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LEASE AGREEMENT

THIS LEASE AGREEMENT dated as of March 1, 2023 (the “Lease Agreement™) by and
between ONONDAGA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation organized and existing under the laws of the State of New York having an office for the
transaction of business located at 335 Montgomery Street, 2™ Floor, Syracuse, New York 13202 (the
“Agency”), and CVE US EI4 MANLIUS NORTH, LLC, a limited liability company organized and
existing under the laws of the State New York, having an office for the transaction of business
located at 109 West 27th Street, New York, New York 10001 (the “Company”);

WITNESSETH:

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

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

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of
carrying out any of its corporate purposes, to lease or sell any or all of its facilities; whether then
owned or thereafter acquired; and

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

WHEREAS, the Company submitted an application (the “Original Application™), on behalf
of itself and/or entities formed or to be formed on its behalf, to the Agency requesting that the
Agency consider undertaking a project (the “Original Project”) for the benefit of the Company and/or
entities formed or to be formed on its behalf, said Original Project consisting of the following: (A)
(1) the acquisition of a leasehold interest in approximately 50 acres of land to be subdivided from an
approximately 225 acre parcel of land located on Duguid Road (tax map no. 099.-01-03.0) in the
Town of Manlius, Onondaga County, New York (the “Original Land™); (2) the construction on the
Original Land of an approximately 20 acre solar power electric generating photo-voltaic plant (the
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“Original Facility”); and (3) the acquisition and installation therein and thereon of related fixtures,
machinery, equipment and other tangible personal property (collectively, the “Original Equipment”)
(the Original Land, the Original Facility and the Original Equipment being collectively referred to as
the “Original Project Facility”); (B) the granting of certain “financial assistance” (within the meaning
of Section 854(14) of the Act) with respect to the foregoing, including potential exemptions from
certain sales and use taxes, real estate transfer taxes and mortgage recording taxes (subject to certain
statutory limitations) (the “Original Financial Assistance”); and (C) the lease (with an obligation to
purchase) or sale of the Original Project Facility to the Company or such other person as may be
designated by the Company and agreed upon by the Agency; and

WHEREAS, on January 18, 2022, the members of the Agency duly adopted a resolution (the
“Public Hearing Resolution™) authorizing the Executive Director of the Agency, after consultation
with the members of the Agency and the Agency’s Counsel, to (A) establish the time, date and place
for a public hearing of the Agency to hear all persons interested in the Project (the “Original Public
Hearing”); (B) cause the Original Public Hearing to be held in a city, town or village where the
Original Project Facility is or is to be located, and cause notice of such Original Public Hearing to be
given to the public by publishing a notice or notices of such Original Public Hearing in a newspaper
of general circulation available to the residents of the governmental units where the Original Project
Facility is or is to be located, such notice or notices to comply with the requirements of Section 859-
a of the Act; (C) cause notice of the Original Public Hearing to be given to the chief executive officer
of the County of Onondaga (the “County”) and of each city, town, village and school district in
which the Original Project Facility is located, such notice or notices to comply with the requirements
of Section 859-a of the Act; and (D) conduct such Original Public Hearing; and

WHEREAS, pursuant to the authorization contained in the Public Hearing Resolution, the
Executive Director of the Agency (A) caused notice of the Original Public Hearing pursuant to
Section 859-a of the Act to hear all persons interested in the Original Project and the Original
Financial Assistance being contemplated by the Agency with respect to the Project, to be mailed on
January 21, 2022 to the chief executive officers of the County and of each city, town, village and
school district (collectively the “Affected Tax Jurisdictions™) in which the Original Project Facility is
or is to be located, (B) caused notice of the Original Public Hearing to be published on January 23,
2022 in The Post-Standard, a newspaper of general circulation available to the residents of the Town
of Manlius, Onondaga County, New York, (C) conducted the Original Public Hearing on February 4,
2022 at 10:30 a.m., local time, at Manlius Town Hall, 301 Brooklea Drive, Fayetteville, New York,
and (D) prepared a report of the Original Public Hearing (the “Original Public Hearing Report™)
fairly summarizing the views presented at such Original Public Hearing and caused copies of said
Original Public Hearing Report to be made available to the members of the Agency; and

WHEREAS, by a resolution adopted by the members of the Agency on February 8, 2022 (the
“Original Approving Resolution), the members of the Agency authorized the Original Project, the
granting of the Original Financial Assistance to the Company and the execution and delivery of
documentation with respect thereto; and

WHEREAS, subsequent to the adoption of the Original Approving Resolution, the Company
requested that, due to changes in the scope of the Original Project, the Agency consider amendments
to the Original Application (the Original Application as so amended, the “Amended Application™), a

