CLOSING ITEM NO.: A-4

ONONDAGA COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AND

CVE US EI5 MANLIUS EAST, LLC

LEASE AGREEMENT

DATED AS OF MARCH 1, 2023

RESPECTING THE PREMISES LOCATED IN THE TOWN OF
MANLIUS, ONONDAGA COUNTY, NEW YORK.

CVE EI5 East
25503735



ARTICLE I

SECTION 1.1.
SECTION 1.2.

ARTICLE II

SECTION 2.1.
SECTION 2.2.

ARTICLE III

SECTION 3.1.
SECTION 3.2.
SECTION 3.3.
SECTION 3.4.
SECTION 3.5.
SECTION 3.6.
SECTION 3.7.

ARTICLE IV

SECTION 4.1.

SECTION 4.2.
SECTION 4.3.

ARTICLE V

SECTION 5.1.
SECTION 5.2.
SECTION 5.3.
SECTION 5.4.

ARTICLE VI

SECTION 6.1.
SECTION 6.2.
SECTION 6.3.
SECTION 6.4.
SECTION 6.5.

25503735

TABLE OF CONTENTS

(This Table of Contents is not part of this Lease
Agreement and is for convenience of reference only.)

PAGE
................................................................................................................................ 1
................................................................................................................................ 1

DEFINITIONS ...ttt ettt sttt e s ve st e sb e ae s s e e nn s 6
DEFINILIONS ...eeeveeieririeieteet ettt ettt ettt et e s s b e s b e se e ne s e s 6
INEEIPIELAtION. c..ceviiiiieieeiererteeteee ettt st b st a e bt et n et beae s 11
REPRESENTATIONS, WARRANTIES AND COVENANTS...........ccveuu.... 13
Representations, Warranties and Covenants of the Agency ..........ccccueeuvennnnnee. 13
Representations, Warranties and Covenants of the Company.......................... 13
CONVEYANCE AND USE OF PROJECT FACILITY ...ccoceeevenrenrereererenen. 17
Conveyance t0 the AGENCY .......ccceevuiiuiiiiiiiiiicrircceeeneetetee e 17
Use of Project FaCIlity ......ccccoueverirerenieinieieietctceeeeetesee sttt e 17
Hazardous Materials .........coccoeviinineneniineninininiesccceiesest et 17
INONEMETIZET .ttt ettt et s b e s s e se s be e e e neseeens 18
Compliance with Underlying Lease..........cccevervienerveninrienieeneeeereere e 18
Public Authorities Law Representations .........c.cccceeeveeerererienienieeninennesrenennene. 19
Subordination of Lease AGreement .........ccceeeevuereeneerienierseesieseeeenseenesseennens 19
UNDERTAKING AND COMPLETION OF THE PROJECT. ..........cooeuuue... 20
Acquisition, Construction, Installation and Completion of the Project
FaCIlILY cuveuieiiiiiiiiiiiciccictctct ettt 20
Completion of the Project Facility........c.ccceievuivenineninenininnenienieieceiennns 21
Remedies to be Pursued Against Contractors, Subcontractors,
Materialmen and their SUreties ........ccecveeeeiieniiniiencnerereneneeeeee e 22
DEMISE OF PROJECT FACILITY; RENTAL PAYMENTS AND
OTHER AMOUNTS PAYABLE ...ttt 21
Lease of the Project Facility .........ccccecueviiviennenieninnicieneniineeneneceeee e 21
Duration of the Lease Term; Quiet Enjoyment.........ccccecvevueeeenreveerveneeecncnee. 21
Rental Payments and Other Amounts Payable ..........cccceccevenininininninniennnnen. 21
Nature of Obligations of the Company Hereunder...........ccoceevveevevrreveenneenennen. 24
MAINTENANCE, MODIFICATIONS, TAXES AND INSURANCE ........... 25
Maintenance and Modifications of the Project Facility.........cccccoeveverecnnnnee. 25
Taxes, Assessments and Utility Charges.........ccocceeeevvevenienrenieecieneeneececnnenns 25
Insurance Required ..........c.ooiviviniiiininiiiiiiiiceceeese et 26
Additional Provisions Respecting Insurance............cccceeveveuevreeveenreccenreceennnne, 27
Application of Net Proceeds of INSUrance ..........cccceceeveevencrcenenennenennecnenennenn 28
i
CVE EI5 East



ARTICLE VII
SECTION 7.1.
SECTION 7.2.
SECTION 7.3.

ARTICLE VIII
SECTION 8.1.
SECTION 8.2.
SECTION 8.3.
SECTION 8.4.
SECTION 8.5.
SECTION 8.6.
SECTION 8.7.
SECTION 8.8.
SECTION 8.9.

SECTION 8.10.
SECTION 8.11.
SECTION 8.12.
SECTION 8.13.
SECTION 8.14.

ARTICLE IX

SECTION 9.1.
SECTION 9.2.
SECTION 9.3.

ARTICLE X

SECTION 10.1.
SECTION 10.2.
SECTION 10.3.
SECTION 10.4.
SECTION 10.5.

ARTICLE XI

SECTION 11.1.
SECTION 11.2.
SECTION 11.3.

ARTICLE XII

SECTION 12.1.
SECTION 12.2.
SECTION 12.3.
SECTION 12.4.
SECTION 12.5.

