PROJECT AGREEMENT

THIS PROJECT AGREEMENT (the “Project Agreement”), is made as of July 1,
2022, by and between the ORANGE COUNTY INDUSTRIAL DEVELOPMENT AGENCY,
a public benefit corporation existing under the laws of the State of New York, with offices at the
Orange County Business Accelerator, 4 Crotty Lane, Suite 100, New Windsor, New York 12553
(the “Agency”) and WEST WARWICK ENERGY STORAGE 2 LLC, a Delaware limited
liability company authorized and in good standing under the laws of the State of Delaware and
the State of New York, with offices at 7 Times Square Tower, Suite 3504, New York, New York
10036 (the “Company™).

WITNESSETH:

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

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

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

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions
of the Enabling Act, by Chapter 390 of the Laws of 1972 of the State, as amended (collectively,
with the Enabling Act, the “Acf”) and is empowered under the Act to undertake the Project (as
hereinafter defined) in order to advance the job opportunities, health, general prosperity and
economic welfare of the people of the State and improve their standard of living; and

WHEREAS, the Company submitted an application (the “Application”) to the Agency
requesting the Agency’s assistance with respect to a certain project (the “Project”) consisting of:
(A)(i) the acquisition of a (sub)leasehold interest in approximately 12,017.4 sq.ft. of vacant land
located at 63 County Highway 1, Warwick, New York (the “Land’) which is a portion of a larger
31.5 acre vacant parcel (bearing tax map no. 42-1-35.1); (ii) the construction of an approximate
10,000 sq.ft. 4AMW/16.4MWh battery storage system, including an auxiliary switchboard and a
metal enclosed switchgear located on the Land to service the local distribution grid, and provide
improvements to the distribution systems' reliability and resiliency, as well as providing emission
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free energy to the residents of Orange County (collectively, the “Facility”); and (iii) the
acquisition and installation in and on the Facility of furniture, fixtures and equipment, (the
“Equipment” and together with the Land and the Facility, the “Project Facility”); (B) the
granting of certain financial assistance in the form of exemptions from State and local sales and
use tax and real property tax (collectively, the “Financial Assistance”); (C) the appointment of
the Company or its designee as an agent of the Agency in connection with the acquisition,
construction, equipping and completion of the Project Facility; and (D) the acquisition of an
interest in the Land and Facility by the Agency pursuant to a sublease agreement and the
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the
Agency; and the (sub)sublease of the Project Facility back to the Company pursuant to a
subleaseback agreement. The stored energy from the Project Facility will be utilized by Orange
and Rockland Utilities, Inc.

WHEREAS, Warwick Valley Central School District 1 (the "Owner") is the current fee
owner of the Land. Upon construction, the Company will be the fee owner of the Facility and the
operator of the Project Facility and leases the Land from the Owner pursuant to a long-term Energy
Storage Lease Agreement, dated May 18, 2020, as amended by First Amendment of Energy
Storage Lease Agreement, dated May 5, 2022, with a term of 10 years (the "Ground Lease"); and

WHEREAS, by resolution of its members adopted on June 15, 2022 (the “Resolution”),
the Agency authorized certain financial assistance for the benefit of the Project consisting of: (a)
an exemption from New York State and local sales and use taxes for purchases and rentals
related to the Project with respect to qualifying personal property included in or incorporated into
the Project Facility or used in the acquisition, construction or equipping of the Project Facility in
the amount listed below; and (b) an abatement from real property taxes through a 15-year
payment in lieu of taxes agreement with the Company for the benefit of each municipality and
school district having taxing jurisdiction over the Project (collectively referred to as the
“Financial Assistance”); and

WHEREAS, it has been estimated and confirmed by the Company within its Application
for Financial Assistance that: (i) the purchase of goods and services relating to the Project, and
subject to New York State and local sales and use taxes, are estimated to cost an amount up to
$5,527,408; and therefore, the value of the State and local sales and use tax exemption benefits
authorized and approved by the Agency cannot exceed $449,101.90; and (ii) real property tax
abatement benefits to be provided to the Company over the 15-year benefit period of the
anticipated payment in lieu of taxes agreement are estimated to be approximately $712,424.40;
and

WHEREAS, the Company proposes to sublease the Land and Facility to the Agency,
and the Agency desires to sublease the Land and Facility from the Company pursuant to the
terms of a certain sublease agreement dated as of July 1, 2022 (the “Sublease Agreement”), by
and between the Company and the Agency; and

WHEREAS, the Agency proposes to acquire an interest in the Equipment pursuant to a
bill of sale dated as of July 1, 2022 from the Company (the “Bill of Sale); and
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WHEREAS, the Agency proposes to sublease the Project Facility to the Company, and
the Company desires to sublease the Project Facility from the Agency, upon the terms and
conditions set forth in a certain Subleaseback Agreement dated as of July 1, 2022 (the
“Subleaseback Agreement”); and

WHEREAS, contemporaneously with the execution of this Project Agreement, the
Company shall execute and deliver an environmental compliance and indemnification agreement
dated as of July 1, 2022 in favor of the Agency (the “Environmental Compliance and
Indemnification Agreement”); and