2
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copy of which is on file at the office of the Agency, that contemplates additional financial assistance
to the Company in the form of increased exemptions to certain sales and use taxes and mortgage
recording taxes (the “Additional Financial Assistance” and together with the Original Financial
Assistance, the “Financial Assistance™), as more specifically set forth in the Amended Application,
and modifications to the Original Project, such that the project shall now be as follows (the
“Project™): (A)(1) the acquisition of a leasehold interest in approximately 38.785 acres of land to be
subdivided from an approximately 225 acre parcel of land located on Duguid Road (tax map no.
099.-01-03.0) and anticipated to be known as 8107 East Seneca Turnpike in the Town of Manlius,
Onondaga County, New York (the “Land”); (2) the construction on the Land of an approximately
13.7 acre solar power electric generating photo-voltaic plant (the “Facility”); and (3) the acquisition
and installation therein and thereon of related fixtures, machinery, equipment and other tangible
personal property (collectively, the “Equipment”) (the Land, the Facility and the Equipment being
collectively referred to as the “Project Facility”); (B) the granting of certain “financial assistance”
(within the meaning of Section 854(14) of the Act) with respect to the foregoing, including potential
exemptions from certain sales and use taxes, real estate transfer taxes and mortgage recording taxes
(subject to certain statutory limitations) (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 a resolution adopted by the members of the Agency on September 13,2022,
(the “Amended Application and Public Hearing Resolution), the members of the Agency re-
authorized the Executive Director of the Agency, after consultation with the members of the Agency
and the Agency’s Counsel, to (A) establish the time, date and place for an additional public hearing
of the Agency to hear all persons interested in the Project (the “Additional Public Hearing”); (B)
cause the Additional Public Hearing to be held in a city, town or village where the Project Facility is
located, and cause notice of such Additional Public Hearing to be given to the public by publishing a
notice or notices of such Additional Public Hearing in a newspaper of general circulation available to
the residents of the governmental units where the Project Facility is or is to be located, such notice or
notices to comply with the requirements of Section 859-a of the Act; (C) cause notice of the
Additional Public Hearing to be given to Affected Tax Jurisdictions; and (D) conduct such
Additional Public Hearing

WHEREAS, pursuant to the authorization contained in the Amended Application and Public
Hearing Resolution, the Executive Director of the Agency (A) caused notice of an additional public
hearing pursuant to Section 859-a of the Act (the “Additional Public Hearing™) to hear all persons
interested in the Project and the Financial Assistance being contemplated by the Agency with respect
to the Project, to be mailed on September 16, 2022 to the Affected Tax Jurisdictions, (B) caused
notice of the Additional Public Hearing to be published on September 18, 2022 in The Post-
Standard, a newspaper of general circulation available to the residents of the Town of Manlius,
Onondaga County, New York, (C) conducted the Additional Public Hearing on September 28, 2022
at 11:15 a.m, local time, at Manlius Town Hall, 301 Brooklea Drive, Fayetteville, New York, and
(D) prepared a report of the Additional Public Hearing (the “Additional Public Hearing Report™)
fairly summarizing the views presented at such Additional Public Hearing and caused copies of said
Additional Public Hearing Report to be made available to the members of the Agency; and

CVE EI4 North
25130150



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

WHEREAS, the Agency desires to encourage the Company to advance the health, general
prosperity and economic welfare of the people of Onondaga County, New York by undertaking the
Project in Onondaga County, New York; and

WHEREAS, the requirements of Article 8 of the Environmental Conservation Law, Chapter
43-B of the Consolidated Laws of New York as amended (the “SEQR Act”) and the regulations (the
“Regulations”) adopted pursuant thereto by the Department of Environmental Conservation of the
State of New York being 6 NYCRR Part 617, as amended (the “Regulations collectively with the
SEQR Act, “SEQRA™) applicable to the Project have been complied with; and

WHEREAS, pursuant to an amended and restated approving resolution, which amends and
restates the Original Approving Resolution, duly adopted by the members of the Agency on October
6, 2022 (as so amended and restated, the “Approving Resolution™), the Agency determined to grant
the Financial Assistance and to enter into this Lease Agreement and certain other documents related
to the grant of Financial Assistance to the Project (collectively with this Lease Agreement, the “Basic
Documents”); and

WHEREAS, the Agency now proposes to acquire the leasehold interest created pursuant to
the Underlying Lease (as defined below) from the Company, to acquire an interest in the Equipment
pursuant to the Bill of Sale to Agency (as defined herein), to undertake the Project, to appoint the
Company as agent of the Agency to undertake the acquisition, construction and installation of the
Project Facility, and to lease the Project Facility to the Company, and the Company desires to act as
agent of the Agency to undertake the acquisition, construction and installation of the Project Facility,
the Company desires to lease the Project Facility from the Agency, all pursuant to the terms and
conditions hereinafter set forth in this Lease Agreement; and