25503735

DAMAGE, DESTRUCTION AND CONDEMNATION..........cccceveereeerrrrneee. 29
Damage or DeStruction........c.ccceuevveinieriienieinienicenieinesisienesiesestesesee e ssaesesnenas 29
CondemMNALION. .....c.eiiirieieeeieteeee ettt ettt ettt s e et a e e aeeeererenne s 30
Additions to the Project FACIlity ........ccccecerveriierrerireneninienienieseeeceeee e 31
SPECIAL COVENANTS ......ooiiiieiciitteresiecteeste st saseessese s s nnene s 32
No Warranty of Condition or Suitability by the Agency; Acceptance ............. 32
Hold Harmless ProViSions .........cccccceevrieeieienenieneniencneninieeseseesseeeee e evenenes 32
Right of Access to the Project Facility ........ccccocevevereveneeneneeeeeeceeie e 33
Company Not to Terminate Existence or Dispose of Assets..........ccccvrevennnee.. 34
Agreement to Provide Information.........ccccecceveeevcniencneninniniinncniiie e 34
Books of Record and Account; Compliance Certificates..........ccoceeveeeuveerennnne.. 34
Compliance with Applicable Laws..........ccceceecevierineninenineeeereeeeeenee e 35
Discharge of Liens and Encumbrances...........cocoeeeeeveevenenenieninieneereseesreneenenen 35
Performance of the Company’s Obligations...........ceceeveverreereerrereeeereeeeeeienne. 35
Depreciation Deductions and Tax Credits.........coeceeerereenierenenieienenneesreneneene 35
Employment Opportunities.........ccoueerueruererrerienineereresineeniereseniesesessnesseennens 35
Identification of the EqUipment..........cccocceeivenneneincreninienieneeseceeeeee e 36
IMOTEZAZES ...vevviviniiiiiiicicitctctcte ettt sttt ae s s e sa e n e s e s b et nn e 36
Financing and Refinancing of the Project Facility ........cccoceeevvrvevreveeneecrcennne. 39
ASSIGNMENTS; MERGER OF THE AGENCY ....cccccovvivvinirreierecreereenne. 40
Assignment of this Lease AGreement ...........coccevveeerereereereeesenereseenesuenensenn. 40
Merger Of the AZENCY .....coeeuieiririeieteieteerete et et 40
Sale or Lease of the Project Facility .......c.coeeeveveirenieeiinieinenecesere e 40
EVENTS OF DEFAULT AND REMEDIES ........cccccocvviimiaiinrenncreereereeene 41
Events of Default Defined ..........cccccoceveninininiinininiincecceeeeeee e 41
Remedies on Default .........coccueveeinieiiininiiiiireerecsceesteeesee e 43
Remedies Cumulative........co.ceveeeeueveeeieininininiicinceeee e 43
Agreement to Pay Attorneys’ Fees and EXpenses .......c.ccoceevveevveeeevieeenvecnienenn, 44
No Additional Waiver Implied by One Waiver..........cccocvvevuevrveriesineenreninnennens 44
OPTIONS AND OBLIGATION TO PURCHASE ......ccccecevivirninienenennrennen 45
Early Termination of this Lease Agreement..........ccccceevvevvevenenenenreesresrenenne. 45
Obligation to Sell and Purchase the Project Facility .........cccoeveeereeeecreennennee. 45
Conveyance on Purchase of the Project Facility.........ccccoveevverveenercreecnrecreneee, 45
MISCELLANEOUS ...ttt s se e ssa e s e 47
INOLICES vttt ettt b ettt sttt eb e sttt e b e ese b assesaebesnens 47
Binding Effect......cc.ceiiiineniiiiiiiieeeteteetecneesestet e n e 48
SEVEIaDILILY ....eeeeiieiiieete et e 48
AMENAMENLT ..ottt ettt 48
Execution of COUNEIPALTS ........cceereruerreiriereerieenteenrenieieseesseseeesessesaessessesesnens 48
ii
CVE EIS East



SECTION 12.6.

APPLICADIE LaW.....cooniiiieiiiiiciiiiccce et 48

SECTION 12.7. List of Additional Equipment; Further ASSurances..........cccccecceverveenveceesuennennnn. 48
SECTION 12.8. Recording and Filing .......ccccccceceviviieniininininiiiiniiicicncteeeesseeeesie e 48
SECTION 12.9. Survival of Obliations..........ceceevueririienienienrineniientenientesreeseseeensesssessesssnesaenns 48
SECTION 12.10. Table of Contents and Section Headings Not Controlling .........cccccceeveeurennenn. 49
SECTION 12.11. No Recourse; Special Obligation.........ccccecvevueviererieenieinennienniensieniesseessessaenseens 49
EXHIBIT A Description of the Land .........c.cceeviiininininiininiiiiiiicicieneceeesiee e A-1
EXHIBIT B Description of the Equipment..........c.cccecvevevninienninincnieseeneneeeeeceernns B-1
EXHIBIT C Form of Assignment to COMPANY......ccccererriereriririinernieniinreseesreensesseesseenns C-1
EXHIBIT D Form of Bill of Sale to Company ......c...ccceeveeerveenersierenneensienirenessseeseenseennees D-1
EXHIBIT E Form of Termination of Lease Agreement ........c.cceceververuenveneeiuensvenneensennes E-1
EXHIBIT F Local ACCESS POLICY ..c..cerverieriiiinieniirenieeieseente ettt st F-1
iii
CVE EIS East

25503735



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 EI5S MANLIUS EAST, 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 75 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 40 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 10:15 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 68.278 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 8109 East Seneca Turnpike in the Town of Manlius,
Onondaga County, New York (the “Land”); (2) the construction on the Land of an approximately
36.7 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 11:30 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
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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 EI5 Manlius East, 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 36.7 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 68.278 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 8109 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 made 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 68.278 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 8109 East Seneca Turnpike in the Town of Manlius, Onondaga County, New York (the
“Land”); (2) the construction on the Land of an approximately 36.7 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 S<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>