Law sections 11154a$15) and
1115,a¥16Formore information, seeFm5T.120.1.

Exempt purchases
To qualy, tho purchases must be made wtin the authoritygrantedby
te DAad udtoorpoito prcjoct Ino opera thopkd
projct.

Markbx Ato idcalo yau are purchasing tangle parsoal propey
ad sarics{ther than utility series andmotorricks
tangible personal proper insailed in a qualing mctrvehicle]
exempt tom tax.

• Mark boxo indicate you are purchasingcrain ccnsumarutly
saris used in comping te prjotexerttrmntao. Thia
incMes gas, eleiuty, refrigeration, ard seam; and gas, ekeric,
refrigeration,andsoarservices.

• Mari bxto idicate you are purchasing a motor vehicle or tangiblk
personalprparty roiaod 1o a qua/tying moorvehicleempt tron
at.
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EXHIBITD

Form ofAnnual Reporting Questionnaire

FORM ANNUAL EMPLOYMENT REPORT
Onondaga County

Industrial Development Agency
Annual Survey of Companies

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 Agency: 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 Agency no later than February28,

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

I. Contact Information - please update any of the following information.

File Number:

Project Name:

Responsible Company Officer:

Officer Title:

Officer Phone:

Officer Fax:

Officer Email:

D-1

12522944.7



II. 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 Agency definition of the term "full-time equivalent employee" is located
on the last page of this document.

Number ofFTEjobs as of December 31,

Average Wage of Full-time Employee

Number of FTE construction jobs created
between January l,December 31,

II. Outstanding Indebtedness - Please report the information for any Agency authorized
bonds and notes issued, outstanding or retired during the period beginning January l, and
ending December 31,

Current Interest Rate:

Outstanding Balance as of Dec. 31,'

Principle payments during the period
Jan. l, 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. l, through
Dec. 31, Yes J No DJ

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 l,through December 31,
This information should agree with that reported on your NYS Tax Form ST340.

$ _
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V. Mortgage Recording Tax Exemption - Please report amount of mortgage recording tax
exemption accrued by project during period Jan. l,and ending Dec. 31,

$ _

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

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

□ 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 Agency.

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

Signed

Name (Printed)

Title

Phone

12522944.7
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