WHEREAS, simultaneously with the execution and delivery of this Lease Agreement (the
“Closing™), (A) the Company will execute and deliver to the Agency a certain lease to agency dated
as of March 1, 2023 (the “Underlying Lease™) by and between the Company, as landlord, and the
Agency, as tenant, pursuant to which the Company will lease to the Agency the Land and all
improvements now or hereafter located on the Land (collectively, the “Premises”) for a lease term
ending on March 28, 2025, (B) the Company will execute and deliver to the Agency a bill of sale
dated as of March 1, 2023 (the “Bill of Sale to Agency”), which conveys to the Agency all right, title
and interest of the Company in the Equipment, (C) the Agency and the Company will execute and
deliver a project agreement dated as of March 1, 2023 (the “Project Agreement”), which sets forth
the terms and conditions under which the Financial Assistance shall be provided to the Company,
and (D) the Agency will file with the New York State Department of Taxation and Finance the form

4
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entitled “IDA Appointment of Project Operator or Agent for Sales Tax Purposes” (the form required
to be filed pursuant to Section 874(9) of the Act) (the “Thirty-Day Sales Tax Report™) for the
Company; and

WHEREAS, the providing of the Project Facility and the lease of the Project Facility to the
Company pursuant to this Lease Agreement is for a proper purpose, to wit, to advance the job
opportunities, health, general prosperity and economic welfare of the inhabitants of the State,
pursuant to the provisions of the Act; and

WHEREAS, all things necessary to constitute this Lease Agreement a valid and binding
agreement by and between the parties hereto in accordance with the terms hereof have been done and
performed, and the creation, execution and delivery of this Lease Agreement have in all respects
been duly authorized by the Agency and the Company.

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE
MUTUAL COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY
FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS, TO WIT:
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ARTICLE I
DEFINITIONS

SECTION 1.1. DEFINITIONS. The following words and terms used in this Lease Agreement shall
have the respective meanings set forth below, unless the context or use indicates another or different
meaning or intent:

“Act” means Title 1 of Article 18-A of the General Municipal Law of the State, as amended
from time to time, together with Chapter 435 of the Laws of 1970 of the State of New York and
Chapter 676 of the Laws of 1975 of the State of New York, as amended, constituting Section 895 of
the General Municipal Law of the State of New York, as amended from time to time.

“Agency” means (A) Onondaga County Industrial Development Agency and its successors
and assigns, and (B) any public benefit corporation or other public corporation resulting from or
surviving any consolidation or merger to which Onondaga County Industrial Development Agency or
its successors or assigns may be a party.

“Amended Application and Public Hearing Resolution” means the resolution adopted by the
members of the Agency on September 13, 2022 authorizing an additional public hearing in
accordance with Section 859-a of the Act in connection with the Project.

“Applicable Laws” means all statutes, codes, laws, acts, ordinances, orders, judgments,
decrees, injunctions, rules, regulations, permits, licenses, authorizations, directions and requirements
of all Governmental Authorities, foreseen or unforeseen, ordinary or extraordinary, which now or at
any time hereafter may be applicable to or affect the Project Facility or any part thereof or the
conduct of work on the Project Facility or any part thereof or to the operation, use, manner of use or
condition of the Project Facility or any part thereof (the applicability of such statutes, codes, laws,
acts, ordinances, orders, rules, regulations, directions and requirements to be determined both as if
the Agency were the owner of the Project Facility and as if the Company and not the Agency were
the owner of the Project Facility), including but not limited to (1) applicable building, zoning,
environmental, planning and subdivision laws, ordinances, rules and regulations of Governmental
Authorities having jurisdiction over the Project Facility, (2) restrictions, conditions or other
requirements applicable to any permits, licenses or other governmental authorizations issued with
respect to the foregoing, and (3) judgments, decrees or injunctions issued by any court or other
judicial or quasi-judicial Governmental Authority.

“Approving Resolution” means the amended and restated approving resolution duly adopted
by the Agency on October 6, 2022 authorizing and directing the undertaking and completion of the
Project and the execution and delivery of the Basic Documents to which the Agency is a party.

“Assignment” means any assignment of leases and rents from the Agency and the Company
to a Lender, pursuant to which the Company and the Agency assign to a Lender, as security for a
Mortgage Loan, all of the interest in, to and under all leases affecting the Project Facility (other than
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this Lease Agreement and the Underlying Lease) and the rents and other amounts payable
thereunder.

“Assignment to Company” means the assignment from the Agency to the Company,
substantially in the form attached as Exhibit C to this Lease Agreement, which assignment is
intended to convey to the Company, upon certain termination of this Lease Agreement, all title and
interest of the Agency in the Project Facility, including the leasehold interest created pursuant to the
Underlying Lease.