WHEREAS, in order to define the obligations of the Company regarding payments in
lieu of taxes for the Project Facility, the Agency and the Company will enter into a Tax
Agreement, dated as of July 1, 2022 (the “Tax Agreement”), by and between the Agency and the
Company; and

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

WHEREAS, the Agency requires, in accordance with Section 859-a and 874 of the Act,
as a condition and as an inducement for it to enter into the transactions contemplated by the
Resolutions, and as more particularly described in the Tax Agreement and this Project
Agreement, and to confer the approved Financial Assistance, that the Company provide
assurances with respect to the terms and conditions herein set forth; and

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

NOW THEREFORE, in consideration of the covenants herein contained and other good
and valuable consideration the receipt and sufficiency of which are hereby acknowledged, it is
mutually agreed as follows:

ARTICLE I
PROJECT AND TERM

Section 1.01 Recitals. The foregoing recitals are incorporated by referenced as if fully
set forth herein.

Section 1.02 Defined terms. Capitalized terms used herein and not otherwise defined
shall have the meaning set forth in the Table of Definitions attached to the Subleaseback
Agreement as Exhibit “C.”

Section 1.03 Purpose of Project. It is understood and agreed by the parties that the
purpose of the Agency’s provision of Financial Assistance with respect to the Project is to, and
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the entering by the Agency into the Sublease Agreement, Subleaseback Agreement, Tax
Agreement and this Project Agreement is in order to, promote, develop, encourage and assist in
the acquiring, constructing, reconstructing, improving, maintaining, equipping, furnishing and
completing of the Project Facility, to advance job opportunities, health, general prosperity and
economic welfare of the people of Orange County and to otherwise accomplish the public
purpose of the Act.

Section 1.04 Term. The term of this Project Agreement shall be: (a) the term of the Tax
Agreement; or (b) in the event the Subleaseback Agreement is terminated early, then the earlier
of (i) five years following the termination of the Subleaseback Agreement or (ii) the term of the
Tax Agreement (the "Term"). The Project will remain “active” for purposes of Section 874(12)
of General Municipal Law and the Agency’s Annual Assessment Policy during the Term of this
Project Agreement and the Company's reporting obligations hereunder shall continue during the
Term hereof. In addition, during the Term hereof, the Company and the Project shall be subject
to Article V hereof.

ARTICLE 1I
REAL PROPERTY TAX EXEMPTION

Section 2.01. Tax Agreement. Attached hereto and made a part hereof as Exhibit A is a
copy of the Tax Agreement by and between the Company and the Agency.

ARTICLE 11X
SALES AND USE TAX EXEMPTION AND MORTGAGE RECORDING TAX
EXEMPTION

Section 3.01. Scope of Agency. The Company agrees to limit its activities as agents for
the Agency under the authority of the Resolutions and this Project Agreement solely to
acquisition, reconstruction, installation and completion of the Project Facility. The right of the
Company to act as agent of the Agency shall expire on April 30, 2023, unless extended by a
resolution adopted by the members of the Agency, or unless terminated early in accordance with
the terms of the Subleaseback Agreement. The value of the sales and use tax exemption benefits
shall not exceed the amounts described in the Application and as set forth in Section 3.04(b)
unless approved by a resolution adopted by the members of the Agency. All contracts entered
into by the Company as agent for the Agency shall include the following language:

“This contract is being entered into by (the “Agent”),
as agent for and on behalf of the Orange County Industrial Development Agency
(the “Agency”), in connection with a certain project of the Agency for the benefit
of the Agent consisting in part of the acquisition and installation of certain
machinery, equipment and building materials, all for use in construction and/or
incorporation and installation in certain premises located at 63 County Highway
1, Warwick, New York (the “Premises”). The machinery, equipment and building
materials (collectively, the “Equipment”) to be used in the construction and/or
incorporated and installed in the Premises shall be exempt from the sales and use
taxes levied by the State of New York if the use and/or acquisition of the
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Equipment is effected in accordance with the terms and conditions set forth in the
Project Agreement dated as of July 1, 2022 by and between the Agency and the
Company (the “Project Agreement”); and the Agent represents that this contract
is in compliance with the terms of the Project Agreement. This contract is non-
recourse to the Agency, and the Agency shall not be directly, indirectly or
contingently liable or obligated hereunder in any manner or to any extent
whatsoever. By execution or acceptance of this contract, the vendor/contractor
acknowledges and agrees to the terms and conditions set forth is this paragraph.”

Failure by the Company and/or any Sub-Agent (as hereinafter defined) thereof to
include such language may disqualify the agent status and Sales Tax Exemption
derived by virtue of this Project Agreement. The Company, for itself and on behalf
of all duly appointed Subagents, hereby agrees that all contacts entered into by the
Company and any Subagents thereof shall be available to the Agency for inspection
and confirmation of the foregoing mandatory language.

Section 3.02. Appointment of Sub-Agents.

