Application for Financial Assistance

County of Clinton Industrial Development Agency (CCIDA)
190 Banker Road, Suite 500
Plattsburgh, NY 12901
infoatIDAs@gmail.com

A nonrefundable administrative application fee of $1500 must be submitted at the
time of the application, of which, 8750 will be applied to the project’s closing cost.
Checks may be made payable to: The County of Clinton IDA.

Please submit one (1) electronic copy and two (2) hard copies of the application

(and any attachments) and SEQR (if applicable) to the address above. Include the
check with the hard copies.

ALL APPLICATIONS MUST BE SUBMITTED TWO WEEKS PRIOR TO THE
REGULAR SCHEDULED CCIDA MEETING

For a copy of the meeting schedule as well as the Uniform Tax Exempt Policy (UTEP) go to
www. clintoricountyida.com

Application Updated: 7/2016




Note to Applicant:

The information requested by this application is necessary to determine the eligibility of your
project for Clinton County Industrial Development Agency (CCIDA) benefits. Please answer all
questions, inserting “none” or “not applicable” where appropriate. If you are providing an
estimate, please indicate by inserting “est.” after the figure. Attach additional sheets if more
space is needed for a response than provided.

Please submit two (2) hard copies of the application (and any attachments) and SEQR (if
applicable) to CCIDA, 190 Banker Road, Suite 500, Plattsburgh, NY 12901 ATTN:
Executive Director. In addition, please send an electronic version of the entire application and
SEQR (if applicable) as well as all attachments to infoat!DAs@gmail.com. Include within the
hardcopy, a check made payable to the County of Clinton Industrial Development Agency in the
amount of $1500. Submissions must be made two (2) weeks prior to the regular scheduled
meetings of the CCIDA (2 Monday of each month unless otherwise noted).

Upon submission of this application to the CCIDA, the application becomes a public document.
Be advised that any action brought before the CCIDA is public information, All agendas are
issued and posted on the CCIDA’s website seven (7) days prior to Board meetings. If there is
information that the applicant feels is of a proprietary nature, please identify as such, and that
information will be treated confidentially to the extent permitted by the law.

By signing and submitting this application, the Applicant acknowledges that it has received a
copy of the CCIDA’s Uniform Tax Exempt Policy (UTEP) and all other policies mentioned.
Policies can be obtained at www.clintoncountyida.com.

A project financed through the CCIDA involves the preparation and execution of significant
legal documents. These documents not only comply with New York State law but also conform
to CCIDA policies in effect at time of closing (all policies are posted on the website). Please
consult with an attorney before signing any documents in connection with the proposed project.

The applicant will receive an engagement letter from the CCIDA’s legal counsel. The applicant
will then be asked to sign the engagement letter acknowledging it understands that the project is
responsible for gll CCIDA legal costs related to the project, including when the project is. re-
conveyed. In addition, should the project not close and legal services have been rendered by the
CCIDA legal counsel, the applicant will still be responsible for those costs.

If the project requires a public hearing, a representative from the applicant’s organization is
required to be present. A date will be coordinated by the CCIDA’s legal counsel and/or
Executive Director. If you have any questions regarding the application or the process, feel free
to contact the CCIDA’s Executive Director at (518) 324-2122 or infoatiDAs@gamil.com.




PART I: Project Information

PROJECT’S CCIDA APPLICATION # (Official Use)

Section A; Assi .
Type of Financial Assistance Requested - [Check One]

Straight Lease - [X] Bond Financing - [ ] Both-{] Other —[ ]

If “Other,” Explain:

Type of Benefits Project is Seeking — [Check All that Apply]

Real Estate Mortgage
Exemption/ Sales Tax Exemption— Recording Tax Tax-Exempt  Other ~[ ]
PILOT - [X x] Exemption- [x] Bonds —[ ]

*Note: If applicant is seeking bonds, a PILOT and/or exemption from sales and/or mor{gage recording tux
additional information will be required in Part II of this application.

If Other, Explain:

ecti : Backor
1.)
Company Name: NY Mooers [V, LLC
Company Point of Contact: Richard Chun
Address: 33 hrving Piace, Suite 1080, New York, NY 10003
Phone Number: 646-998-6449
Point of Contact’s e-mail: rchun@rwe-legal.com
Company Website: delawareriversolar.com
Company NAICS Code: —

Employer Identification Number (EIN): 8§2-1308845




2.) Business Type {Check One]:

[ ] Private or Public Corporation

If Public, on what exchange is it listed?
{ ] Subchapteér S
[ ] Sole Proprietorship
[ | General Partnership
[ ] Limited Partnership
[¥] Limited Liability Company/Partnership
[ 1DISC
[ ] Not-for-profit
[ ] Other:

State of Incorporation (if applicable):

3.) Describe the natare of your business and its principal products and/or services:

Detaware River Sofar, LLC ("DRS"} is a community solar farm developer in New York State. DRS develops,
construct and maintains solar farms and sells the power generated by the facility to local residents and
businesses. NY Mooers IV, LLC is and affiliate of DRS and is the Project Company for this project.

3a.} Will the project move its facility from another location in New York to Clinton
County? Yes [] or No [X]

3b.) Will the project result in the abandonment of an existing facility in New York?
Yes [ Jor No [X]

3c.} If “Yes” to 3a and/or 3b, is the reason for moving to another location in the state to
remain competitive in your industry or the state? Yes{] or No[]

If “Yes,” please explain ~ pya




4.) Applicant’s Stockholders, Directors and Officers (or Partners):

CEQ / Owner Richard WInter b3 iwing Place, sie 1030 80%
MNeiw York NY 10003
President/ Owner Patrick Doyle 53 Irving Place, St 1090 20%

New York HY 10003

4a.} Has anyone on this list been convicted of a Felony? Yes[] or No [X]

If *Yes,” Explain:

4b.) Has anyone on this list filed Bankruptcy? Yes[] or No [X]

H “Yes.,” Explain:

5.) Applicant’s Counsel, Accountant and Bank References:

Name: Richard Chun

Firm: Law Office of Richard W. Chun

Address: 33 Irving Place, Suite 1090, New York, NY 10003
Phone: 646-998-6403

E-mail:  rchun@rwe-

Name: Stefanie Pervez
Firm; CohnReznick
Address: 1301 6™ Avenue, New York, NY 10019
Phone: 212-297-0400

mail: ervez{@cohnreznick.com

Bank Name; First Republic Bank
Address: 101 Pine Street, San Francisco, CA 94111
Phone: 415-288-7503

Website: www firstrepublic.com




6.) Project Type [Check All that Apply]:

[ ] Manufacturing [ ] Warehousing [IR&D I T Tax-Exempt

[ ] Wind Farm [ '} Commercial [ ] Retail [ ] Medical

[ ] Residential [ ] Recreation [ ] Adaptive Reuse  [X] Other

[ ] Small Alternative [ ] Distributive [ ] Tourism [ ] Industrial (includes
Energy Service Destination Facility  pollution control)

*See CCIDA Eligible Project Policy for definitions www.clinfoncountyida.com

If “Other,” please explain: Solar Energy Farm

For Retail and Tourism Projects QNLY — All others Skip to Question 7
6a.) Retail Projects:

Will the project’s facility be used in making retail sales of physical goods to

customers who visit the proposed facility? Yes[]orNo[]

Will the project’s facility be used in providing services to customers who

physically visit the facility? Yes[] or No[]

o If*Yes” to either of the above, how much of the project’s facility will

be devoted to said use?

Is the project a critical part of a larger, planned development in the

community? Yes[] or []No

Has the project been endorsed by the local municipal chief executive officer

or the local municipal governing body? Yes[] or No[]

Is the project located in a former Empire Zone? Yes[] or No[]

Is the project located in a Distressed Census track {(based on the latest

decennial Census)? Yes [] or No[]

(*Census Track Data Availabie at www census.gov )

6b.) Tourism Destination Facility Projects:

Will the project attract and/or service a significant number of Tourists that
come from outside the economic development region (ED Region Includes:
Clinton, Essex, Franklin, Hamilton, St. Lawrence, Jefferson and Lewis
Counties)? Yes{] or No[]

o H Yes, attach market analysis that demonstrates said attraction
Is the project linked to other Tourism Facility Destinations in Clinton
County? Yes[]or No[]
Will the project agree to pay sales tax and oceupancy taxes related to the
operation of the facility? Yes[] or No{]
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¢ Ifnot operated by a not-for-profit, will the project agree to pay real estate
taxes and/or PILOT payments on said facility? Yes[] or No[]

7.) Scope of Project [Check All that Apply]:

[ 1 Construction of a new building

[ 1 Acquisition of land

[ I Acquisition of existing building

[ ] Renovations to existing building

[ ] Construction of addition to existing building
[ ] Acquisition of machinery and/or equipment
[X] Installation of machinery and/or equipment

P{ Other (specify) Installation of solar panels and related wiring equipment

7a.) Have you filled out any environmental assessment forms with other government
entities? Yes [X] or No [] (If “yes,” attach) Attached is Exhibit A

7b.) Has SEQR already been commenced by a lead government agency? Yes [X] or No []
(If yes, please attach) Attached as Exhibit A

*Note: All projects involving construction, expansion or modification of an existing site must fill out Part
I - SEQR of this application. If SEQR has afready been determined and approved by the municipality
please attached to Part HI of this application.

8.) Explain your preposed project in detail. This description should include explanation of
all of the activities/operations which will occur due to this project; the location (address)
and tax map data of the site; the dimensions of new/modifications building(s) & type of
construction. Also attach photo of the site, preliminary plans, sketches and/or floor plans of

—proposed project:

1. A2 MWAC solar farm to be constructed on 10 - 12 acres of open land.
2. The project address is 297 Beas Road Mooers, NY 12959 with a Tax ID for the parcel of 59.-1.6.9,

3. Note: Delaware River Solar, LLC (owner of NY Mooers IV, LLC) has previously submitted NY Mooers
[, NY Mocers |l and NY Mooers IH, projects on the same Tax ID, all of which have been reviewed by
the CCIDA. This application is similar and submitted separately because at the time of the prior
submissions alt NYSEG information was not available for this current project.

4. See attached Project Memorandum for further details (see attached Exhibit B)
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(8b) Estimated Completion Date: 12/15/17 (carliest)
(8c) Zoning Classification of the Project: Residential

(8d) Legal owner of the site or building: Larry Ashline

{8¢) Most Recent use of the site and/or building: Agricultural

8(f) Municipality Project is located in: Mooers Forks

8(g) School District Project is located in: Northeastern Clinton

8(h) Is there an existing or proposed lease for this project? Yes [X] or No [ ]
(If yes, aftach a copy). See attached Exhibit C.

8(i) Is there a purchase option or other legal or common control in the project? Yes [XJorNo ]

If yes, attach copy or describe participation:
There is an option to lease the land for the project.

8()) List the major equipment to be acquired as part of the project. Please provide a detailed
inventory of said equipment when one becomes available.

Solar PV panels, inverters, electrical wiring

8(k) Is there now or does the applicant believe there will be significant opposition to the
proposed project? Yes [ ] or No [X] Applicant has 3 other projects at same site; no opposition and aoll
approved by the Town of Mooers

If “Yes.” Explain:

9.) On-site Utilities and Providers:

Water -
Sewer —
Electric NYSEG
(zas —
Broadband




Section C 3

ject

10.) What is the estimated Total Project Cost? (Note: More in-depth information will
be required in Part II of this application)

Land 3 0
Building 3 0
Equipment (1) $ 1,950,000
Other (2) $ 2,171,707
Total: | § 4,121,707

I citing “Other,” Explain:
(1) Equipment amount represents EPC equipment and margins,

(2) Other represents NYSEG Interconnection Cost, surveys, environmental studies,
engineering, development fees. construction labor, financing costs, other soft costs.