“Authorized Representative” means the person or persons at the time designated to act on
behalf of the Agency or the Company, as the case may be, by written certificate furnished to the
Agency or the Company, as the case may be, containing the specimen signature of each such person
and signed on behalf of (A) the Agency by its Chairman or Vice-Chairman or such other person as
may be authorized by resolution of the members of the Agency to act on behalf of the Agency, and
(B) the Company by any member or such other person as may be authorized in writing by any
member of the Company to act on behalf of the Company.

“Basic Documents” means the Underlying Lease, the Bill of Sale to Agency, this Lease
Agreement, the Project Agreement, the Lender Documents and all other instruments and documents
related thereto and executed in connection therewith, and any other instrument or document
supplemental thereto, each as amended from time to time.

“Bill of Sale to Agency” means the bill of sale delivered on the Closing Date from the
Company to the Agency conveying all of the Company’s interest in the Equipment to the Agency.

“Bill of Sale to Company” means the bill of sale from the Agency to the Company conveying
all of the Agency’s interest in the Equipment to the Company, substantially in the form attached as
Exhibit D to this Lease Agreement.

“Business Day” means a day on which banks located in the County of Onondaga, New York
are not required or authorized to remain closed and on which the New York Stock Exchange is not
closed.

“Closing” means the closing at which the Basic Documents are executed and delivered by the
Company and the Agency.

“Closing Date” means March 28, 2023.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations of the
United States Treasury Department promulgated thereunder.

“Company” means CVE US EI4 Manlius North, LLC, a limited liability duly organized and
existing under the laws of the State, and its successors and assigns, to the extent permitted pursuant
to Section 8.4 of this Lease Agreement.
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“Completion Date” means the earliest to occur of (A) March 28, 2025, or (B) such date as
shall be certified by the Company to the Agency as the date of completion of the Project pursuant to
Section 4.2 of this Lease Agreement, or (C) such earlier date as shall be designated by written
communication from the Company to the Agency as the date of completion of the Project.

“Condemnation” means the taking of'title to, or the use of, Property under the exercise of the
power of eminent domain by any Governmental Authority.

“Default Interest Rate” means a per annum rate of interest equal to ten percent (10%) per
annum, or the maximum rate of interest permitted by law, whichever is less.

“Equipment” means all equipment, fixtures, machines, building materials and items of
personal property and all appurtenances intended to be acquired by the Company as agent of the
Agency, or by any subagents, in connection with the completion of the Project by the Company,
including without limitation, all the Property described in Exhibit B attached to this Lease
Agreement.

“Event of Default” means, with respect to any particular Basic Document, any event specified
as an Event of Default pursuant to the provisions thereof.

“Facility” means the approximately 13.7 acre solar power electric generating photo-voltaic
plant.

“Financial Assistance” shall have the meaning assigned to such term in the ninth recital
clause to this Lease Agreement.

“Governmental Authority”” means the United States of America, the State, any other state and
any political subdivision thereof, and any agency, department, commission, court, board, bureau or
instrumentality of any of them.

“Gross Proceeds” means one hundred percent (100%) of the proceeds of the transaction with
respect to which such term is used, including, but not limited to the settlement of any insurance or
Condemnation award.

“Hazardous Materials” shall mean all hazardous materials including, without limitation, any
flammable explosives, radioactive materials, radon, asbestos, urea formaldehyde foam insulation,
polychlorinated byphenyls, petroleum, petroleum products, methane, hazardous materials, hazardous
wastes, hazardous or toxic substances, or related materials as set forth in the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended (42 U.S.C. Sections
9601, et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 1801, et
seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C. Sections 6901, et seq.),
Articles 15 or 27 of the State Environmental Conservation Law, or in the regulations adopted and
publications promulgated pursuant thereto, or any other Federal, state or local environmental law,
ordinance, rule or regulation.
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“Indebtedness” means (1) the monetary obligations of the Company to the Agency and its
members, officers, agents, servants and employees under this Lease Agreement and the other Basic
Documents, and (2) all interest accrued on any of the foregoing.

“Independent Counsel” means an attorney or firm of attorneys duly admitted to practice law
before the highest court of any state and not a full-time employee of the Company or the Agency.

“Land” means the approximately 38.785 acres of land to be subdivided from an
approximately 225 acre parcel of land located on Duguid Road (tax map no. 099.-01-03.0) and
anticipated to be known as 8107 East Seneca Turnpike in the Town of Manlius, Onondaga County,
New York, as more particularly described on Exhibit A attached to this Lease Agreement.

“Lease Agreement” means this lease agreement dated as of March 1, 2023 by and between
the Agency, as landlord, and the Company, as tenant, pursuant to which, among other things, the
Agency has leased its interest in the Project Facility to the Company, as said lease agreement may be
amended or supplemented from time to time.

“Lender” means any lender providing a Mortgage Loan to the Company to finance in whole
or in part the Project, or to refinance any such Mortgage Loan, including but not limited to Seminole
Financial Services, LLC, a Delaware limited liability company, and its successors and/or assigns as
their interest may appear.