(a) Subject to the terms and conditions of this Project Agreement and
pursuant to the Resolutions, the Agency hereby delegates to the Company the authority to
appoint sub-agents of the Agency in connection with the Project, which may be agents,
subagents, contractors, subcontractors, contractors and subcontractors of such agents and
subagents and other parties as the Company chooses (each, a “Sub-Agent”). The appointment of
each such Sub-Agent will be effective only upon: (1) the execution by the Sub-Agent and the
Company of the Sub-Agent Appointment Agreement attached as Exhibit F to the Subleaseback
Agreement (the “Sub-Agent Agreement”), the terms and provisions of which are incorporated
herein; (2) the receipt by the Agency of a completed Form ST-60 in accordance with Section
3.04(c) below; and (3) receipt of any required insurance as set forth in the Sub-Agent
Agreement.

(b) The Company shall ensure that each Subagent shall observe and comply
with the terms and conditions of this Project Agreement.

Section 3.03. Reserved.

Section 3.04. Representations and Covenants of the Company.

(a) The Company hereby incorporates acknowledges and restates its
representations, covenants and warranties made in the Subleaseback Agreement, including but
not limited to Section 8.12.

(b) The Company further covenants and agrees that the purchase of goods and
services relating to the Project and subject to State and local sales and use taxes are estimated in
the amount up to $5,527,408.00, and, therefore, the value of the sales and use tax exemption
benefits authorized and approved by the Agency cannot exceed $449,101.90.
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(c) The Company further covenants and agrees to complete “IDA
Appointment of Project Operator or Agent For Sales Tax Purposes” (Form ST-60) for itself and
each Sub-Agent and to provide said form to the Agency within fifteen (15) days of appointment
such that the Agency can execute and deliver said form to the State Department of Taxation and
Finance within thirty (30) days of appointment.

(d) The Company further covenants and agrees to file an annual statement
with the State Department of Taxation and Finance an “Annual Report of Sales and Use Tax
Exemptions” (Form ST-340), a copy of which is attached hereto at Exhibit "C", regarding the
value of sales and use tax exemptions the Company and its Sub-Agents have claimed pursuant to
the agency conferred on the Company with respect to the Project in accordance with Section
874(8) of the Act. The Company further covenants and agrees that it will, within thirty (30) days
of each filing, provide a copy of their filed ST-340 to the Agency, but in no event later than
March 29 of each year. The Company understands and agrees that the failure to file such annual
statement will result in the removal of: (1) the Company’s authority to act as agents for the
Agency; and (2) the authority of any Sub-Agent of the Agency appointed by the Company
pursuant to Section 3.02 hereof to act as agent for the Agency. Please note, the Company is to
report only the Sales Tax Exemption derived as a result of the Agency's participation in the
Project and not those received as a result of other available State exemptions. For the
avoidance of doubt, other State exemptions, which the Company should not report on its
NYS Form ST-340, include, but are not limited to, exemptions available to certain
manufacturers or those exemptions that apply to capital improvements.

(e) The Company further acknowledges and agrees that all purchases made in
furtherance of the Project by the Company and any Sub-Agent shall be made using “IDA Agent
or Project Operator Exempt Purchase Certificate” (Form ST-123), a copy of which is attached
hereto at Exhibit "D", and it shall be the responsibility of the Company and the Sub-Agent, as
the case may be, (and not the Agency) to complete Form ST-123. The Company acknowledges
and agrees that it shall identify the Project on each bill and invoice for such purchases and
further indicate on such bills or invoices that the Company is making purchases of tangible
personal property or services for use in the Project as agent of the Agency. For purposes of
indicating who the purchaser is, the Company acknowledges and agrees that the bill of invoice
should state, “I, [NAME OF AGENT], certify that I am a duly appointed agent of Orange
County Industrial Development Agency and that I am purchasing the tangible personal property
or services for use in the following IDA project and that such purchases qualify as exempt from
sales and use taxes under my Project Agreement with the Orange County Industrial Development
Agency.” The Company further acknowledges and agrees that the following information shall
be used by the Company to identify the Project on each bill and invoice: West Warwick Energy
Storage 2 LLC Project; 63 County Highway 1, Warwick, New York; IDA Project No.:
IDA-1087.

63} By execution by the Company of this Project Agreement, the Company
agrees to accept the terms hereof and represents and warrants to the Agency that the use of the
Sales Tax Exemption by the Company or by any Agent is strictly for the purposes stated herein.

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

(h) The Company acknowledges that the Sales Tax Exemption authorization
set forth herein shall automatically be suspended upon written notice to the Company that the
Company is in default under this Project Agreement (or other Company Document) until such
default is cured to the satisfaction of the Agency.

(1) The Company acknowledges that upon the Termination Date, the
Company and each Agent shall cease being agents of the Agency, and the Company shall
immediately notify each Agent in writing of such termination.

) The Company hereby acknowledges and agrees that the Financial
Assistance being provided by the Agency under the Company Documents constitutes "public
funds" unless otherwise excluded under Section 224-a(3) of the New York Labor Law, and by
executing this Project Agreement, (i) confirms that it has received notice from the Agency
pursuant to Section 224-a(8)(d) of the New York Labor Law and (it) acknowledges its
obligations pursuant to Section 224-a(8)(a) of the New York Labor Law. Other than the Agency
Financial Assistance estimates provided herein and disclosed to the Company, the Agency makes
no representations or covenants with respect to the total sources of "public funds" received by the
Company in connection with the Project.