10(a) Both Clinton County and the CCIDA have policies that encourage the use
of local labor. Is the applicant willing to consider the use of local labor?
Yes [X] or No []

11.) Financing Sources:

11(a} State the sources reasonably necessary for the financing of the Project site, the
construction of the proposed buildings and the acquisition and instaHation of any
machinery and equipment necessary or convenient in connection therewith, and
including any utilities, access roads or appurtenant facilities, using the following

categories:
Description of Sources Amount

Private Sector Financing $1.,487,709
Public Sector o
Federal Programs -
State Programs (NYSERDA) $1,105,118
Local Programs —
Applicant Equity $163,051
Other (specify, e.g., tax credits)

Tax Equity Investors (Private Sector) $1,365,829
TOTAL AMOUNT QOF PROJECT 54,121,707
FINANCING SOURCES

11(b) Have any of the above expenditures already been made by the applicant? YesX__; No__
If yes, indicate particulars.
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Environmental Reviews, Surveys, Engineering. Site Layouts, Interconnection Studies, and

Interconnection Deposits: Total to-date approximately $85.000

11{c) Amount of loan requested: § NA ;
Maturity requested: NA___ years.

11(d) Has a commitment for financing been received as of this application date, and if so, from
whom?

Yes : No X Institution Name:

11{e) Provide name and telephone number of the person we may contact.

Name: Phone:

11{f) The percentage of Project costs to be financed from public sector sources is estimated to
equal the following: _ 27 %

11{g) The total amount estimated to be borrowed to finance the Project is equal to the following:
$1.487.709

*Note: Attach an outline of the financing package that is expected 10 be utilized for this project including
dollar amounts and funding sources

i : loyment [ ation

12.) Employment Impact

12(a) Indicate the number of people presently employed at the Project site and the additional
number that will be employed at the Project site at the end of the first and second years after the
Project has been completed, using the tables below for (1) employees of the Applicant,

(2) independent contractors, and (3) employees of independent contractors. (Do not include
construction workers). Also indicate below the number of workers employed at the Project site
representing newly created positions as opposed to positions relocated from other project sites of
the applicant. Such information regarding relocated positions should also indicate whether such
positions are relocated from other project sites financed by obligations previously issued by the
Agency,

-10-




TYPE OF EMPLOYMENT
Employees of Applicant

Professional or Skilled | Semi-Skilled Un-Skilled Totals
Managerial
Present Full Time
Present Part Time
Present Seasonal
First Year Full Time
First Year Part Time
First Year Seasonal
Second Year Full Time
Second Year Part Time
Second Year Seasonal
TYPE OF EMPLOYMENT
Independent Contractors
Professional or Skilled | Semi-Skilled Un-Skilled Totals

Managerial

Present Full Time

Present Part Time

Present Seasonal
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First Year Full Time

First Year Part Time

First Year Seasonal

Second Year Full Time

Second Year Part Time

Second Year Seasonal

TYPE OF EMPLOYMENT
Employees of Independent Contraciors

Professional or Skilled Semi-Skilled
Managerial

Un-Skilled

Totals

Present Full Time

Present Part Time

Present Seasonal

First Year Full Time

Firat Year Part Time

First Year Seasonal

Second Year Full Time

Second Year Part Time

Second Year Seasonal
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B Indicate below (1) the estimated salary and fringe benefit averages or ranges and (2) the
estimated number of employees residing in the North Country Economic Development
Region for all the jobs at the Project site, both retained and created, listed in the tables
described in subsection A above for each of the categories of positions listed in the chart

below.
RELATED EMPLOYMENT INFORMATION
Professional or Skilled Serni-Skilled Un-Skilled
M anagerial
Estimated Salary and
Fringe Benefit Averages
or Ranges
Estimated Number of
Employees Residing in
the North Country
Economic Development
Region
C Please describe the projected timeframe for the creation of any new jobs with respect to

the undertaking of the Project:

* FTE: Any combination of (2) two or more part-time jobs that when combined together,

constitute the equivalent of a job of at least 35 hours per week.

The North Country Economic Development Region consists of the following counties: Clinton, Essex, Franklin,

Hamilton, Jefferson, Lewis, and St. Lawrence,
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Richard Winter {name of authorized representative of the Applicant submitting application)
deposes and says that he/she is CEQ (Title) of NY Mooers IV, LLC

(hereinafter referred to as the “Applicant™), the corporation/partnership/limited liability company named in this
Application; that he/she has read the foregoing Application and knows the content thereof, that the same is true to
his/her knowledge.

Deponent further says that the reason this verification is made by the deponent and not by the Applicant is because
the said Applicant is a legal entity - corporation/partnership/limited liability company - as opposed to an actual
person. The grounds of the deponent’s belief relative to all matters in said Application which are not upon histher
own personal knowledge are investigations which deponent has caused to be made concerning the subject matter of
the Application as well as acquired by the deponent in the course of his/her duties, as an officer and from the books
and papers of the Applicant.

On behalf of said Applicant, deponent acknowledges and agrees that the Applicant shall be and is responsible for all
costs incurred by the County of Clinton Industrial Development Agency (hereinafter referred to as the “Agency™)
acting oni behalf of the attached application whether or not the application, the project it describes, the attendant
negotiations and financial assistance is carried to successful conclusion. If, for any reason whatsoever, the Applicant
fails to conclude or consummate necessary negotiations or fails to act within a reasonable or specified period of time to
take reasonable, proper, or requested action or withdraws, abandons, cancels, or neglects that application (or if in cases
of bonds the Agency or the Applicant are unable to find buyers willing to purchase the total bond issue requested),
then, and in that event, upon presentation of invoice, the Applicant shall pay to the Agency, its agents or assigns all
actual costs involved in conduct of the application, up to that date and time, including fees of Agency counsel, A non-
refundable filing fee of $1,500 is required with this application, of which, $750 will be applied to the project closing
costs (Make check payable to: County of Clinton IDA). Upon successful closing of the transaction and/or sale of the
required bond issue, the Applicant shall pay to the Agency an administrative fee set by the Agency not to exceed an
amount equal to .75% of the total benefited transaction. The cost incurred by the Agency and paid by the Applicant,
including the Agency’s counsel and the administrative fee, may be considered as a cost of the project and included as
part of the resultant fransaction. The Applicant should also be aware that the Applicant is responsible for all fees anid
legal costs incurred by the Agency for re-conveyance of titles at the end of the project. The Agency reserves the right
to visit the project site on an annual basis during the benefit period.

Agency Financial Assistance Required for Project. The Project would not be undertaken but for the Financial
Assistance provided by the Agency or, if the Project could be undertaken without the Financial Assistance provided by
the Agency, then the Project should be undertaken by the Agency for the fol lowing reasons:

tf the project is assessed at fair market value, the project is uneconomicat or will not be built. We want a standard PILOT payment adopted

that is economical for project while compensating the taxing jurisdictions. The sales tax abatement and mortgage tax exemption would
further incentivize development of this praject and additional profects in the county.

Relocation or Abandonment . The provisions of subdivision one of Section 862 of the General Municipal Law will not
be violated if Financial Assistance is provided for the Project.

Compliance with Article 18-A of the New York General Municipal Law. The applicant confirms and hereby
acknowledges that as of the date of this application, the applicant is in substantial compliance with all provisions of
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licant:

The 2013 New York State Budget, enacted on March 28, 2013, established new recordkeeping, reporting,
and recapture requirements for industrial development agency projects that receive New York State
("NYS”) sales tax exemptions, including projects granted assistance by County of Clinton Industrial
Development Agency (“CCIDA”™).

These new NYS sales tax recording and reporting requirements for industrial development agency
projects include the following requirements:

1.

CCIDA must keep records of the amount of sales tax benefits provided to each project
and make those records available to NYS upon request.

CCIDA must report to NYS, within 30 days after providing financial assistance to a
particular project, the amount of sales tax benefits expected to be provided to such
project.

CCIDA must post on the internet and make available without charge copies of its
resolutions and project agreements,

The legislation now requires that CCIDA to recapture NY$ sales tax benefits where:

The project is not entitled to receive those benefits;

The exemptions exceed the amount authorized by CCIDA, or are claimed for
unauthorized property or services; or

The project operator failed to use property or services in the manner required by its
agreements with CCIDA.

What this means for CCIDA Projects:

L.

Companies requesting a sales tax exemption from CCIDA must include in their
application the value of the savings they anticipate receiving. Note that the new
regulations require that CCIDA must recapture any benefit that exceeds the amount listed
in a company's application. Accordingly, please ensure that you provide a realistic
estimate of the sales tax exemptions which you are requesting.

Projects subject to recapture must remit payment within 20 days of a request from
CCIDA.

All project agreements and resolutions will now be publicly available on CCIDA's
website,

CCIDA's palicy has always been to allow project operators to request certain information
be redacted if the project can demonstrate that its release would result in substantial harm
to the project's competitive position,

*Note: Per the CCIDA UTEP, all Project receiving sales tax benefits are required to submit their ST-
340s or risk losing said benefit.
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PART II: COST BENEFIT ANALYSIS

Please answer all questions either by filling in blanks or by attachment

SECTION F - FINANCING STRUCTURE;

1. Tax-Exempt Financing Requested [Check all that Apply]
Straight Lease Transaction

Tax-Exempt Bonds

Sales Tax Exemption Until completion date

Mortgage Tax Abatement

Real Property Tax Abatement/PILOT

JHEALE

Other ~ Explain:

2. Based on the CCIDA’s UTEP PILOT Scoring Criteria (see attachment C); indicate the

methodology used by the applicant to determine the Type of real property tax abatement the
project is eligible for (if applicable):

Type I{x] Typell[] TypeII[] Deviation [X] (check one)

Describe:

Applicant is seeking a standardized PILOT payment based on the generating capacity of the system
expressed in a dolfar per MWAC calculations

ECTION ¢

1. Name of Project Beneficiary (“Company™:  wymoosrs v, 110
2. Municipality Project is Located Mooers Forke

_ ;Norlheastern Clinton
4. Estimated Amount of Project Benefits Sought:  $149,437 (year 1)
: Ongoing benefits are a property tax exemption
oo ... . replaced witha standard PILOT
A. Amount of Bonds Sought: $ NA
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(4%of Equipment Cost)

B. Value of Sales Tax Exemption Sought ~ § 78,000
- C. Value of Real Property Tax Exemption
Sought

$ 56,560 /yr to be replaced with PILOT
D, Value of Mortgage Recording Tax

Exemption Sought (Clinton County MRT =
1%; as 0f 9/1/13)

.\$ 14,877 (1% Private Sector Financing)

| A LandRelaied Costs”

3 Landacquls1t10n e e g

ZSltepreparanon L L o e

Cy Landscapmg B o

4. Utilities and infrastructure development costs to upgrade the .~ $ 303.85

. ity electrical grid to accept additiona} electricity from the solar farm)
5. Access roads and parking development - §

6 Other 'l'aﬁd—'r'elafed'cd's'ts'"(.des'él"i'be) g
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 Building-Related Costs

Acqmsltmnofemstmg dmcres $

. Renovation of existing structures ~~~  §_

: Elecmcalsystems o <

 Heating, ventilation and air conditioning - §,

T Other bmldmg-related costs(descnbe) W s

* Machinery and Equipment Costs

Production and process equipment ~ §__

Packagingéqﬁipiner'lt' e s

. Warehousmgequlpment e g e

 Installation costs for various equipment . § 550.000

. Other equipment-related costs (describe) ~  § 1950000

Solar panel and related equipment

Funiture and Fixture Costs

COffice fumiture $

Computers A e 5
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'E. Working Capital Costs
L opemtoncoss
~ 2, Production costs
‘3. Raw materials
4. Debt service
5. Relocationcosts

6. Skills training

7. Other working capital-related costs (describe)

'F.  Professional Service Costs
1. Architecture and engineering =~
2. 'Accéunti'ﬁgﬂé'gal' "

3. Other service-related costs (describe)

- 1. Mortgage Amount not included in above costs

2. Customer Acquisition Costs
3. Project Reserve Costs (decommissioning)

-20 -

"
- $218,592
- $60.000

Erha

U$ 120000

- $ 777748




H.  Summary of Expenditures

Y Tetd BuﬂdngelatedCosts B e PR

4. Total Fumniture and Fixture Costs s -
5. Total Working Capital Costs s a5z
6. Total Professonal Semvice Costs s sz

5 Fotal Other Costa’ - s s

1. Please provide estimates of total construction jobs at the Project:
Year . ConstructionJobs ~  Construction Jobs

{Anmnual wages and benefits ~  (Annual wages and benefits over
$40,000 and under) 5 $40,000)

CurrentYear o S e Ty (*j .