“Lender Documents” means, collectively, an Assignment, a Mortgage and such other
documents as may be requested by a Lender in connection with a Mortgage Loan.

“Lien” means any interest in Property securing an obligation owed to a Person, whether such
interest is based on the common law, statute or contract, and including but not limited to a security
interest arising from a mortgage, encumbrance, pledge, conditional sale or trust receipt or a lease,
consignment or bailment for security purposes or a judgment against the Company. The term “Lien”
includes reservations, exceptions, encroachments, projections, easements, rights of way, covenants,
conditions, restrictions, leases and other similar title exceptions and encumbrances, including but not
limited to mechanics’, materialmen’s, warehousemen’s and carriers’ liens and other similar
encumbrances affecting real property. For purposes of the Basic Documents, a Person shall be
deemed to be the owner of any Property which it has acquired or holds subject to a conditional sale
agreement or other arrangement pursuant to which title to the Property has been retained by or vested
in some other Person for security purposes.

“Mortgage” means any mortgage from the Agency and the Company to a Lender to secure the
Company’s obligations to a Lender with respect to a Mortgage Loan, to be recorded in the Onondaga
County Clerk’s office contemporaneously with, or subsequent to, the filing and recording of a
memorandum of this Lease Agreement, securing construction or permanent financing for the Project
Facility, executed in accordance with Section 8.13 of this Lease Agreement, including but not limited
to the Mortgage, Fixture Filing, Security Agreement and Assignment of Rents and Profits as of
March 28, 2023 by the Company and the Agency to Seminole Financial Services, LLC, a Delaware
limited liability company, its successors and assigns.
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“Mortgage Loan” means a loan from a Lender to the Company with respect to construction or
permanent financing or refinancing for the Project Facility.

“Net Proceeds” means so much of the Gross Proceeds with respect to which that term is used
as remain after payment of all fees for services, expenses, costs and taxes (including attorneys’ fees)
incurred in obtaining such Gross Proceeds.

“Permitted Encumbrances” means (A) utility, access and other easements, rights of way,
restrictions, encroachments and exceptions that exist on the Closing Date and benefit or do not
materially impair the utility or the value of the Property affected thereby for the purposes for which it
is intended, (B) mechanics’, materialmen’s, warehousemen’s, carriers’ and other similar Liens, to the
extent permitted by Section 8.8 of this Lease Agreement, (C) Liens for taxes, assessments and utility
charges, to the extent permitted by Section 6.2(B) of this Lease Agreement, (D) any Lien on the
Project Facility obtained through any Basic Document, (E) the Lender Documents, and (F) any Lien
requested by the Company in writing and consented to by the Agency, which consent of the Agency
shall not be unreasonably withheld or delayed.

“Person” means an individual, partnership, corporation, trust, unincorporated organization or
Governmental Authority.

“Premises” means the Property leased to the Agency pursuant to the Underlying Lease.

“Project” means the project undertaken by the Agency consisting of (A)(1) the acquisition of
a leasehold interest in approximately 38.785 acres of land to be subdivided from an approximately
225 acre parcel of land located on Duguid Road (tax map no. 099.-01-03.0) and anticipated to be
known as 8107 East Seneca Turnpike in the Town of Manlius, Onondaga County, New York (the
“Land”); (2) the construction on the Land of an approximately 13.7 acre solar power electric
generating photo-voltaic plant (the “Facility”); and (3) the acquisition and installation therein and
thereon of related fixtures, machinery, equipment and other tangible personal property (collectively,
the “Equipment”) (the Land, the Facility and the Equipment being collectively referred to as the
“Project Facility”); (B) the granting of certain “financial assistance” (within the meaning of Section
854(14) of the Act) with respect to the foregoing, including potential exemptions from certain sales
and use taxes, real estate transfer taxes and mortgage recording taxes (subject to certain statutory
limitations) (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.

“Project Agreement” means the project agreement, dated as of March 1, 2023, by and
between the Company and the Agency, as amended from time to time.

“Project Facility” means the Land, the Facility and the Equipment.

“Property” means any interest in any kind of property or asset, whether real, personal or
mixed, or tangible or intangible.
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“Public Hearing Resolution” means the resolution adopted by the members of the Agency on
January 18, 2022 authorizing a public hearing in accordance with Section 859-a of the Act in
connection with the Original Project.

“SEQRA” means Article Eight of the Environmental Conservation Law of the State and the
statewide regulations adopted pursuant thereto by the Department of Environmental Conservation of
* the State of New York. '

“State” means the State of New York.
“Term” means the term of the Underlying Lease.

“Termination of Lease Agreement” means a termination of lease agreement by and between
the Company, as tenant, and the Agency, as landlord, intended to evidence the termination of this
Lease Agreement, substantially in the form attached as Exhibit E to this Lease Agreement.