Section 3.05. Hold Harmless Provisions.

(a) The Company releases the Agency and its members, officers, agents (other
than the Company) and employees from, agrees that the Agency and its members, officers,
agents (other than the Company) and employees shall not be liable for and agrees to indemnify,
defend and hold the Agency and its members, officers, agents (other than the Company) and
employees harmless from and against any and all claims, causes of action, judgments, liabilities,
damages, losses, costs and expenses arising as a result of the Agency’s undertaking the Project,
including, but not limited to: (1) liability for loss or damage to property or bodily injury to or
death of any and all persons that may be occasioned, directly or indirectly, by any cause
whatsoever pertaining to the Project Facility or arising by reason of or in connection with the
occupation or the use thereof or the presence of any person or property on, in or about the Project
Facility; (2) liability arising from or expense incurred by the Agency’s acquiring, constructing,
equipping, installing, owning, leasing or selling the Project Facility, including, without limiting
the generality of the foregoing, any sales or use taxes which may be payable with respect to
goods supplied or services rendered with respect to the Project Facility, all liabilities or claims
arising as a result of the Agency’s obligations under this Project Agreement or the enforcement
of or defense of validity of any provision of this Project Agreement; (3) all claims arising from
the exercise by the Company of the authority conferred on it pursuant to Sections 3.01 and 3.02
hereof; and (4) all causes of action and reasonable attorneys’ fees and other expenses incurred in
connection with any suits or actions that may arise as a result of any of the foregoing; provided
that any such claims, causes of action, judgments, liabilities, damages, losses, costs or expenses
of the Agency are not incurred or do not result from the gross negligence or intentional
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wrongdoing of the Agency or any of its members, officers, agents (other than the Company) or
employees. The foregoing indemnities shall apply notwithstanding the fault or negligence in part
of the Agency or any of its officers, members, agents (other than the Company) or employees
and notwithstanding the breach of any statutory obligation or any rule of comparative or
apportioned liability.

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

() To effectuate the provisions of this Section 3.05, the Company agrees to
provide for and insure, in the liability policies required by Section 3.06 of this Project
Agreement, its liabilities assumed pursuant to this Section 3.05.

(d)  Notwithstanding any other provisions of this Project Agreement, the
obligations of the Company pursuant to this Section 3.05 shall remain in full force and effect
after the termination of this Project Agreement until the expiration of the period stated in the
applicable statute of limitations during which a claim, cause of action or prosecution relating to
the matters herein described may be brought and the payment in full or the satisfaction of such
claim, cause of action or prosecution and the payment of all expenses, charges and costs incurred
by the Agency, or its officers, members, agents (other than the Company) or employees, relating
thereto.

(e) The obligations and agreements of the Agency contained herein shall be
deemed the obligations and agreements of the Agency and not of any member, officer, agent
(other than the Company), employee or servant of the Agency in his individual capacity, and the
members, officers, agents (other than the Company), employees and servants of the Agency shall
not be liable personally hereon or be subject to any personal liability of accountability based
upon or in respect hereof or of any transaction contemplated hereby.

Section 3.06. Insurance Required.

(a) The Company agrees that it shall at all times maintain all insurance required
under the Subleaseback Agreement as if such terms were set forth herein.

(b) The Company agrees that it shall cause its general contractor for the Project to
maintain, effective as of the date of its Sub-Agent Agreement until the expiration or termination
of the general contractor’s employment by the Company, or its designee, with respect to the
Project Facility, all of the same insurance with respect to the Project Facility, as set forth in
Article 6 of the Subleaseback Agreement as if the general contractor were the Company
thereunder. The Company further agrees that it shall cause its general contractor for the Project
to comply and abide, effective as of the date of the Sub-Agent Agreement and until the
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expiration or termination of the general contractor’s employment by the Company, or its
designee, with respect to the Project Facility, with all of the terms and conditions set forth in
Article 6 of the Subleaseback Agreement with respect to the type, nature and proof of insurance
required thereunder.

ARTICLE 1V
COMMITMENTS AND REPORTING

Section 4.01. Compliance Commitments. The Company agrees and covenants that it
shall meet and maintain the commitments set forth in (a) below, and report on same as provided
for herein, beginning in the first year following the Completion Date of the Project and
continuing for the Term (as defined herein) hereof. The Company further agrees and covenants
that it shall meet and maintain the commitments set forth in (b) below with respect to retained
jobs set forth in the Application starting in the first year in which Financial Assistance is claimed
and/or provided; and with respect to new jobs, the Company shall create, in years one (1)
through five (5) following the Completion Date of the Project the new jobs set forth in and in
accordance with the Company’s Application. The reporting of, and the commitment to, each of
(a), (b) and (c) below shall continue for the Term hereof:

(a) The total investment actually made with respect to the Project at the
Project’s Completion Date shall equal or exceed $5,640,212, being the total project cost as stated
in the Company’s Application for Financial Assistance (the “Investment Commitment”).