* 8-10 Electrical

3-6 Civil

10-14 Racking/Installation
3-4  Fencing
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2, Please provide estimates of total annual wages and benefits of total construction jobs at the
Project:

Year ' Total Anmual Wages ~ Estimated Additional
' andBenefits ' NYS Income Tax

ComentYear  $1440.000 (annvalized)  $57.600 (annualized)

Vear | g $

Year 2

.. Ver3

Year 4

&5 % &4 [N
=R = - N -5

Year5

1. Please provide estimates of total existing permanent jobs (FTE) to be preserved or retained

as a result of the PI‘OjGCtZ FTE: Any combination of {(2) ovo or more part-time jobs that when combined together,
conslitute the equivalent of a job of at least 35 hours per weal,

Year _ ~ Existing Jobs - Existing Jobs
| (Annual wages and benefits (Annual wages and benefits over
$40,000 and under) ' $40,000)

Current Vear | L e _ e
Vear 1 cee . -
Year ce e e S
Year4 ' - | -

Year 5 ' ' -- ' ' -
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2

3.

Please provide estimates of total new permanent jobs (FTE) to be created at the Project:

Year
;. (Annual wages and benefits
- $40,000 and under)

CurrentYear e

Yews _ R

Please provide estimates of total annual wages and benefits of total permanent construction

jobs at the Project:

Vew
' Wages and Benefits

C Newdaks T

 Total Amoal

New Jobs T

* (Annual wages and benefits over

- $40,000)

* Estimated Additional

NYS Income Tax

Current Year

Vouri

Veard

Year 3

 Vegrd "

T - S VAP

@ B e A A

Years
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4. Provide estimates for the Creation of New Job Skills relating to permanent jobs. List the
projected new job skills for the new permanent jobs to be created as a result of the undertaking of
the project by the applicant

*Should you need additional space, please attach a separate sheet.

I. Please provide estimates for the impact of Project operating purchases and sales:

Additional Purchases (1 year followmg
' project completion)

_ b
 Additional Sales Tax Paid on

- Additional Purchases ¢
Estimated Additional Sales (1% full year

~following project completion $
- Estimated Additional Sales Tax to be

. collected on additional sales (1% full 3

_year following project completion)
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APPLICATION ATTACHMENT B

County of Clinton IDA Fee Schednle:

Adopted: 5/13/13

Description

T The Agency. will charge a nonrefundable administrative

application fee for finarice transactions equal to $1500 upon
submission of an apphcatlon by a project. $750 is a non-
refundable administrative fee. The remaining $750 will be
applied to the project’s closing costs.

The. Agency will charge said fee on the total benefited
project costs. Such fee shall be payable upon the successful
conclusion of the sale of obligations (bonds) or upon the
execution and dehvery of the documents provldmg ﬁnanc:a]
assistance (straxght Iease ot mvolvmg bonds): Fees are

| non-refundable.

| The Agency will chérge Y of the current bond fees for the
| refinancing of a project. Fees shall be apphed towards
| administrative costs to the Agency and are non—refundable

| The Agency will charge a nonrefundable -~ :

| modification/amendment transaction fee per instance (post-
closmg) equal to $S 00 upon the submission of a letter to the
| Agency explaining in-detail the requested action to modify

- or amend existing documents previously executed by the

| Agency. Fees shall be applied towards adm;mstratxve costs.

| The Agency will charge a rionrefundable reconveyance
) admmlstratwe fee for stralght lease transactions. The, project
|18 respons;ble for paying all legal costs and/or other third -

paity costs incurred by the Agency on behalf of the. project.
‘Fees shall be applted towards admxmstratlve costs to the
Agency and are non-réfundable

The Agency will charge a nonrefundable. admm:stranve fee
for a special meetmg of the IDA held at the prOJ ject’s
request.

‘The project is respon31ble for paym g all Iegal costs and,’or
-othér third party costs ificurred by the Agency on behalf of
the project. Fees shall be- apphed towards administrative

costs to the Agency and are non-refundable.

“The Agcncy ana:d TESErVes lhe nght © detcnnme aud mlpese olher administrative lecs on Agency prajecis in consideration for financial assistance being granted by
the Agency andfor the costs incurred by the Agency, The Agercy may provide for a different application fee and/or a different administrative fee for a panticular

project by resolution duly adopted by the Agency Board.




APPLICATION ATTACHMENT C

CCIDA UTEP PILOT Scoring Criteria

J

Less than At least Lessthan | Need for local Low level such
100 jobs 75% for 100 industry/services as schoo! visits/ | $500k-$1.5x108
within § new jobs verifiable is low e.g. insurance, | school-fo-work
years Spin off jobs | banking, trucking
Belong to Chamber
106 - 300 At least 100-30C | Use local industrial Limited
jobs 100%for | verifiable ! suppliers & servicesira ¥ Support! $1.5-50
newjobs | Spinoffjobs { materials/parts Learn to Earn x 108
Or Internships
Reuse abandoned underwrite
facility facilities or
programs
300+ jobs At least 300+ Demonstrate synergy | Major support $5.0 x 106+
within 5 150% for verifiable | with local services, to schoels and
years newjobs | Spin off jobs | suppliers and colleges
manufacturers Scholarships
5 Or (NMSQT);
Reclaim internships;
brownfield/adaptive sponsorships
re-use of facilities. underwrite
faculty $10,000
Scoring
6 points of less - Category 1 benefits
7-11 painis - Category 2 benefils

12 points or more - Category 3 benefits
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APPLICATION FOR FINANCIAL ASSISTANCE



TOWN OF MOQERS
2508 RT. 11 P.O BOX 242

MOOERS, NEW YORK 12958

Tel,: 518-236-7927 Fax 518-236-4769

RESOLUTION TO ESTABLISH THE YOWN OF MOOERS AS LEAD AGENCY ON THE DELAWARE RIVER
SOLAR PROJECT

Whereas; Delaware River Solar wishes ta install a solar farm, located at 297 Boas Road Mooers Farks,
New York 12959; and

Whereas; Delaware River Solar agrees to reimburse the Town of Mooers for any legal and professional
consultation they deem appropriate to fulfill the obligation of lead agency; and

Whereas; The Town of Mooers Zoning Board of Appeals has no objection to the Town of Mooers taking
lead agency status for this project.

Therefore; Be it resolved that the Town of Mocers, as Lead Agency, accepts the SEQR negative
declaration of the Delaware River Solar Project made on April 17, 2017 by the Zoning Board of the Town
of Meoers,

Motion: Counciiperson Boulerice
Seconded by: Councilperson Perras
Piscussion: none

The result of a Roll Call was 5 AYES (Councilperson LaValley, Councilperson Myatt, Councilperson Perras
Councilperson Boulerice, Supervisor Menard) and 0 NOES,

Therefore; Supervisor Menard declared Resolution # 17-2017 adopted.

; N\
Qf//&/_&/}’
p—— g
JESSICA K. BULRISS, TOWN CLERK

Resolution # 17 -2017

DATED: June 12,2017




Short Environmental Assessment Form
Part I - Project Information

Instructions for Completing

Part1 - Project Information. The applicant or project sponsor is responsible for the completion of Part §. Responses
become part of the application for approval or funding, are subject to public review, and may be subject to further verification.
Complete Part 1 based on information currently available. If additional research or investigation would be needed to fully
respond to any item, please answer as thoroughly as possible based on current information.

Complete all jtems in Part 1. You may also provide any additional information which you believe will be needed by or useful
to the lead agency; attach additional pages as necessary to supplement any item.

Part 1 - Preject and Sponsor Information

Name of Action or Project;
Delaware River Solar Site Plan 2017

Project Location (describe, and attach a location map):

287 Boas Rd, Mooers NY, The project site is located south of the NY Route 11 and Boas Rd intersection.

Brief Description of Proposed Action:

A proposed 4 field solar farm and access road located off Boas road. The site currently exisls as a grass field with soms woodsd areas. A
wettand is Jocated on the southern half of the parcel,

Name of Applicant or Sponsor: Telephone: g46.coa.5495

Detaware River Solar E-Mail: peter.dolgos@delawareriversolar.com
Address:

33 lrving Place
City/PO: State: Zip Code:

New York NY 10003
1. Does the proposed action only involve the legislative adoption of a plan, local law, ordinance, NG | YES

administrative rule, or regulation?

I Yes, attach a narrative description of the intent of the proposed action and the environmenta] resources that D
may be affected in the municipality and proceed to Part 2. If no, continue to question 2.

2. Does the proposed action require a permit, approval or funding from any other governmental Agency? NO | YES

I Yes, list agency(s) name and permit or approval:

County of Clinten D

Town of Mooers Speical uss Permit, NewYork State Department of Conservation Wetland Permit

3.a. Total acreage of the site of the proposed action? 207.70 acres
b. Total acreage to be physically disturbed? 2.18 acres
¢. Total acreage (project site and any contiguous properties) owned

or controlled by the applicant or project sponsor? 207.70 acres

4. Check all land uses that occur on, adjoining and near the proposed action.
[JUrban  [ZIRucal (non-agiiculture}) [JIndustrial [[JCommercial [IResidential {suburban)
[MForest  MAgriculture [T Aquatic [C1Other (specify):
[JParkiand

Page 1 of 3




3. Isthe proposed action,

a. A permitted use under the zoning regulations?

b. Consistent with the adopted comprehensive plan?

(3

6. 1s the proposed action consistent with the predominant character of the existing built or natural
landscape?

7. Is the site of the proposed action located in, or does it adjoin, a state listed Critical Environmental Area?
If Yes, identify:

8. a. Will the proposed action result in a substantial increase in traffic above present levels?

b. Are public transportation service(s) available at or near the site of the proposed action?

¢. Are any pedestrian accommodations or bicycle routes available on or near site of the preposed action?

9. Does the proposed action meet or exceed the state energy code requirements?
If the proposed action will exceed requirements, describe design features and technologies:

Froposed sofar farm will create renewable energy

10. Will the propesed action connect to an existing public/private water supply?

If No, describe method for providing potable water:

11, Will the proposed action connect to existing wastewater utilities?

IT No, describe method for providing wastewater treatment:

12, a. Does the site contain a structure that is listed on either the State or National Repister of Historic
Places?

b. Is the proposed action located in an archeological sensitive area?

13. a. Does any portion of the site of the proposed action, or lands adjoining the proposed action, contain
wetlands or other waterbodies regulated by a federal, state or local agency?

b. Would the proposed action pliysically alter, or encroach into, any existing wetland or waterbody?
If Yes, identify the wetland or waterbody and extent of alterations in square feet or acres:

Rropnsed apeess raad will arnss the wetland

OEREE B E @ [ O R = EEREE

14. Identify the typical habitat types that occur on, or are likely to be found on the preject site. Check all that apply;

7] Shereline CForest [ Agricultural/grasslands [ 1Early mid-successionat
[ wetland Clurban [7] Suburban
15. Doces the site of the proposed action. contain any species of animal, or associated habitats, listed NO | YES
by the State or Federal government as threatened or endangered? I:l D
16. Is the project site located in the 100 year flood plain? NO | YES
lef 1 |
17. Will the proposed action create storm water discharge, either from point or non-point sources? NO | YES

If Yes,
a, Will storm water discharges flow to adjacent properties? D NO [ JYES

b, Will storm water discharges be directed to established conveyance systems {runoff and storm draing)?
If Yes, briefty describe: ino [Jves

Page 2 of 4



18. Does the proposed action include construction or other activities that result in the impoundment of NO | YES

witer or ather liquids {e.g. retention pond, waste lagoon, dam)?
L]

If Yes, explain purpose and size:
19. Has the site of the preposed action or an adjoining property been the lgcation of an active or closed NO | YES

solid waste management facility?

If Yes, describe: ':'

20. Has the site of the praposed action or an adjoining property been the subject of remediation {ongoingor | NO | YES

completed} for hazardous waste?