“Unassigned Rights” means (A) the rights of the Agency granted pursuant to Sections 2.2,
3.2,3.3,4.1,52(A),5.3(B),5.4(B),6.1,6.2,6.3,6.4,6.5,7.1,7.2,8.1,8.2,8.3,8.4,8.5,8.6,8.7,8.8,
8.9,8.12,9.1,9.2,9.3,11.1,12.4, 12.9 and 12.11 of this Lease Agreement, (B) the moneys due and
to become due to the Agency for its own account or the members, officers, agents and employees of
the Agency for their own account pursuant to Sections 2.2(G), 3.3, 5.3, 6.4(B), 8.2, 10.2 and 10.4 of
this Lease Agreement, and (C) the right to enforce the foregoing pursuant to Article X of this Lease
Agreement.

“Underlying Lease” means the underlying lease to Agency dated as of March 1, 2023 by and
between the Company, as landlord, and the Agency, as tenant, pursuant to which the Company has
conveyed a leasehold interest in the Premises to the Agency, as said lease to agency may be amended
or supplemented from time to time.

SECTION 1.2. INTERPRETATION. In this Lease Agreement, unless the context otherwise
requires:

(A) theterms “hereby”, “hereof”, “herein”, “hereunder” and any similar terms as used in
this Lease Agreement, refer to this Lease Agreement, and the term “heretofore” shall mean before,
and the term “hereafter” shall mean after, the date of this Lease Agreement;

(B)  words of masculine gender shall mean and include correlative words of feminine and
neuter genders;

(C)  words importing the singular number shall mean and include the plural number, and,
vice versa; and

(D)  any certificates, letters or opinions required to be given pursuant to this Lease
Agreement shall mean a signed document attesting to or acknowledging the circumstances,
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representations, opinions of law or other matters therein stated or set forth or setting forth matters to
be determined pursuant to this Lease Agreement.
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ARTICLEII
REPRESENTATIONS, WARRANTIES AND COVENANTS

SECTION 2.1. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE AGENCY.
The Agency makes the following representations, warranties and covenants as the basis for the
undertakings on its part herein contained: -

(A)  The Agency is duly established under the provisions of the Act and has the power to
enter into this Lease Agreement and the other Basic Documents to which the Agency is a party and
to carry out its obligations hereunder and thereunder. Based upon the representations of the
Company as to the utilization of the Project Facility, the Project will constitute a “project”, as such
quoted term is defined in the Act. By proper official action, the Agency has been duly authorized to
execute, deliver and perform this Lease Agreement and the other Basic Documents to which the
Agency is a party.

(B)  Neither the execution and delivery of this Lease Agreement or the other Basic
Documents to which the Agency is a party, the consummation of the transactions contemplated
hereby or thereby nor the fulfillment of or compliance with the provisions of this Lease Agreement
or the other Basic Documents to which the Agency is a party will conflict with or result in a breach
by the Agency of any of the terms, conditions or provisions of the Act, the by-laws of the Agency or
any order, judgment, agreement or instrument to which the Agency is a party or by which the Agency
is bound, or will constitute a default by the Agency under any of the foregoing.

(C)  Pursuant to the Underlying Lease, the Agency will acquire a leasehold interest in the
Premises from the Company, and pursuant to this Lease Agreement, the Agency will cause the
Project Facility to be acquired, constructed, installed and completed and will lease the Project
Facility to the Company, all for the purpose of advancing the job opportunities, health, general
prosperity and economic welfare of the people of the State and improving their standard of living.

(D)  Exceptas provided in Article IX and Article X hereof, the Agency, to the extent of its
interest therein, shall not sell, assign, transfer, encumber or pledge as security the Project Facility or
any part thereof and shall maintain the Project Facility, free and clear of all Liens or encumbrances,
except as contemplated or allowed by the terms of this Lease Agreement and the other Basic
Documents.

SECTION 2.2. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE
COMPANY. The Company makes the following representations, warranties and covenants as the
basis for the undertakings on its part herein contained:

(A)  The Company is a limited liability company duly organized and validly existing under
the laws of the State and all other jurisdictions in which its operations or ownership of Properties so
require, and has the power to enter into this Lease Agreement and the other Basic Documents to
which the Company is a party and to carry out its obligations hereunder and thereunder. By proper
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action of its sole member, the Company has been duly authorized to execute, deliver and perform
this Lease Agreement and the other Basic Documents to which the Company is a party.