(b) There were no full time equivalent (“FTE”) employees were retained by
the Project Facility as of the date of the Application for Financial Assistance. The Company’s
Application estimated the creation of twenty (20) new construction FTEs (the “New
Construction FTEs”) at the Project Facility. The Project is not designed to be a job creation
project beyond the New Construction FTES. Rather the Project is designed to provide
improvements to the distribution systems' reliability and resiliency, as well as providing emission
free energy to the residents of Orange County. The Company covenants and agrees to create and
demonstrate the New Construction FTEs for the construction period of the Project Facility.

(c) The Company shall annually provide to the Agency certain information to
confirm that the Project is achieving the investment, job retention, job creation, and other
objectives of the Project for the Term hereof (the “Reporting Commitment”).

Section 4.02. Reporting Requirement. As part of the commitments set forth in Section
4.01, the Company shall provide annually, to the Agency, a certified statement and supporting
documentation: (i) enumerating the full time equivalent jobs retained and the full time
equivalent jobs created as a result of the Financial Assistance, by category, by zip code,
including full time equivalent independent contractors or employees of independent contractors
that work at the Project location; and (ii) indicating that the salary and fringe benefit averages or
ranges for categories of jobs retained and jobs created that was provided in the Application for
Financial Assistance is still accurate and if it is not still accurate, providing a revised list of
salary and fringe benefit averages or ranges for categories of jobs retained and jobs created.
Exhibit B contains a form of annual certification that the Company must complete and submit to
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the Agency on an annual basis. The Agency reserves the right to modify such form to require
additional information that the Agency must have in order to comply with its reporting
requirements under the Act and/or its policies and to request such information more frequently
than annually.

In addition to the foregoing, the Company shall submit a copy of quarterly NYS-45
reports, a copy of which is attached hereto at Exhibit "E", and any other reports required by the
Agency to evidence the employment commitment.

ARTICLE V
SUSPENSION, DISCONTINUATION, RECAPTURE AND/OR TERMINATION OF
FINANCIAL ASSISTANCE

Section 5.01. Suspension, Discontinuation, Recapture and/or Termination of Financial
Assistance. It is understood and agreed by the Parties that the Agency is entering into the
Company Lease, the Agency Lease and this Project Agreement in order to ensure the completion
of the Project and provide Financial Assistance to the Company for the Project Facility and to
accomplish the public purposes of the Act.

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

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

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

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

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

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

(b) In addition to Section 5.01(a), in accordance with the policies of the
Agency and the Resolutions, the Company covenants and agrees that the Agency shall have the
right to suspend, discontinue or terminate all or any portion of any Financial Assistance and
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recapture all or a portion of the Recapture Amount to the extent any of the following occur (each
a “Deficit”):

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

2) the Company, upon completion of the Project, fails to reach and
maintain its employment requirements for job creation and/or retention in accordance
with the Agency's policies (“Job Deficit’);

Ve
(3) the total investment actually made with respect to the Project at the
Project’s completion date is less represented as its total investment amount in its
Application (“Investment Deficit”’),

@) the Company fails to provide annually to the Agency certain
information to confirm that the project is achieving the investment, job retention, job
creation, and other objectives of the Project (“Reporting Failure™); or

(5)  there otherwise occurs any event of default under any Company
Document (each, an “Event of Default”) or a material violation of the terms and
conditions of any Company Document (a “Material Violation™).

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

At the time of any Noncompliance Event, the Agency shall determine by resolution
whether to exercise its right to suspend, discontinue, recapture or terminate all or any portion of
the Financial Assistance in accordance with the terms hereof, the Agency Lease, as well as its
Recapture Policy; and shall consider the following various factors, including but not limited to,
the following in determining whether to proceed to suspend, discontinue, recapture or terminate
all or any portion of the Financial Assistance:

) Whether the Company has proceeded in good faith.

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

5781949 2 11
Project Agreement WW2



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

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

(V) The assessment prepared in accordance with the Agency’s Annual
Assessment Policy.

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

The Agency shall document its evaluation of the above criteria in writing and based upon
its evaluation, the Agency shall determine whether to suspend, discontinue, recapture or
terminate all or any portion of the Financial Assistance (the “Determination”). The
Determination shall provide terms, if any, by which the Company may remedy any
Noncompliance Event upon which the Determination was based. The Company must submit
written documentation to the Agency of compliance with all terms and conditions of the
Determination in order for the Agency to consider whether to resume Financial Assistance to the
Company (which will be at the Agency’s sole discretion).

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

(d) In the event any payment owing by the Company under this Section shall
not be paid upon demand of the Agency, such payment shall bear interest from the date of such
demand at the rate equal to one percent (1%) plus the Prime Rate, but in no event at a rate higher
than the maximum lawful prevailing rate, until the Company shall have made such payment in
full, together with such accrued interest to the date of payment, to the Agency (except as
otherwise specified above).
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(e) The Agency shall be entitled to deduct all reasonable out of pocket
expenses of the Agency, including, without limitation, reasonable legal fees, incurred with the
recovery of all amounts due under this Section from amounts received by the Agency pursuant to
this Section.