If Yes, describe: D

1 AFFIRM THAT THE INFORMATION PROVIDED ABOVE IS TRUE AND ACCURATE TO THE BEST OF MY

KNOWLEDGE Date: 3 / Z?A’ +

Applicant/sponsor name:

Signature:

PRINT FORI\T] Page 3 of 3




EAF Mapper Summary Report

Thursday, March 23, 2017 1:50 PM

e =t

LARLGEITI

Haodu g

A4S =57 E2ri, HERE, Delorna, USGS,
; ' T MCAEMENT F NRGan, S5
iepen, MET] EsriCnirg [Hoag Konigd, Esd
Heves, S5ti i Thailand), Mapmylndiz, NGCT,
% OpenShesthiap contlibulos. snd the BIS
User Community

Disclaimer: The EAF Mapper is a scraening tool intended 1o assist
projact apansors and reviewing agencies in prapating an environmental
assessmant form (EAF), Not 8% questions asked in Uie EAF are
answared by the EAF Mapper, Additional Infonmatidn on any EAF
question can be obtained by consulling the EAF Workbooks. Atthough
ihe EAF Mapper provides the most up-to-date digilal data evaiiable lo
DEC, you may afso need {0 contact focat or other date scurces in erder
fo oblain data not provided by the Mapper. Digital data is not a
substitute for agency daterminations,

Gt "'F‘Eﬂ”ﬂ .
Tocoulo
Fitaka)

J(:hi caga lutrest Peston

: Hew Yak
. , Phiadasiig _
Sttaare Mg
. C L NCREMEN
. G e S Sap.% ]

Part 1/ Question 7 [Critical Environmental .No
Area] -'

Part 1/ Question 12a [National Register of ‘No
Historic Places} L
Part 1/ Question 12b [Archeological Sites] ‘No

Part 1 / Queshon 1‘3a ﬂNeﬂanBé or Other
Regulated Waterbodies]

‘Yes - Digital mapping information on local and federal wellands and
waterbodies is known to be Incomplete, Refer to EAF Workbook.

Part 1/ Question 15 [Threatened or -No
Endangered Animal]

Part 1/ Question 16 [100 Year Flood Plain] ‘Yes
Part 1/ Question 20 [Remediation Site} No

Short Environmental Assessment Form - EAF Mapper Summary Report



TOWN OF MOQERS

2508 RouTE i - P.O. BOX 242
MOOERS, NTY 12855
TELE: (518) 236-7927 1105 FAX: (518)] 236-4760
ALIXONBERIEEAIMRT SET
WOANW MOOERENY,COM

Detlaware River Solar, LLC;

The Town of Mooers Zoning Board of Appeals (ZBA) convened on 4/17/17 and
reviewed your application for a solar farm installation located at 297 Boas Rd Maoers Forks, NY
12959, Your proposal has been approved by the ZBA with the condition thar The Town will
accept “Lead Agency™ and Delaware River Solar agrees to reimbuzse the Tovm for any {egal and
professional consultation they deern appropriate w fulfill the obligations of the title, The Town
Board must accept this decision by resolution for a building permit to be issued.

Respectfully,
_;;G—"/

Michael Willette

Chairman
Mooers ZBA



Agency Use Only {if applicahle]

Mroject: 1

Daie: I
-

Short Envivonnenirl Assessment Fors
Part 7 - Impact Assessment

Part 2 is to be complefed by the Lead Agency.

Answer all of the following questiony in Part X using the infornativn comainest in Part 1 und other materials submitted by
the praject spansar er othervize uvailable to the roviewer. When answeriug the questions the reviewer should be poidez by
tha concept “Hove my responses been ressonable eonsidering he scale and contaxt of the proposcd actionT”

[ No, v | Moderate

| smatll td Jarge
; I impact lmpast
' Dmay may |
_L_accllr ocour
1 Wilt e proposed setion croatc a maserial conTlict Wit an cdnpied fod W plan ar vening . ’ )

repulations?

3. Wik the propused setion result m a changs in the use er inlensity o usz2 of laisd?

R Wil the proposid aciion impair the characler or qualtty of' the existing comnunity?

minln

4. Wib tho proposed action have an impact un e environmental charmeteristics that cavsed the
| establishment ola Critenl Environmenial Area (CEA

I e -

i
]
!

| 5. Willihe propused action resull in au adverse change in the existing Tevel of 1raffic or
: aifeet existing infravimieture for mass transit, biking or walltway?

]

1

+

—— = —

Wil the proposed aetiom cause aa increase in the use of encrgy and it fails to incorponue
reasongbly svailable eoerpy conscrvamtion or renewable energy oppuriuniics?

ooo!

|
i
!

- 2. Wil the proposed seticn impae! existing
: 4, public . private water supplies?

=
L]

b, public * private wastewator treatment utilities? : D :
B Wikl tle proposed action fmpaiv the ehuracter or quality of imponunt historic, archacological, i I °,~| D ;
" arckiteciuial of acsthetic resources? o o sl . :
2. Wil the proposed action result in an adverse ehanpe 13 ntaal resourees (&g, wetlands, i D '
: witerhodies, groundwater, i quality, fora and faume : ;
10, Will the propused action result iman inerease in the potenia) for crosion, Rooding ot drsinage { [:
problems? 1
DA —mmrE ke e s e s e - i el L emer } f e L .y
1y, Will ihe propesed action create ¢ hazard v environmental ressteces or eman health? : | ; !
——— e s b e R T a mr e ——— — e e 4
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: Cheek this bux £ you have daermined, bused on the .nlor nwtion ané aninysis sbove, amd any supperimg decuniti e,

;

Agency Use Only [1E applicuile|

Projecl:

Phate:

Short Envirormental Assessinent Form
Part 3 Determination of Sigaificance

Fay every question in Pan 2 diat was answered “moderate 1o turge impact rany oceur™. or if thure is 4 need (v expiain why «
parhicubyy chemient af the proposed uchion sy of will nol sk i a signsieny adverse envirasmental impact, pleise
tomiplete Part 3 Puri 3 should, in sufficiear derail, wentity e fnopact. muluding aoy messures or desipn elemenrs thag
have boen included by the project sponsor b avoud or redee inypses. Part 3 should also expiain huw the icad agency
deterinined that the impact may or will not be gigrificant Buch potentiul impuct should be assessed counsidering s deting,
probab:lity of svcurring, deration, irmeversibility, geagraplic scope and magnitude. Also corsider the polentiad for shost-
term, lotig-term and e.slative ampacts,

D Chewk s box 1T v have deteanired, besad on the infonmtion nd wafysis abive. and ony suppotung decuinent siaz, !
that the proposed action may resull in anc or more getentinity large or significnn! adverse iayacts and an :
entironmental pupact siatcmicnl s required.,

thit e progosed scuor wa not resull in any sign fieant adverse environmestal impacts.

Town of Mogers, Zaning Board of Apaesle ArT2N7
Nawc of Lead Agency Tigre

gichael Willette

e ) i Zoning Board of Appeais Chalrman
arme af Responsible Officer in Lead Agency Tilte of Respansible Offices

fi.'.glu.!ﬁ'ru ;f{chp{w‘nslblc Officer in Load Agcnc}f—"‘ .S‘i;;;.!n?dti:‘gﬁ}gﬁ;;i:é;(‘iFdiﬁ’err:n! froe RMDO;\E!" Olftzen

R e e e 1k = e ———— s At s
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EXHIBITB

TO

THE COUNTY OF CLINTON !NDUSTRIAL DEVELOPMENT AGENCY

APPLICATION FOR FINANCIAL ASSISTANCE


































































































































































Scale: 1/40,000

Scale: NS

Scale: 1/10,000

COORDINATES: 44,933679, -73,672085

1460 Broadway, New York, NY 10036
Email: peter.dolgos@xzertaenergy.com

ject:
Projec PV INSTALLATION 2 MW AC (#1)
Proponent: DELAWARE RIVER SOLAR, LLC
Location: 297 Boas Rd, CLINTON, NY 12959
Subject:

297 Boas Road FARM

Drawing: GENERAL PV PLANT SITUATION
Plan No.: 02 Scale: VARIOUS
Date: mo<.“

DECEMBER 2016
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THE COUNTY OF CLINTON INDUSTRIAL DEVELOPMENT AGENCY

APPLICATION FOR FINANCIAL ASSISTANCE



EXHIBIT C
TO
THE COUNTY OF CLINTON INDUSTRIAL DEVELOPMENT AGENCY
APPLICATION FOR FINANCIAL ASSISTANCE

LEASE AGREEMENT

This Lease Agreement ("Agreement"), dated as of June 13, 2016 (""Effective Date"), is between
Larry Ashline, with an address at 297 Boas Road, Mooers, NY 12939 ("Lessor"), and Delaware
River Solar, LLC, a limited liability company formed in New York, with an address at 1460
Broadway, New York, NY 10036 ("Lessee"). The Lessee and Lessor are each, a "Party" and,
collectively, the "Parties™.

RECITALS

A. The Lessor is the owner of certain real property as further described in Exhibit A
attached hereto ("Property™).

B. The Lessor intends to lease certain portions of the Property ("Premises"), as further
described in Exhibit A attached hereto, to Lessee.

C. Lessee intends to engineer, construct, install and operate a solar electric generating
facility ("System™) within the Premises.

D. In connection with the foregoing, Lessee desires to lease the Premises located on the
Property from Lessor in order to install and operate the System and Lessor is willing to
grant such lease to Lessee.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements herein contained, and intending to be legally bound hereby, Lessee and Lessor
hereby agree as follows:

1. Definitions.The following terms shall have the meanings set forth below:

@

(b)

©

"Affiliate” means, with respect to any entity, any other entity that, directly or
indirectly, through one or more intermediaries, controls, or is controlled by, or is
under common control with, such entity.

"Applicable Law" means, with respect to any governmental authority, any
constitutional provision, law, statute, rule, regulation, ordinance, treaty, order,
decree, judgment, decision, certificate, holding, injunction, registration, license,
franchise, permit, authorization, guideline, governmental approval, consent or
requirement of such governmental authority, enforceable at law or in equity, along
with the interpretation and administration thereof by any governmental authority.

"Bankrupt" means that a Party or other entity (as applicable): (i) is dissolved (other
than pursuant to a consolidation, amalgamation or merger); (ii) becomes insolvent or
is unable to pay its debts or fails (or admits in writing its inability) generally to pay
its debts as they become due; (iii) makes a general assignment, arrangement or
composition with or for the benefit of its creditors; (iv) has instituted against it a
proceeding seeking a judgment of insolvency or bankruptcy or any other relief under
any bankruptcy or insolvency law or other similar law affecting creditor's rights, or a
petition is presented for its winding-up, reorganization or liquidation, which
proceeding or petition is not dismissed, stayed or vacated within thirty (30) days
thereafter; (v} commences a voluntary proceeding seeking a judgment of insolvency
or bankruptcy or any other relief under any bankruptcy or insolvency law or other
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(@)
(©

&

(g)

(h)

@

)
&)

@

similar law affecting creditors’ rights; (vi) seeks or consents to the appointment of an
administrator, provisional liquidator, conservator, receiver, trustee, custodian or
other similar official for it or for all or substantially all of its assets; (vii) has a
secured party take possession of all or substantiaily all of its assets, or has a distress,
execution, attachment, sequestration or other legal process levied, enforced or sued
on or against all or substantially all of its assets; (viii) causes or is subject to any
event with respect to it which, under the Applicable Laws of any jurisdiction, has an
analogous eifeci to any of the events specified in clauses (i) to {vii) inclusive; or (ix)
takes any action in furtherance of, or indicafing its consent to, approval of, or
acquiescence in, any of the foregoing acts.

“Business Day” means any day except a Saturday, Sunday, or a Federal Reserve
Bank holiday.

“Commercial Operation” means that the System is ready for regular, daily
operation, has been connected to the electrical grid of the local utility, and is capable
of producing Energy Qutput.

“Commercial Operation Date” means the date the System has achieved
Commercial Operation.

“Construction Period” means the period commencing upon the date of arrival at the
Premises or Property of any materials to be used in the construction of the System
and ending on the earlier of the (i) date on which this Agreement is terminated or (ii)
commencement of the Operation Period.

“Delivery Point” means the agreed location or locations where Energy is to be
delivered and received by the local utility.

“Development Period” means the period commencing on the Effective Date and
ending on the earlier of the (i) date on which this Agreement is terminated, or (ii)
commencement of the Construction Period.

“Encrgy” means electric energy (three-phase, 60-cycle alternating current (*AC™),
expressed in kilowatt-hours).