(B)  Neither the execution and delivery of this Lease Agreement or the other Basic
Documents to which the Company is a party, the consummation of the transactions contemplated
hereby and thereby nor the fulfillment of or compliance with the provisions of this Lease Agreement
or the other Basic Documents to which the Company is a party will (1) conflict with or result in a
breach of any of the terms, conditions or provisions of the Company’s Articles of Organization or
Operating Agreement or any other restriction, order, judgment, agreement or instrument to which the
Company is a party or by which the Company or any of its Property is bound, or constitute a default
by the Company under any of the foregoing, or result in the creation or imposition of any Lien of any
nature upon any Property of the Company under the terms of any such instrument or agreement,
other than the Permitted Encumbrances, (2) require consent (which has not been heretofore received)
under any restriction, agreement or instrument to which the Company is a party or by which the
Company or any of its Property may be bound or affected, or (3) require consent (which has not been
heretofore obtained) under or conflict with or violate any existing law, rule, regulation judgment,
order, writ, injunction or decree of any government, governmental instrumentality or court (domestic
or foreign) having jurisdiction over the Company or any of the Property of the Company.

(C)  The completion of the Project Facility will not result in the removal of a plant or
facility of the Company or an occupant of the Project Facility from one area of the State to another
area of the State or in the abandonment of one or more plants or facilities of the Company or an
occupant of the Project Facility located in the State.

D) The Project Facility does not and will not constitute a project where facilities or
property that are primarily used in making retail sales of goods or services to customers who
personally visit such facilities constitute more than one-third of the total cost of the Project.

(E)  The Basic Documents to which the Company is a party constitute, or upon their
execution and delivery in accordance with the terms thereof will constitute, valid and legally binding
obligations of the Company, enforceable in accordance with their respective terms.

(F)  The Project Facility is, and so long as this Lease Agreement shall remain in effect, the
Project Facility will continue to be a “project”, as such quoted term is defined in the Act, and the
Company will not take any action (or omit to take any action required by the Basic Documents or
which the Agency advises the Company in writing should be taken), or allow any action to be taken,
which action (or omission) would in any way (1) cause the Project Facility not to constitute a
“project”, as such quoted term is defined in the Act, or (2) cause the Financial Assistance to be
applied in a manner contrary to that provided in the Basic Documents.

(G)  The Project Facility and the operation thereof will comply with all Applicable Laws,
and the Company will defend and save the Agency and its officers, members, agents and employees
harmless from all fines and penalties due to failure to comply therewith. The Company shall cause
all notices as required by all Applicable Laws to be given, and shall comply or cause compliance
with all Applicable Laws, and the Company will defend and save the Agency and its officers,

14
CVE El4 North
25130150



members, agents and employees harmless from all fines and penalties due to failure to comply
therewith.

(H) Based on its classification as an “Unlisted action” under Article 8 of the
Environmental Conservation Law of the State of New York, as amended, and the regulations of the
Department of Environmental Conservation of the State of New York promulgated thereunder
(collectively referred to hereinafter as “SEQRA”), the Project will not have a “significant effect on
the environment™ (within the meaning of such term as used in SEQRA) and the Company hereby
covenants to comply with all mitigating measures, requirements and conditions, if any, enumerated
in the SEQRA Resolution under SEQRA applicable to the acquisition, construction and installation
of the Project Facility and in any other approvals issued by any other Governmental Authority with
respect to the Project. No material changes with respect to any aspect of the Project Facility have
arisen from the date of the issuance of such negative declaration which would cause the
determination contained therein to be untrue.

(I)  The Company acknowledges receipt of notice of Section 874(8) of the Act, which
requires that the Company as agent of the Agency must annually file a statement with the New York
State Department of Taxation and Finance, on a form and in such manner as is prescribed by the
Commissioner of Taxation and Finance, of the value of all sales and use tax exemptions claimed by
the Company and any authorized agents under the authority granted by the Agency.

@) The Company acknowledges receipt of notice of Section 858-b of the Act which
requires that the Company list new employment opportunities created as a result of the Project with
the following entities (hereinafter, the “JTPA Entities”); (1) the New York State Department of
Labor Community Services Division and (2) the administrative entity of the service delivery area
created by the federal job training partnership act (P.L. No. 97-300), as superseded by Workforce
Innovation and Opportunity Act (P.L. 113-128), in which the Project Facility is located. The
Company agrees, where practicable, to first consider for such new employment opportunities persons
eligible to participate in federal job training partnership programs who shall be referred by the JTPA
Entities.

(K)  The Company acknowledges receipt of notice of Section 874(9) of the Act, which
requires the Company to complete and submit Form ST-60 to the Agency. The foregoing is required
under Section 874(9) of the Act which requires the Agency to file within thirty (30) days of the date
the Company is appointed the agent of the Agency, a statement with the New York State Department
of Taxation and Finance, on a form and in such a manner as is prescribed by the Commissioner of
Taxation and Finance, identifying the Company as agent of the Agency, setting forth the taxpayer
identification number of the Company, giving a brief description of the goods and/or services
intended to be exempted from sales and use taxes as a result of such appointment as agent, indicating
an estimate of the value of the goods and/or services to which such appointment as agent relates,
indicating the date when such designation as agent became effective and indicating the date upon
which such designation as agent shall cease.
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(L)  The Company shall provide to the Agency any and all documentation or information
requested by the Agency so that the Agency can comply with all of its reporting requirements under
the Act.