ARTICLE VI
DEFAULTS AND REMEDIES

Section 6.01. Event of Default.

(a) A default in the performance or the observance of any covenants,
conditions, or agreements on the part of the Company in this Project Agreement or any other
Company Document;

(b) The Company has made a material false or misleading statement, or
omitted any information which, if included, would have rendered any information in the
Application or supporting documentation false or misleading in any material respect, on its
Application for Financial Assistance; or

(c) Failure of the Company to file a copy of the Form ST-340 with the
Agency in compliance with Section 3.04 hereof; or

(d)  The occurrence and continuation of a Recapture Event.

Section 6.02 Remedies. Whenever any Event of Default shall have occurred and be
continuing, the Agency may, to the extent permitted by law, take any one or more of the
following remedial steps:

(e) Cease performing under this Project Agreement;

€3) Terminate this Project Agreement or any of the other Company
Documents; and/or

(g)  Take any other action at law or in equity, which may appear necessary or
desirable to collect any amounts then due, or thereafter to become due, hereunder or under any of
the other Company Documents, including but not limited to recapture.

Section 6.03 Remedies Cumulative. No remedy herein conferred upon or reserved to
the Agency is intended to be exclusive of any other available remedy, but each and every such
remedy shall be cumulative and in addition to every other remedy given under this Project
Agreement or now or hereafter exiting at law or in equity. No delay or omission to exercise any
right or power accruing upon any default shall impair any such right and power or shall be
construed to be a waiver thereof, but any such right or power may be exercised from time to time
and as often as may be deemed expedient. In order to entitle the Agency to exercise any remedy
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reserved to it in this Article VI it shall not be necessary to give any notice, other than such notice
as may be herein expressly required in this Project Agreement.

Section 6.04 Agreement to Pay Attorneys' Fees and Expenses. In the event the
Company should default under any of the provisions of this Project Agreement or the Company
. Documents and the Agency should employ attorneys or incur other expenses for the collection of
amounts payable hereunder or the enforcement of performance or observance of any obligations
or agreements on the part of the Company herein contained, the Company shall, on demand
therefor, pay to the Agency the fees of such attorneys and such other expenses so incurred.

ARTICLE VII
MISCELLANEOUS PROVISIONS

Section 7.01. Survival. All warranties, representations, and covenants made by the
Company herein shall be deemed to have been relied upon by the Agency and shall survive the
delivery of this Project Agreement to the Agency regardless of any investigation made by the
Agency. The obligations of the Company to repay, defend and/or provide the indemnity required
by Section 3.05 hereof shall survive the termination of the Agency's interest in the Project
Facility and all such payments after such termination shall be made upon demand of the party to
whom such payment is due. The obligations of the Company to repay, defend and/or provide the
indemnity required by Section 3.05 hereof shall survive the termination of the Agency's interest
in the Project Facility until the expiration of the period stated in the applicable statute of
limitations during which a claim, cause of action, or prosecution may be brought, and the
payment in full or the satisfaction of such claim, cause of action, or prosecution, and the payment
of all expenses and charges incurred by the Agency or its officers, members, agents (other than
the Company) or employees relating thereto. The obligations of the Company pursuant to
Article TV hereunder shall survive the Agency's interest in the Project Facility, and for the
avoidance of doubt, the Agency's rights under Article V shall survive the termination of the
Agency's interest in the Project Facility.

Section 7.02. Notices. All notices, certificates and other communications under this
Project Agreement shall be in writing and shall be deemed given when delivered personally or
when sent by certified mail, postage prepaid, return receipt requested, or by overnight delivery
service, addressed as follows:

If to the Agency: Orange County Industrial Development Agency
Orange County Business Accelerator
4 Crotty Lane, Suite 100
New Windsor, New York 12553
Attn: William Fioravanti, Chief Executive Officer

With a copy to: Bousquet Holstein PLLC
One Lincoln Center
110 West Fayette Street, Suite 1000
Syracuse, New York 13202
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Attn: Susan R. Katzoff, Esq.

If to the Company: West Warwick Energy Storage 2 LLC
7 Times Square Tower, Suite 3504
New York, New York 10036
Attn: Frank Genova

With a copy to: Hodgson Russ LLP
140 Pearl Street, Suite 100
Buffalo, New York 14202
Attn: Daniel Spitzer, Esq.

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

Section 7.03. Amendments. No amendment, change, modification, alteration or
termination of this Project Agreement shall be made except in writing upon the written consent
of the Company and the Agency.

Section 7.04. Severability. The invalidity or unenforceability of any one or more
phrases, sentences, clauses or sections in this Project Agreement or the Application thereof shall
not affect the validity or enforceability of the remaining portions of this Project Agreement or
any part thereof.

Section 7.05. Counterparts. This Project Agreement may be executed in any number of
counterparts each of which shall be deemed an original but which together shall constitute a
single instrument.