“Energy Output” means the amount of electrical energy generated by the System
and delivered to the Delivery Point, as metered in whole kilowatt-hours {kWh} at the
Metering Device.

“Environmental Attributes” means any and all credits, benefits, emissions
reductions, offsets, and allowances, howsoever entitled, attributable to the generation
from the System, and its displacement of conventional energy generation.
Environmental Attributes include but are not limited to renewable energy credits, as
well as: (1) any avoided emissions of pollutants to the air, soil or water such as
sulfur oxides (Sox), nitrogen oxides (Nox), carbon monoxide (CO) and other
pollutants; (2) any avoided emissions of carbon dioxide (CO2), methane (CH4)
nitrous oxide, hydrofluoro carbons, perfluoro carbons, sulfur hexafluoride and other
greenbouse gases (GHGs) that have been determined by the United Nations
Intergovernmental Panel on Climate Change, or otherwise by law, to contribute to
the actual or potential threat of altering the Earth’s climate by trapping heat in the
atmosphere; (3) the reporting rights to these avoided emissions such as Green Tag
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(m)

(n)

(©)

)

@

(¥)

Reporting Rights. Green Tag Reporting Rights are the right of a Green Tag
Purchaser to report the ownership of accumulated Green Tags in compliance with
federal or state law, if applicable, and to a federal or state agency or any other party
at the Green Tag Purchaser’s discretion, and include without limitation those Green
Tag Reporting Rights accruing under Section 1605(b) of The Energy Policy Act of
1992 and any present or fiture federal, state, or local law, regulation or bill, and
international or foreign emissions trading program. Green Tags are accumulated on
MWHh basis and one Green Tag represents the Environmental Attributes associated
with one (1) MWh of energy. Environmental Attributes do not include: (i) any
energy, capacity, reliability or other power attributes from the System; (ii)
production or investment tax credits associated with the construction or operation of
the System, Treasury grants made pursuant to Section 1603 of the American
Recovery and Reinvestment Act and other financial incentives in the form of credits,
reductions, or allowances associated with the System that are applicable to a state or
federal income taxation obligation; or (iif) emission reduction credits encumbered or
used by the System for compliance with local, state, or federal operating and/or air
quality permits.

“Hazardous Materials” shall have the meaning ascribed to such term in Section
(g).
“Metering Device” means any and all meters at or before the Delivery Point needed

for the registration, recording, and transmission of information regarding the Energy
generated by the System and delivered to the Delivery Point,

“Operation Period” means the period commencing on the Commercial Operation
Date and continuing throughout the Term.

“Person” means an individual, general or limited partnership, corporation, municipal
corporation, business trust, joint stock company, trust, unincorporated association,
joint venture, governmental authority, limited liability company, limited Hability
partnership, or any other entity of whatever nature.

“Renewable Energy Incentives” shall mean: (a) federal, state, or local tax credits or
other tax benefits (such as accelerated depreciation) associated with the construction,
ownership, or production of electricity from the System or any governmental
payments made in lieu of such tax benefit, (b) any federal, state or local grants,
rebates, subsidized financing or any other subsidy relating to the renewable energy
property of the System or the output thereof, and {¢) any other form of incentive that
is not an Environmental Attribute that is available with respect to the Solar Facility,

“System” means the solar electric generating facility that produces the Energy
Output.

- Leased Premises and Related Rights. Lessor owns certain real property (“Property™

located in the town of Mooers. The Property is described in Exhibit A. Lessor hereby
leases to Lessee, in accordance with the terms and conditions hereinafier set forth, certain
portions of the Property as described on Exhibit A (“Premises™),
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3. Rent.

(@)

(b

©

On the Effective Date, Lesssee shall pay Lessor a non-refundable payment o

dollars. Beginning on the day that is ninety (90) days after the
Effective Date, and at the end of each consecutive ninety (90) day period thereafter
oceurring during the the Development Period and Construction Period, Lesssee shall
pay Lessor a non-refundable payment o dollars.

During the Operation Period, Lessee shall pay Lessor annual rent payments in the
amount ofF dollars per acre, or portion thereof, included in the
Premises (subject to adjustment as described below) (together with the amounis

payable under (a) above, “Rent"),

Rent payments during the Operation Period shall be payable monthly on or before the
first day of the month.

4. System Construction. Installation and Operation.

(@)

(b)

(c)

@

Lessor hereby consents to the construction of the System by Lessee on the Premises,
including, without limitation, solar panels, mounting substrates or supports, wiring
and connections, power inverters, service equipment, metering equipment and utility
interconnections, provided all work shall be conducted in accordance with all
Applicable Laws. Subject to Lessor’s cooperation in accordance with Section 10,
Lessee, at its sole expense, shall obtain any and all permits, variances and licenses
which may be required by Applicable Law for Lessee’s use and occupancy of the
Premises in accordance with the provisions of this Agreement, and shall comply
with such permits, variances and licenses. Without limitation to Lessee’s right to
terminate this Agreement pursuant to Section 8(a)(ii) below, the failure of Lessee to
obtain any such certificate, permit or license shall not be a condition precedent to
Lessee’s obligation to pay Rent or to perform any of its other obligations hereunder
or otherwise affect the validity of this Agreement.

Lessee shall also have the right from time to time during the Term hereof to:
(1) install, maintain and operate the System on the Premises;

(if) maintain, clean, repair, replace and dispose of part or all of the System;
(i11) add or remove the System or any part thereof} and

(iv) access the Premises with guests for promotional purposes during normal
business hours and at other times as are acceptable to the Lessor in its
reasonable business judgment,

Lessor acknowledges that the installation of all or a portion of the System will
require physically mounting and adhering the System to the Premises and consents
to such mounting or adhering, as applicable.

Lessor and its authorized representatives shall at all times have access to and the
right to observe the Installation Work, subject to compliance with Lessee’s safety
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rules, but shall not interfere with the Installation Work or handle any Lessee
equipment or the System without prior written authorization from Lessee.

5. System and Output Ownership.

(a) Lessor acknowledges and agrees that Lessee or one of its Affiliates is the exclusive
owner and operator of the System, that all equipment comprising the System shall
remain the personal property of Lessee and shall not become fixtures,
notwithstanding the manner in which the System is or may be attached to any real
property of Lessor, and that Lessor shall have no right, title or interest in the System
ar any component thereof, notwithstanding that the System may be physically
mounted or adhered to the Premises.

(b) Lessor acknowledges that Lessee is the exclusive owner of the Energy generated by
the System and the exclusive owner of all Environmental Attributes and Renewable
Energy Incentives attributable to the System. Lessor shall not make any claim to
ownership of the Energy, Environmental Attributes or Renewable Energy Incentives
whatsoever. Without the express written consent of Lessee, Lessor shail not make or
publish any public statement or notice regarding any Energy Output, Environmental
Attribute or Renewable Energy Incentive of the System. The System shall not be
considered an electric public utility, an investor owned utility, or a municipal utility.

6. Representations and Warranties of Lessor.

Lessor hereby represents and warrants to Lesses that:

{a) Reserved

(b) Authorization; Enforceability. The execution and delivery by Lessor of, and the
performance of its obligations under, this Agreement have been duly authorized by all
necessary action, do not and will not require any further consent or approval of any
other Person, and do not contravene any provision of, or constitute a default under,
any indenture, mortgage or other material agreement binding on Lessor or any valid
order of any court, or regulatory agency or other body having authority to which
Lessor is subject. This Agreement constitutes a legal and valid obligation of Lessor,
enforceable against Lessor in accordance with its terms, except as may be limited by
bankruptcy, reorganization, insolvency, bank moratorium or laws relating to or
affecting creditors’ rights generally and general principles of equity whether such
enforceability is considered in a proceeding in equity or at law.

(¢) Lessor’s Title to Premises. Lessor has good title to the Premises and Property free
and clear of any liens [other than those liens disclosed on Exhibit B] [Disclosure of
liens to be provided if applicable], an Lessee shall have quiet and peaceful possession
of the Premises free from any claim of any Person claiming by, through or under
Lessor, or possessing or claiming superior title to the Premises, without hindrance to
or interference with or molestation of Lessee’s quiet enjoyment thereof) throughout
the Term of this Agreement. Lessor agrees to warrant and defend Lessee’s right to
quiet enjoyment of the Premises and Jeasehold title to the Premises against the claims
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of any Persons claiming by, through or under Lessor. To Lessor’s knowledge, there
ar¢ no pending or threatened legal actions, condemnation proceedings, unpaid
assessments, violations of law, or other proceedings or actions likely to materially
interfere with the exercise by Lessee of its rights under this Agreement.

(dyHazardous Materials, To the best of Lessor’s knowledge, there are no substances,
chemicals or wastes, identified as hazardous, toxic or dangerous materials in any
Applicable Law (“Hazardous Materials™) present on, in or under the Premises in
violation of any Applicable Law. Lessor shall not introduce or use any Hazardous
Materials on, in or under the Premises in violation of any Applicable Law, If Lessor
becomes aware of any such Hazardous Materials on, in or under the Premises in
violation of any Applicable Law, Lessor shall promptly notify Lessee of the type and
location of such materials in writing, Lessor agrees to assume full responsibility for
(and protect, indemnify and defend Lessee against) any liability or cleanup
obligations for any contamination or pellution from Hazardous Materials or breach of
environmental laws related to the Premises during the Term of this Agreement and
while the Lessor owns the Premises, if such contamination, pollution or breach of
environmental laws arise from or are atiributable to Lessor, its agents, employees or
invitees or Lessor, its agents, employess or invitees contributed to the presence of
such Hazardous Materials. This Section 6(d) shall survive the termination or
expiration of the Agreement,

7. Representations and Warranties of Lessee.

Lessee hereby represents and warrants to Lessor that:

(a) Organization. Lessee is a duly organized Himited liability company validly existing
and in good standing under the laws of the State of New York.

(b) Authorization: Enforceability. The execution and delivery by Lessee of, and the
performance of its obligations under, this Agreement have been duly authorized by all
necessary action, do not and will not require any further consent or approval of any
other Person, and do not contravene any provision of, or constitute a default under,
any indenture, mortgage or other material agreement binding on Lessee or any valid
order of any court, or regulatory agency or other body having authority to which
Lessee is subject. This Agreement constitutes a legal and valid obligation of Lessee,
enforceable against Lessee in accordance with its terms, except as may be limited by
bankruptey, reorganization, insolvency, bank moratorium or laws relating to or
affecting creditors’ rights generally and general principles of equity whether such
enforceability is considered in a proceeding in equity or at law,

(c) Hazardous Materjals. Lessee shall not introduce or use any Hazardous Materials on,
in or under the Premises in violation of any Applicable Law. If Lessee becomes
aware of any such Hazardous Materials on, in or under the Premises in violation of
any Applicable Law, Lessee shall promptly notify Lessor of the type and location of
such materials in writing. Lessee agrees to assume fitll responsibility for (and protect,
indemnify and defend Lessor against) any liability, including, without limitation,
diminution in value of the Premises, damages for loss or restriction on use of the
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Premises, sums paid in settlement of claims, attorneys’ fees, consultant fees and
expert fees, or cleanup, investigation or remediation obligations for any
contamination or pollution or breach of environmental laws related to any Hazardous
Materials on, in or under the Premises that arise from or are attributable to Lessee, its
agents, employees or invitees, including to the extent Lessee, its agents, employess or
invitees contributed to the presence of such Hazardous Materials. This Section 7(c)
shall survive the termination or expiration of the Agreement.

8. Covenants.

(a)

(b

(c)

Transfer of Premises. Lessor shall not sell or transfer the Premises unless Lessor shall
have given Lessee at least thirty (30) days® prior written notice thereof, which notice
shall identify the transferee, its contact information, the Premises to be so transferred,
and the proposed date of transfer. Lessor agrees that this Agreement and the
leasehold interests, easements, and other interests provided herein shall run with the
Premises and survive any transfer of any of the Premises. In furtherance of the
foregoing, Lessor agrees that, prior to and as a condition of any sale, assignment, or
other transfer of the Premises, it shall cause any purchaser, assignee, or other
transferee to execute and deliver to and for the benefit of Lessee a document in form
and substance reasonably acceptable to Lessee pursuant to which such party
acknowledges and consents to the Lessee’s rights in the Premises as set forth herein
including, without limitation, (i) an acknowledgément by the transferee that it has no
interest in the System and shall not gain any interest in the System by virtue of the
Lessor’s transfer, and (ii) an agreement by the transferee to be bound by all of the
obligations, covenants and conditions applicable to Lessor under this Agreement.