(M)  The Company hereby acknowledges that the exemption from mortgage recording tax
authorized by the Agency as part of the Financial Assistance is limited by Section 874 of the Act.

(N)  The Company covenants that all Financial Assistance granted to the Company by the
Agency shall inure solely to the benefit of the Company.

(O)  The Company covenants that the Company shall determine whether the Project is a
“covered project” pursuant to Section 224-a of Article 8 of the New York Labor Law and, if
applicable, the Company shall comply with Section 224-a of Article 8 of the New York Labor Law;
and the Company further covenants that the Company shall provide such evidence of the foregoing
as requested by the Agency.
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ARTICLE I
CONVEYANCE AND USE OF PROJECT FACILITY

SECTION 3.1. CONVEYANCE TO THE AGENCY. Pursuant to the Underlying Lease the
Company has conveyed or will convey, or will cause to be conveyed, to the Agency a leasehold
interest in the Land and all improvements located or to be located thereon. Pursuant to the Bill of
Sale to Agency the Company has conveyed or will convey, or will cause to be conveyed, to the
Agency title to the Equipment. The Company hereby represents and warrants that it has a valid fee
interest in the Land and has title to the portions of the Project Facility that exist on the Closing Date,
free and clear from all Liens except for Permitted Encumbrances, and agrees that the Company will
defend, indemnify and hold the Agency harmless from any expense or liability due to any defect in
title thereto. The Company shall execute, deliver and record or file all instruments necessary or
appropriate to so vest a leasehold interest in the Agency and shall take all action necessary or
appropriate to protect such leasehold interest against claims of any third Persons. The Company also
agrees to pay all reasonable expenses incurred by the Agency in defending any action with respect to
title to or a Lien affecting the Project Facility, except for Permitted Encumbrances.

SECTION 3.2. USE OF PROJECT FACILITY. Subsequent to the Closing Date, the Company shall
be entitled to use the Project Facility in any manner not otherwise prohibited by the Basic Documents
or the Act, provided such use causes the Project Facility to qualify or continue to qualify as a
“project” under the Act and does not tend, in the reasonable judgment of the Agency, to bring the
Project Facility into disrepute as a public project.

SECTION 3.3. HAZARDOUS MATERIALS. (A) The Company represents, warrants and
covenants that the Company has not used Hazardous Materials on, from or affecting the Project
Facility in any manner that violates any Applicable Law, including but not limited to those governing
the use, storage, treatment, transportation, manufacture, refinement, handling, production or disposal
of Hazardous Materials, and, to the best of the Company’s knowledge, no prior owner of the Project
Facility or any tenant, subtenant, prior tenant or prior subtenant has used Hazardous Materials on,
from or affecting the Project Facility in any manner that violates any Applicable Law, including but
not limited to those governing the use, storage, treatment, transportation, manufacture, refinement,
handling, production or disposal of Hazardous Materials.

(B)  The Company shall keep or cause the Project Facility to be kept free of all Hazardous
Materials, except as permitted in accordance with Applicable Laws. Without limiting the foregoing,
the Company shall not cause or permit the Project Facility to be used to generate, manufacture,
refine, transport, treat, store, handle, dispose, transfer, produce or process Hazardous Materials,
except in compliance with all Applicable Laws, nor shall the Company cause or permit, as a result of
any intentional or unintentional act or omission on the part of the Company or any tenant or
subtenant of the Company, an unlawful release of Hazardous Materials onto the Project Facility or
onto any other property.

(C)  The Company shall comply with, and ensure compliance by all tenants and subtenants
of the Company with, all Applicable Laws regarding Hazardous Materials whenever and by
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whomever triggered, and shall obtain and comply with, and ensure that all tenants and subtenants of
the Company obtain and comply with, any and all approvals, registrations or permits required
thereunder.

(D)  To the extent required by any State or federal environmental regulator, the Company
shall (1) conduct and complete all investigations, studies, sampling, and testing, and all remedial,
removal, and other actions necessary to clean up, remove or contain all Hazardous Material on, from
or affecting the Project Facility (a) in accordance with all Applicable Laws, (b) to the satisfaction of
the Agency, and (c) in accordance with the orders and directives of all federal, state and local
governmental authorities and (2) defend, indemnify, and hold harmless the Agency and its
employees, agents, officers and members from and against any claims, demands, penalties, fines,
liabilities, settlements, damages, costs or expenses of whatever kind or nature, known or unknown,
contingent or otherwise, arising out of, or in any way related to, (a) the presence, disposal, release or
threatened release of any Hazardous Materials used, transported, stored, manufactured, refined,
handled, produced or disposed of on or in the Project Facility which are on, from or affecting soil,
water, vegetation, buildings, personal property, persons, animals o<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>