Section 7.06. Governing Law. This Project Agreement shall be governed by, and all
matters in connection herewith shall be construed and enforced in accordance with, the laws of
the State applicable to agreements executed and to be wholly performed therein and the parties
hereto hereby agree to submit to the personal jurisdiction of the federal or state courts located in
Orange County, New York.

Section 7.07. Fees and Costs. By executing this Project Agreement, the Company
covenants and agrees to pay all fees, costs and expenses incurred by the Agency (a) for legal
services including, but not limited to, those provided by the Agency's general counsel and
bond/transaction counsel; (b) for other consultants retained by the Agency, if any, in connection
with the Project; and (c) with respect to the Agency's enforcement of any event of default or
failure to comply with the terms of this Project Agreement (including reasonable attorneys fees).
The Company further covenants and agrees that the Company is liable for payment to the
Agency of all charges referred to above, as well as all other actual costs and expenses incurred
by the Agency in undertaking the Project notwithstanding the occurrence of any of (i) the
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Company's withdrawal, abandonment, cancellation or failure to pursue the Project; (ii) the
inability of the Company to procure the services of one or more financial institutions to provide
financing for the Project; or (iii) the Company's failure, for whatever reason, to undertake and/or
successfully complete the Project.

Section 7.08. Section Headings. The headings of the several Sections in this Project
Agreement have been prepared for convenience of reference only and shall not control, affect the
meaning of or be taken as an interpretation of any provision of this Project Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Project Agreement as

of the day and year first above written.

5781949 2
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By:

ORANGE COUNTY INDUSTRIAL
DEVELOPME

By:

William Fioravanti, Chief Executive Officer

WEST WARWICK ENERGY STORAGE 2 LLC

By: Convergent West Warwick LLC
its sole member

By: Convergent Energy and Power LP,
its sole member

Frank Genova, President
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IN WITNESS WHEREOF, the parties hereto have executed this Project Agreement as

of the day and year first above written.
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ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:

William Fioravanti, Chief Executive Officer

WEST WARWICK ENERGY STORAGE 2 LLC

By: Convergent West Warwick LLC
its sole member

By: Convergent E jergy and Power LP,
its sole mefnber

By: JH
Frank Genovh, \President

17



COMMONWEALTH OF PENNSYLVANIA )
COUNTY OF LEBANON ) ss.:

FRANK GENOVA, being first duly sworn, deposes and says:

1. That I am the President of Convergent Energy and Power LP, the sole member of
Convergent West Warwick LLC, the sole member of West Warwick Energy Storage
2 LLC and that I am duly authorized on behalf of the Company to bind the Company
and to execute this Project Agreement.

2. That the Company confirms and acknowledges that the owner, occupant, or operator
receiving Financial Assistance for the Project is in substanfial compliance with all
applicable local, state and federal tax, worker protectio ;) and environmental laws,
rules and regulations.

(S‘I dhature of Officer)
Subscribed and affirmed to me
under pegalties of perjury
this /¥ day of July, 2022.

/ d Mtary Public)

Commonwealth of Pennsylvania - Notary Seal
Tonika M Stenson, Notary Public
Lebanon County
My Commission Expires March 24, 2023
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EXHIBIT A

Executed Copy of Tax Agreement
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EXHIBIT B

FORM OF ANNUAL REPORTING QUESTIONNAIRE

Orange County Industrial Development Agency
4 Crotty Lane, Suite 100
New Windsor, New York 12553
(845)234-4192

Re: Project Compliance- NYS Reporting Requirements for IDA Projects

As stated in your project agreement with the Orange County Industrial Development Agency, you
are required to annually report the information requested in this document to the Orange County

IDA.

The IDA is under an obligation to annually report the information requested below to the New
York State Authorities Budget Office (ABO) and Office of the State Comptroller (OSC). Under
Article 18A of the New York State Municipal Law, failure to immediately provide the Agency
with the requested information may result in lease default and the recapture of benefits, including
the loss of sales and use tax exemptions and PILOT rights.

To complete the information requested below you will need:

A.
B.

lolcicivie!

A Completed ST-340 Form and Sales Tax Exemption information, if applicable;
Employment information accompanied by a Completed NYS-45 Form for the Quarter
ending:

D)

Mortgage Recording Tax Exemption information, if applicable;

Project Budget evidencing amount of capital investments and expenditures on furnishings
and equipment;

NYS Transfer Tax Return (TP-584), for new projects that purchased property;

All insurance documentation as required under the Company’s Agreement with the IDA;
Bond information, if applicable; and

PILOT Information.

Please complete this form along with the additional forms specified throughout and return to the
address provided below. Please contact us if you have any questions.

Orange County Industrial Development Agency
4 Crotty Lane, Suite 100
New Windsor, New York 12553
Attention: William Fioravanti, Chief Executive Officer
bfioravanti@ocnyida.com
(845)234-4192

B-1
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COMPANY NAME & ADDRESS:

Email address:

Telephone:

Project Location:

L SALES TAX INFORMATION

The ST-340, New York State Department of Taxation and Finance Form, relative to sales tax
exemptions taken for the 2022 calendar year (even if no exemptions were claimed). This form
should be completed and sent to the New York State Department of Finance and Taxation with
a copy to the Orange County IDA office. This form cannot be dated prior to January 1, 2022.