No Interference With and Protection of System. Lessor will not conduct activities an,

in or about the Premises that, to Lessor’s knowledge, have a reasonable likelihood of

causing damage, impairment or will otherwise adversely affect the System. Lessor
covenants that it will obtain a non-disturbance agreement (“NDA”) from any third
party who now has or may in the fisture obtain an interest in the Premises or any
portion of the Property to which Lessee has rights under this Agreement, including,
without limitation any lenders to Lessor, which NDA shall, without limitation ()
acknowledge and consent to the Lessee’s continuing rights to the Premises, the
Property (to the extent applicable) and the System, all in accordance with this
Agreement, upon any foreclosure or exercise of rights by such third party under any
agreement between such third party and Lessor, and (ii) acknowledge that such third
party has no interest in the System and shall not gain any interest in the System by
virtue of the Parties’ performance or breach of this Agreement or the foreclosure or
exercise of rights by such third party under any agreement between such third party
and Lessor.

Insolation. Lessor acknowledges and agrees that access to sunlight is essential to the

value to Lessee of the leasehold interest granted hereunder and is a material
inducement to Lessee in entering into this Agreement.
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{1 Accordingly, Lessor, as fee simple owner of the Premises and Property,
covenants and agrees that it shall not, on the Premises, the Property, or any
adjacent property owned by Lessor, construct or permit to be constrected
any siructure or permit the growth of foliage, or emit or permit the
emission of suspended particulate matter, smoke or other airborne
impediments to insolation (other than those airborne substances generated
by normal farming activities consistent with existing use of the Property as
of the Effective Date), in each case if doing so would block, shade or
obstruct to any degree the solar radiation available for collection by the
System on any day of the year at any time from sunup to sundown, from
what was available for collection by the System from time to time prior to
the shading or obstruction introduced by Lessor. Lessor will remove or
cause to be removed any structure, foliage or other obstruction appearing
on the Property, the Premises (but only to the extent comstructed or
permitted to be constructed by Lessor and exclusive of natural foliage
growth), or any adjacent Property owned by Lessor in violation of this
section (i} within thirty (30) days after written request by Lessee, failing
which Lessee shall be entitled to remove such structure, foliage or
obstruction and deduct the reasonable cost thereof from the Rent.

(i)  If Lessor becomes aware of any potential development or other activity on
adjacent or nearby properties not owned by Lessor which might have the
effect of diminishing the solar irradiance available to the Syster, Lessor
shall advise Lessee of such information and reasonably cooperate with
Lessee as Lessee seeks to have the owner(s) of those other properties take
steps to mitigate the impact of such activities on the System and to
preserve existing levels of insolation of the System. Such cooperation
shall include, without limitation, seeking enforcement of any set back or
other applicable zoning requirements. Lessor shall not be required to
incur material costs in connection with the performance of its obligations
under this section (ii) unless Lessee has agreed to reimburse Lessor for
such costs.

(iii)  Lessee shall be entitled to record its rights under this Section 3(c) against
the Property or any adjacent property owned by Lessor.

(d) Lessor’s Cooperation; Access to Premises. During the Term, Lessor shall: ®
reasonably cooperate in all respects with Lessee in its efforts to obtain all of the
certificates, permits, licenses, easements and other approvals necessary for the
construction, installation and operation of the System (“Approvals™), all at no cost and
with no obligation to incur liability as a result; (ii) take no action on the Premises that, to
Lessor’s knowledge, would affect the Premises in a manner that would be adverse to the
permitted use thereof by Lessee under the terms of this Agreement; (iil) promptly after
receipt of a written request by Lessee, execute any necessary documents relating to
requests for grants for non-exclusive right-of-way and easements (under terms
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acceptable to Lessor) over the Property, for electric and other public utilities and
facilities and any other electric power purpose including any power transmission lines,
as deemed necessary by Lessee for development and use of the System, provided that
any such right-of-way or easement does not adversely affect Lessor’s property as
determined by Lessor, and provided that Lessor shall have the right to determine the
exact location of any such right-of-way or easement; and (iv) provide Lessee with access
to the Premises as reasonably necessary to allow Lessee to develop, design, engineer,
install, construct and operate the System, including ingress and egress rights to the
Premises for Lessee and its employees, contractors and sub-contractors, and will use
commercially reasonable efforts to provide sufficient space for temporary storage and
staging of tools, materials and equipment and for the parking of construction crew
vehicles and temporary construction trailers and facilities as reasonably necessary during
the installation and commissioning of the System. Lessor agrees to reasonably
cooperate with Lessee in making application for the Approvals, including joining and
executing any Approval required by a government agency, at no expense and no
obligation to incur liability as a result. Without limitation to the foregoing, Lessor
agrees not to contest or oppose any Approval sought by Lessee in connection with the
development, construction and operation of the Syster.

8. Term and Termination.

(2) The term of this Agreement (“Term”) shall commence on the Effective Date and
terminate on the twenty (20) year anniversary of the Commercial Operation Date,
with an option to extend the term by mutual agreement in five (5) year increments,
provided that:

(i) Lessor may terminate this Agreement without liability effective upon provision of
written notice if the Construction Period has not commenced by the second
anniversary of the Effective Date, unless such delay is a result of the breach by
Lessor of this Agreement. If not exercised by Lessor prior to such date, Lessor’s
right under this section (i) will lapse on the date the Construction Period begins.
Upon termination pursuant to this paragraph Lessee’s obligation under 9(b) below
will become effective if applicable.

(ii) Lessee may terminate this Agreement upon thirty (30) days’ written notice to
Lessor, which termination will be without liability except with respect to Lessee’s
obligation to remove the System as set forth in (b) below and with respect to its
tax obligation set forth in (c) below.

(b) Within ninety (90) days affer this Agreement is terminated in accordance with section
(a) above, or within ninety (90) days after the expiration of the Term, Lessee shall, at
its sole cost and expense, remove the System or any existing portion of the System or
any materials associated with the System, repair any damage caused by such removal,
and restore the Premises to its condition as of the Effective Date. In connection with
such removal, repair and restoration, Lessor shall continue to provide Lessee (and its
employees, confractors and subcontractors) with access to the Premises without
payment of further rent or consideration.
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(¢} Within ninety (90) days after this Agreement is terminated in accordance with section
(a) above, or within ninety (90) days after the expiration of the Term, Lessee shall
pay the pro-rated amount of its obligations for payment of taxes pursnant to this
Agreement through the date of termination, to the extent not paid previously,

10. Notice of Malfunction, Fach Party shall designate and advise the other Party of
personnel to be notified in the event of an emergency affecting the System or Premises
and shall provide notice to the other Party promptly after becoming aware thereof,
Lessor’s failure to notify Lessee of a malfunction or an emergency shall be without
lability,

11. Confidentiality. Except to the extent required by Applicable Law, each Party shall
maintain the confidentiality of the terms and conditions of this Lease, including, without
limitation, the financial terms, site design and product design, methods of operation and
methods of construction and power production. Notwithstanding the foregoing, each
Party may disclose the terms and conditions of this Agreement to its Affiliates, counsel,
auditors, accountants, agents, advisors, and other representatives as necessary in
connection with the ordinary conduct of such Party’s business and to governmental
authorities, and Lessee may disclose the terms and conditions of this Agreement and
provide any of such information to utility, consultants, and agents; any potential
financing parties; and any potential purchasers of Lessee’s interests. This Section 11
shall survive the termination or expiration of the Agreement,

12. Insurance,
Lessee shall obtain and maintain at all times during the Term;

(i) Commercial General Liability Policy with a limit of One Million Dollars
($1,000,000.00) each occurance and a Two Million Dollar ($2,000,000)
aggregate naming Lessor as additional insured and the utility as required.  Said
insurance will at all times be considered as primary insurance and at no time will
contribute with any liability insurance separately maintained by the Lessor with
respect to the Property and Premises not subject to this Agreement;

(i) Automobile lability insurance, including coverage for owned, non-owned and
hired automobiles for both bodily injury and property damage in accordance with
statutory legal requirements, with combined single limits of no less than
$1,000,000 per accident with respect to bodily injury, property damage or death.
Automobile insurance may be obtained through an endorsement to the general
liability policy required in (i) above;

(it} Umbrella Liability Coverage Policy, written on an occurrence basis providing a
combined single limit of no less than One Million Dollars ($1,000,000.00),
subject to a One Million Dollars (81,000,000.00) aggregate limit applicable in its
entirety to the Premises, and following form with the commercial general lability
policy; and

(iv)Workmen's Compensation Insurance in amounts required by Applicable Law or
statute covering all Persons employed in connection with any work done on or
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about the leased Premises with respect to which claims for death or bodily injury
could be asserted against leased Premises,

13. Taxes.

{2) Lessor and Lessee each agree that, if requested by Lessee, Lessor will prepare and
submit, at Lessee’s expense, to the applicable planning board or other applicable
government agency a request 1o subdivide the Property such that the Premises will
comprise a distinct tax parcel within the Property.

(8) During the Construction Period and Operating Period, Lessee shall pay directly or
reimburse Lessor for all property taxes levied on and/or attributable to the Premises.
In the event that, with respect to any tax year or portion thereof, the Premises are not
taxed as a separate parcel but jointly with portions of the Property outside the
Premises, then Lessee’s obligation with respect to such taxes shall be that portion
allocable to the Premises and any improvements thereon, pro-rated if applicable to
reflect the amount of time during such year for which Lessee is responsible to pay
property taxes under this section, as determined in a commercially reasonable
manner.

(¢) Lessee shall pay when due all personal property taxes, business taxes or fees, annual
or periodic license or use fees, excises, assessments, bonds, levies, fees or charges of
any kind which are assessed, levied, charged, confirmed, or imposed by any public
authority due to Lessee’s occupancy and use of the Premises and income of Lessee
generated by the System (or any portion or component thereof).

(d) Either party may contest the legal validity or amount of any taxes, assessments or
other charges for which it is responsible under this Agreement, and may institute such
proceedings as it considers necessary. The contesting party shall bear all expenses in
pursuing such coniest or proceeding, and shall provide prompt notice to the other
party of its intent fo contest such taxes, assessments or other charges. With respect to
any taxes for which either party is responsible, nonpayment of which may result in a
lien on the property of the other party, the responsible party shall promptly pay such
taxes unless the proceeding in which it constests such tax shall operate to prevent or
stay the collection of the taxes so contested or unless such party removes any such
lien by bonding or otherwise, to the satisfaction of the other party. Lessor agrees 1o
render to Lessee all reasonable assistance in contesting the validity or amount of any
taxes, assessments or charges, including joining in the signing of any reasonable
protests or pleadings which Lessee may reasonably deem advisable to file; provided,
that Lessee shall reimburse Lessor for its reasonable attorneys’ fees incurred in
connection with providing such assistance.

14. Liability and Indemnity.

(a) Lessee Indemnity. Lessee shall indemnify, defend and hold harmless Lessor, its
officers, directors, agents and employees (“Lessor Indemnitees™) from and against
(1) any claim, demand, lawsuit, or action of any kind for injury to or death of persons,
including, but not limited to, employees of Lessee or Lessor, or damage or destruction
of property, including, but not limited to, property of Lessee, any utility company or
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Lessor, and (ii)any other loss or damage incurred by Lessor, in each caseto the extent
arising from (a) the negligent acts or omissions or willful misconduct of Lessee, its
agents, officers, directors, employees or contractors; (b} the material breach by
Lessee of any of its obligations, representations or warranties under this Agreement,
or (c) caused by the System or Lessee’s exercise of its rights under this Agreement,
The obligation to indemnify shall extend to and encompass all costs incurred by
Lessor and any Lessor Indemnitee in defending such claims, demands, lawsuits or
actions, including, but not limited to, attorney, witness and expert witness fees, and
any other litigation-related expenses. Lessee’s obligations pursuant to this Section
14(a) shall not extend to claims, demands, lawsuits or actions for liability to the
extent attributable to the negligence or willful misconduct of Lessor, the Lessor
Indemnitees, or their respective contractors, successors or assigns, Lessee shall pay
any cost that may be incurred by Lessor or the Lessor Indemnitees in enforcing this
indemmity, including reasonable attorney fees.This Section 14(a) shall survive the
termination or expiration of the Agreement.

(b) Lessor Indemnity. Lessor shall indemnify, defend and hold harmless Lessee, its
officers, directors, agents and employees (“Lessee Indemnitees™) from and against
(i) any claim, demand, lawsuit, or action of any kind for injury to or death of persons,
including, but not limited to, employees of Lessee or Lessor, and damage or
destruction of property, including, but not limited to, property of either Lessee or
Lessor, and (ii) any other loss or damage incurred by Lessee, in each caseto the extent
arising from: (a) the negligent acts or omissions or willfil misconduct of Lessor, its
agents, officers, directors, employees or contractors; or (b) the material breach by
Lessor of any of its obligations, representations or warranties under this Agreement.
The obligation to indemnify shall extend to and encompass all costs incurred by
Lessee and any Lessee Indemnitee in defending such claims, demands, lawsuits or
actions including, but not limited to, attorney, witness and expert witness fees, and
any other litigation related expenses. Lessor’s obligations pursuant to this Section
14(b) shall not extend to claims, demands, lawsuits or actions for liability to the
extent attributable to the negligence or willful misconduct of Lessee, the Lessee
Indemnitees, or their respective contractors, successors or assigns. Lessor shall pay
any cost that may be incurred by Lessee or the Lessee Indemnitees in enforcing this
indemnity, including reasonable attorney fees. This Section 14(b) shall survive the
termination or expiration of the Agreement.

c) No Consequential Damages. Notwithstanding any provision in this Lease to the
contrary, neither Lessee nor Lessor shall be liable to the other for incidental,
consequential, special, punitive or indirect damages, including without limitation, loss
of use, loss of profits, cost of capital or increased operating costs, arising out of this
Agreement whether by reason of contract, strict liability, negligence, intentional
conduct, breach of warranty or from breach of this Agreement. The foregoing
provision shall not prohibit Lessee or Lessor from secking and obtaining general
contract damages for a breach of this Agreement, and shall not be construed as
prohibiting recovery under the indemnification provisions of this Section 15,

15. Condemnation and Force Majeure.
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(8) In the event at any time or times during the Term of this Agreement the whole
Premises shall be taken or condemned by any authority having the power of erninent
domain, then and in every such case, the estate and interest of Lessee in the Premises
50 taken or condemned shall at once cease and terminate and neither party shall have
any further obligation under this Agreement, except with respect to obligations that
survive termination hereof, including without limitation allocation of compensation in
accordance with this Section 15(a). In the event that only part of the Premises shall
be so taken or condemmned, and the remainder of the Premises not taken or condemned
is not reasonably adequate for Commercial Operation of the System, then Lessee
shall have the option to: (i) terminate this Agreement and thereafier neither Party will
have any liability or obligation hereunder, except (1) for those obligations that
survive termination hereof, including without limitation allocation of compensation in
accordance with this Section 15(a), and (2) that Lessee shall remove the System and
shall be responsible for repairing any damage caused by such removal and shall
restore the Premises to its condition as of the Effective Date within ninety (90) days
after the Agreement has terminated, and subject to receipt by Lessee of any
compensation payable in accordance with this Section 15(a); or (ii) remain in
possession of that portion of the Premises that is not taken, in which case the parties
shall amend the Agreement as reasonably necessary to reflect any reduction ot, at
Lessor’s sole discretion, relocation of the Premises or the System and preserve the
benefit of the Agreement to Lessee to the extent reasonably possible, and Lessee shall
be entitled to any compensation payable in connection with such portion of the
Premises as has been taken in accordance with this Section 15(a). Any compensation
paid in connection with a taking by eminent domain, whether pursuant to a judgment,
by agreement or otherwise, including any damages and interest, shall be distributed to
Lessee to the extent of any compensation paid that is attributable to the System such
as: (a) the condemnation of or injury 1o the Lessee or the System, or (b) any cost or
loss that Lessee may sustain in the removal and/or relocation of the System, or
Lessee’s chattels and trade fixtures. Any portion of such compensation not
attributable to the System shall be retained by Lessor.

(b) Force Majeure. Neither party shall be required to perform its obligations under this
Agreement to the extent the affected party is prevented from performing such
obligations due to any occurrence or circumstance that is beyond such party’s control
and which could not be avoided through the exercise of reasonable diligence,
including accident, breakage, strike national or regional in scope, delay in obtaining
any governmental permit or license (to the extent not attributable to the actions or
omissions of the affected party), shortage of materials, or other act of God; provided,
however, that nothing contained in this Section 15(b) shall excuse either party from
its obligation to perform any of its financial obligations under this Agreement,
including without limitation, Lessee’s obligation to pay Rent when due and to pay
taxes when due. As a condition to the exercise by either party of its rights under this
Section, such party shall (i) promptly notify the other party of the occurrence or
circumstance that is preventing such affected party from performing its obligations
under this Agreement, (if) keep the other party notified of its efforts to remedy such
occurrence or circumstance, and (ifi) promptly resume performance under this
Agreement as soon as possible.
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18. Assignment.

Neither Party shall have the right to assign any of its rights, duties or obligations under
this Agreement without the prior written consent of the other Party, and any such
assignment shall be void; provided, however, that Lessee may in its sole reasonable
discretion assign any of its rights, duties or obligations under this Agreement (i) to one or
more of its Affiliates, (ii) to one or more third parties in connection with a collateral
assignment of rights, mortgage or pledge (a “Lender’s Lien™), (iii) to any present or
future purchaser of the System, (iv) to any Person succeeding to all or substantially ali of
the assets of Lessee, or (v) to a successor entity in a merger or acquisition transaction;
and proyided, further, that, in the event of any assignment by Lessor in connection with
the sale or transfer of the Premises, such assignment will be subject to the requirements
of Section 8(a). For the avoidance of doubt, Lessor may sell any or part of its interest in
the Premises subject to the requirements of Section 8(a).

17. Provisions Benefiting Lender.

(a) Lender’s Right to Possession. Right to Acquire and Right to Assign. A financing

party providing financing to Lessee in connection with the System (each, =
“Lender”) shall have the absolute right to do one, some, or all of the following
things: (a) assign its Lender’s Lien; (b) enforce its Lender’s Lien; (c) acquire title
{whether by foreclosure, assignment in lieu of foreclosure or other means) to (i) the
leasehold estate created by this Agreement (“Leasehold Estate) or (ii) any sublease
made by Lessee (a “Sublease™); (d) take possession of and operate the System or any
portion thereof and perform any obligations to be performed by Lessee or a sublessee
(“Sublessee™) hereunder or under a Sublease (as applicable), or cause a receiver to be
appointed to do so; (¢) assign or transfer the Leasehold Estate or Sublease 1o a third
party reasonably acceptable to Lessor, such approval not to be unreasonably withheld;
or (f) exercise any rights of Lessee or a Sublessee hereunder or under a Sublease (as
applicable), Except as set forth herein, Lessor’s consent shall not be required for any
of the foregoing; and, upon acquisition of the Leaschold Estate or a Sublease by a
Lender or any other third party who acquires the same from or on behalf of the
Lender or any purchaser who purchases at a foreclosure sale, Lessor shall recognize
the Lender or such other party (as the case may be) as Lessee’s or such Sublessee’s
proper successor, and the Agreement or the Sublease (as the case may be) shall
remain in full force and effect.

(b) Notice of Default. As a precondition to exercising any rights or remedies as a result
of any default or alleged default by Lessee or a Sublessee, Lessor shall deliver a
duplicate copy of the applicable notice of default (a “Notice of Default™) to each
Lender concurrently with delivery of such notice to Lessee or such Sublessee, as
applicable, specifying in detail the alleged Event of Default, provided Lessor was
given notice of such Lender as provided hereunder.

(c) Cure. A Lender shall have the same period after receipt of a Notice of Default to
remedy an Event of Default, or cause the same to be remedied, as is given to Lessee
or a Sublessee after Lessee’s or such Sublessee’s receipt of a Notice of Default
hereunder or under a Sublease (as applicable). The Lender shall have the absolute
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right to substitute itself or an Affiliate for Lessee or any Sublessee and perform the
duties of Lessee or such Sublessee hereunder or under the Sublease (as applicable) for
purposes of curing such Event of Default. Lessor expressly consents to such
substitution, agrees to accept such performance, and authorizes the Lender, its
Affiliate (or either of their employees, agents, representatives or contractors) to enter
upon the Premises to complete such performance with all of the rights and privileges
of Lessee or such Sublessee hereunder or under the Sublease (as applicable) upon
prior written notice to Lessor. Lessor shall not terminate this Agreement or any
Sublease prior to expiration of the cure periods available to a Lender as set forth
above,

(d) Deemed Cure: Extension, If any Event of Default by Lessee or a Sublessee under this

Agreement or under the Sublease (as applicable) cannot be cured without obtaining
possession of all or part of (a) the System, (b) the Leasehold Estate and/or (c) the
Sublease, then any such Event of Default shall nonetheless be deemed remedied if:
(i) within the appropriate time period as set forth in Section 17(b) after receiving
notice from Lessor, a Lender acquires possession thereof, or commences appropriate
judicial or non-judicial proceedings to obtain the same; (ii) the Lender is prosecuting
any such proceedings to completion with commercially reasonable diligence; and (iii)
after gaining possession thereof, the Lender performs all other obligations as and
when the same are due in accordance with the terms of this Agreement or the
Sublease, as the case may be. If a Lender is prohibited by any process or injunction
issued by any court or by reason of any action of any court having jurisdiction over
any Bankruptcy or insolvency proceeding involving Lessee or a Sublessee, as the
case may be, from commencing or prosecuting the proceedings described above, then
the period specified above for commencing such proceedings shall be extended for
the period of such prohibition.

(e) Liability. A Lender that does not directly hold an interest in this Agreement or in a

®

Sublease, or that holds a Lender’s Lien, shall not have any obligation under this
Agreement or such Sublease prior to the time that such Lender succeeds to absolute
title to such interest. Any such Lender shall be liable to perform obligations under
this Agreement or such Sublease only for and during the period of time that such
Lender directly holds such absolute title. Further, in the event that a Lender elects to
(a) perform Lessee’s oblipations under this Agreement or a Sublessee’s obligations
under a Sublease, (b) continue operations on the Premises, (¢} acquire any portion of
Lessee’s or a Sublessee’s right, title, or interest in the System, in this Agreement, or
in a Sublease, or (d} enter into a new lease or new Sublease as provided in Section
17(#), then such Lender shall not have any personal liability to Lessor in connection
therewith, and Lessor’s sole recourse in the Event of Default by such Lender shall be
to execute against such Lender’s interest in the System. Notwithstanding the
foregoing, the obligation to cure any outstanding paymtent default of Lessee shall not
be excused by reason of succession of Lender to title in the Agreement,

New Lease to Lender. In the event that this Agreement or a Sublease (a) terminates
because of Lessee’s or any Sublessee’s uncured Event of Default or (b) is rejected or
disaffirmed pursuant to Bankruptcy law or any other law affecting creditors’ rights,
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(g)
(h)

(@)

then, so long as a Lender has cured any such monetary Event of Default and is
making commercially reasonable efforts to cure any such non-monetary Event of
Default as provided herein, Lessor agrees, upon written request from such Lender
received within ninety (90) days after any such event, to enter into a new lease or new
sublease (as the case may be) in favor of such Lender, which new lease or new
sublease shall (i) contain the same covenants, agreements, terms, provisions and
limitations as this Agreement or the applicable Sublease (except for any requirements
that have been fulfilled by Lessee or any Sublessee prior to such termination,
foreclosure, rejection or disaffirmance), (ii) be for a term commencing on the date of
such termination, foreclosure, rejection or disaffirmance, and continuing for the
remaining term of this Agreement or such Sublease (as the case may be) before
giving effect to such termination, foreclosure, rejection or disaffirmance, (iii) contain
a lease (or other subordinate interest similar to said Sublease) of the Premises or such
portion thereof as to which such Lender held a Lender’s Lien on the date of such
termination, foreclosure, rejection or disaffirmance, (iv) contain a grant to the Lender
of access, transmission, communications, utility and other easements covering such
portion or portions of the Premises in the same manner and extent as such were given
to Lessee, and (v) enjoy the same priority as this Agreement or such Sublease over
any lien, encumbrance or other interest created by Lessor; and, until such time as such
new lease or sublease is executed and delivered, the Lender may enter, use and enjoy
the Premises and conduct operations thereon as if the Agreement or Sublease (as the
case may be} were still in effect, so long as Lender performs all obli gations of Lessee
as set forth in this Agreement. At the option of the Lender, the new lease or sublease
may be executed by a designee of such Lender, without the Lender assuming the
burdens and obligations of Lessee or the Sublessee thereunder. If more than one
Lender makes a written request for a new lease or sublease pursuant hereto, then the
same shall be delivered to the Lender whose Lender’s Lien is senior in priority.

Reserved,

Further Amendments. At Lessee’s or any Sublessee’s request, Lessor may, in ifs sole
discretion,amend this Agreement to include any provision that may reasonably be
requested by an existing or proposed Lender, and shall execute such additional
documents as may reasonably be required to evidence such Lender’s rights
hereunder; provided, however, that such amendment shall not materially impair the
rights or materially increase the burdens or obligations of Lessor under this
Agreement, or extend the Term of this Agreement beyond the period of time stated in
Section 10. Further, Lessor may, within ten (10) days after written notice from
Lessee, a Sublessee or any existing or proposed Lender, execute and deliver thereto a
certificate to the effect that Lessor (a) recognizes a particular entity as a Lender under
this Agreement and (b) will accord to such entity all the rights and privileges of g
Lender hereunder,

Subordination of Lien. Subject to the terms and conditions hereof, Lessor hereby
subordinates any len it may have in and to the System and other property that is or
may from time to time hereafter be located at the Premises, and to which Lessee has
granted or will grant a security interest to Lender (all such property and the records
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relating thereto shall be hereafter called the “Collateral”) to the lien of Lender;
provided, however, that this subordination shall not prevent Lessor from exercising
any right or remedy against Lessee to which Lessor may be entitled under the terms
of the Agreement or as may be provided by Applicable Law; nor shall it prevent
Lessor from realizing upon any lien it may have on any property of Lessee, including
the Collateral, so long as Lessor tecognizes Lender’s prior right to the Collateral
described above. Lessor recognizes and acknowledges that any claim or claims
(“Claims™) that Lender has or may have against such Collateral by virtue of any lien
or security interest, are superior to any lien, security interest, or claim of any nature
that Lessor now has or may hereafier have to such Collateral by statute, agreement or
otherwise. The subordination provided for herein shall be effective until the
discharge of the Claims. Lessor further agrees to notify any purchaser of the
Premises, and any subsequent mortgagee or other encumbrance holder, of the
existence of the foregoing waiver of Lessor’s lien, which shall be binding upon the
executors, administrators, successors and transferees of Lessor, and shall inure to the
benefit of the successors and assigns of Lender.

18. Defaults and Remedies.

(a) Default. If a Party (“Defaulting Party™) fails to perform its obligations hereunder
(an “Event of Default™), thén it shall not be in default hereunder unless it fails to cure
such Event of Default immediately if such Event of Default involves a hazardous
condition, within ten (10) Business Days for any monetary Event of Default or, for
any other Event of Default, within sixty (60) days after receiving written notice from
the other Party (“Non-Defaulting Party”) stating with particularity the nature and
extent of such Event of Default and specifying the method of cure (a “Notice of
Default™); provided, however, that if the nature or extent of the obligation or
obligations is such that more than sixty (60) days are required, in the exercise of
commercially reasonable diligence, for performance of such obligation(s), then the
Defaulting Party shall not be in default if it commences such performance within such
60-day period and thereafter pursues the same to completion with commercially
reasonable diligence.

(b) Payment Under Protest. The Defaulting Party may cure any monetary Event of
Default by depositing the amount in controversy (not including claimed
consequential, special, exemplary or punitive damages) in escrow with any reputable
third party escrow, or by interpleading the same, which amount shall remain
undistributed until final decision by a court of competent jurisdiction or upon
agreement by the Parties. No such deposit shall constitute a waiver of the Defaulting
Party’s right to institute legal action for recovery of such amounts or shall be used as
evidence against the Defaulting Party.

{c) Remedies. The Non-Defaulting Party shall have and shal} be entitled to exercise any
and all remedies available to it at law or in equity, including the right to terminate the
Agreement pursuant to Applicable Law, all of which remedies shall be cumulative.
All such rights and remedies may be exercised and enforced concurrently, whenever
and as often as necessary, Such remedies shall include the right in the Non-
Defaulting Party to pay or perform any obligations of the Defaulting Party that have
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not been paid or performed as required hereunder, and to obtain (i} subrogation rights
therefore and (ii) immediate reimbursement from the Defaulting Party for the actual,
reasonable and verifiable out-of-pocket costs of such payment or performance,
Without limitation to the foregoing, in the event Lessor breaches any of its
obligations hereunder or otherwise fails to permit Lessee to exercise any of the rights
and privileges granted herein, Lessee shall have the right to specific enforcement of
this Agreement,

18. Miscellaneous Provisions,

(a)

Entire Agreement. This Agreement represents the full and complete agreement
between the Parties hereto with respect to the subject matter contained herein and
therein and supersedes all prior written or oral agreements between said Parties with
respect to said subject matter,

(b) Notices. Any notice required or permitted to be given in writing under this Agreement

(c)

shall be mailed by certified mail, postage prepaid, retum receipt requested, or sent by
overnight air courier service, or personally delivered to a representative of the
receiving Party, or sent by facsimile (provided an identical notice is also sent
simultaneously by mail, overnight courier, or personal delivery as otherwise provided
in this Section 19(b). All such communications shall be mailed, sent or delivered,
addressed to the Party for whom it is intended, at its address set forth below:

If to Lessor: If to Lessee;

Larry Ashline Delaware River Solar, LLC
297 Boas Road ¢/o Xzerta Energy Group, LLC
Mooers, NY 12959 1460 Broadway

New York, NY 10036
E-Mail; legal@xzertacnergy.com

Any such notice or communication shall be deemed to have been delivered: (a) if by
certified mail, return receipt requested, overnight courier service, or personal
delivery, the date of actual delivery to the addressee at the address provided above;
or, (b) if by facsimile, upon electronic confirmation of receipt by the receiving
facsimile machine.

(d) Headings. The headings in this Agreement are solely for convenience and ease of

(&)

Y

reference and shall have no effect in interpreting the meaning of any provision of this
Agreement,

Severability, If any clause, provision or section of this Agreement is ruled invalid by
any court of competent jurisdiction, the invalidity of such clause, provision or section
shall not affect any of the remaining provisions of this Agreement.

Binding Effect. This Agreement and iis rights, privileges, duties and obligations shall
inure to the benefit of and be binding upon each of the Parties hereto, together with
their respective successors and permitted assigns.
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(g) Construction of Document. Lessor and Lessee acknowledge that this document shall
not be construed in favor of or against the drafter by virtue of said Party being the
drafter.

(h) Wajver. The waiver by either Party of any breach of any term, condition, or provision
herein contained shall not be deemed to be a waiver of such term, condition, or
provision, or any subsequent breach of the same, or any other term, condition, or
provision contained herein,

(i) Choice of Law; Jurisdiction. This Agreement shall be construed in accordance with
the laws of the State of New York (without regard to its conflict of laws principles).
Each of the Parties hereto expressly and irrevocably subjects itself to the jurisdiction
of the courts of New York and agrees that suit may be brought only in such courts
with respect to any matters arising out of this Agreement.

() Waiver of Jury Trial. THE PARTIES HERETO KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR
ARISING OUT OF, UNDER, OR IN CONNNECTION WITH THIS LEASE OR
ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS
(WHETHER VERBAL OR WRITTEN), OR ACTIONS OF THE PARTIES
HERETO. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE
PARTIES HERETO TO ENTER INTO THIS AGREEMENT.,

(k) Survival. Rights and obligations under this Agreement which by their nature should
survive, including, but not limited to any and all payment obligations, shall remain in
effect after termination or expiration hereof,

() Amendments. No amendment or modification of this Agreement shall be binding
unless in writing and duly executed by both Parties.

(m)Lessee’s Promotional Rights, Subject to Section 11 above, Lessee shall have the
right to publish factual information related to the System on its website and through
other forms of electronic media. Such information may include, but is not limited to,
the location of the photovoltaic system and other features of the System.

(n) Removal of Obstructions. With Lessor’s consent, not to be unreasonably withheld,
Lessee shall have the right, after commencemerit of the Term of this Agreement (but
not before), at its sole expense, to remove obstructions from the Premises, including
but not limited to vegetation, which may encroach upon, create a shadowing
condition on the solar panels, interfere with or present a hazard to Lessee’s use of the
System on the Premises; provided that if Lessor does not respond to any such request
within twenty (20) business days Lessor consent will be assumed to have been
granted. Lessee shall promptly dispose of any materials removed and shall be solely
responsible for the costs thereof, This section (n) shall be without limitation to
Lessee’s rights under Section 8(c) above,

(0) Further Assurances. Upon the receipt of a written request from the other Party, each
Party shall execute such additional documents, instruments and assurances and take
such additional actions as are reasonably necessary to carry out the terms and intent
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of this Agreement. Neither Party shall unreasonably withhold, condition or delay its
compliance with any reasonable request made pursuant to this section.

{p) Memorandum of Agreement. Upon request by Lessee, Lessor and Lessee shall
prepare, execute and record among the land records of the applicable registry a
memorandum of this Agreement noticing the existence of the arrangements between
Lessor and Lessee documented by this Agreement in the form of Exhibit [ ]orsuch
other form as may be required by the applicable registry,

(q) Estoppel. Either Party hereto, without charge, at any time and from time to time,
within five (5) Business Days afer receipt of a written request by the other Party
hereto, shall deliver a written instrument, duly executed, certifying to such requesting
Party, or any other Person specified by such requesting Party.

(i) That this Agreement is unmodified and in full force and effect, if such be the
case, or if there has been any modification, that the same is in full force and
effect as so modified, and identifying any such modification;

(i) Whether or not to the knowledge of any such Party there are then existing any
offsets or defenses in favor of such Party against enforcement of any of the
terms, covenants and conditions of this Agreement and, if so, specifying the
same and also whether or not to the knowledge of such Party the other Party has
observed and performed all of the terms, covenants and conditions on ifs part to
be observed and performed, and if not, specifying the same;

(iii} The dates to which amounts due have been paid; and
(iv) Such other information as may be reasonably requested by a Party hereto.

Any written instrument given hereunder may be relied upon by the recipient of such
instrument, except to the extent the recipient has actyal knowledge of facts contained
in the certificate,

(r) No Third Party Beneficiaries. This Apreement is solely for the benefit of the Parties
hereto and no right or cause of action shall accrue by reason hereof for the benefit of
any third party not a Party hereto, other than the Lessor Indemnities, the Lessee
Indemnities and any secured parties and Lenders.

(s) Exhibits. All exhibits referred to herein shall be considered a part hereof for all
purposes with the same force and effect as if copied verbatim within the Agreement,

() Counterparts. This Agreement may be executed in counterparts, which shall together
constitute one and the same agreement. Facsimile or “pdf” signatures shall have the
same effect as original signatures and each Party consents to the admission in
evidence of a facsimile or photocopy of this Agreement in any court or arbitration
proceedings between the parties.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, Lessee and Lessor have executed this Agreement on the date

first above wnitien.

LESSOR:

LESSEE:

Scanned by CamScanner

Larry Ashline

By:"&o.-s-\m “ B\,
Name: _ £ HIRRy ASHLTINE

Tite:

Delaware River Solar, LL#

Ry: Z
Name: Q(:f [ fen 7lc 7

Title: LED
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EXHIBIT A
Description of Property
297 Boas Road

Mooers, NY 12959
Tax ID: 58.-1-9

Description of Premises

1



JEXHIBIT B
DISCLOSED LIENS]!

'If applicable



EXHIBIT C

MEMORANDUM OF LEASE
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