Original ST-340 Form to:
NYS Division of Taxation & Finance- IDA Unit
W A Harriman Campus, Albany, NY 12227
(518) 485-1210 (Phone)
(518) 435-8543 (FAX)

Check here if sent original to NYS [

Copy to IDA Enclosed 0

Please Provide: Total Sales Tax Exemptions Received Between 1/1/22 through 12/31/22
(actual sales tax savings, not total purchases).

Insert amount here $

I hereby certify that any sales tax exemption claimed was applied for and taken during the
time period specified in the project agreement (e.g., during construction) and that the total
amount claimed to date has not exceeded the amount approved in compliance with said
agreement. Failure to certify indicates that the total amount claimed to date has exceeded
the amount approved.

Check here to certify
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II. (A)_EMPLOYMENT INFORMATION

Agency Employment Reporting. You must report the current number of jobs during the
calendar year 2022 as reported in your NYS-45 Tax Form. Please submit a copy of the
NYS-45 Form for the Quarter ending 12/31/22.

Current full time employees

(FTEs) retained by the Project

as set forth in the Application
(as of 12/31/22)

Current part time employees
(PTEs) retained by the Project
as set forth in the Application

(as of 12/31/22) o
Current full time employees
(FTEs) created by the Project as
set forth in the Application

(as of 12/31/22)

Current part time employees
(PTEs) created by the Project as
set forth in the Application
(as of 12/31/22) ___
# of FTE construction jobs in 2022 (If
the project is in construction
phase)
(B) INDEPENDENT CONTRACTORS

If any full or part-time independent contractors or employees of independent contractors

worked at your facility in 2022, indicate the number by job category and indicate their

wage information (if known).

Example: Independent Accountant, Independent Food Services/Cafeteria in Building

Category # FTEs #PTEs Avg. Annual/Hourly Wage
Management

Professional

Administrative

Production
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II.

Other

Other

MORTGAGE RECORDING TAX INFORMATION

If a mortgage recording tax (MRT) exemption was received in 2022, provide the principal
amount of mortgage and total MRT Exemption Amount.

Insert amount here $

PROJECT INFORMATION

Certify that total project cost is consistent with original IDA application and Building
Department records.

A. For new projects that purchased property, insert the purchase price as reported on
the NYS Transfer Tax Return (TP-584).
Insert amount here $
Check here if TP-584 enclosed [J
B. For all projects, provide amount of any capital investments made in 2022.
Insert amount here $

C. For all projects, provide the amount spent on furnishing and equipment purchases
in 2022.

Insert amount here $

Please provide project budget evidencing amount of capital investments and
expenditures on furnishings and equipment, listed in B & C above.

INSURANCE INFORMATION

Please provide a copy of up-to-date insurance documentation as required under the
Company’s agreements with the IDA.

Check here if insurance is current []

Check here if a copy is attached O

B-4
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VL BOND INFORMATION, IF APPLICABLE

VI

If you have a bond through the IDA please complete the following:

A. Date of the bond issue

B. Bond Amount at time of issue

C. Principal Amount Paid in 2022

D. Principal Balance as of 12/31/2022

E. Final Maturity Date

F. Bank or Trustee (the Bank or Trustee name, Address)

PILOT INFORMATION: Total PILOT payments made during year

FIRST TIME REPORTING

For companies that will be reporting for the first time, please also provide the following
information:

A. # of FTEs before IDA Status

B. Original Estimate of jobs to be created

C. Average estimated annual salary for jobs to be created
D. Annualized salary range of jobs to be created

E. Original estimate of jobs to be retained

F. Estimated average annual salary of jobs to be retained

B-5
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CERTIFICATIONS

The undersigned hereby certifies that:
(Initial below to certify)

1. All sales tax exemptions claimed for this Project during the preceding calendar
year were applied for and taken during the time period specified in the project
agreement (e.g., during construction), and the total amount claimed to date has not
exceeded the amount approved in compliance with said agreement.

2. All insurance required under the Company’s agreements with the IDA is currently
in effect.

3. The Company has listed all applicable new 2022 employment opportunities with
the NYS Department of Labor, Community Services Division and with the
administrative entity of the service delivery area in which the project is located,
pursuant to the Job Training Partnership Act.

4. There are no outstanding real estate tax or PILOT obligations in respect of the
Project facility beyond the date(s) when such payments are due.

5. The information in this report is true, accurate, and complete.
Please retain a copy for your files. Under Article 184 of the New York State Municipal Law,
failure to immediately provide the Agency with the requested information may result in

lease default and the recapture of benefits, including the loss of sales and use tax
exemptions and PILOT rights.

Company representative (Name & Title):

Date:

Please give this matter your urgent attention and contact the IDA if you have any
questions.

Orange County Industrial Development Agency
4 Crotty Lane, Suite 100
New Windsor, New York 12553
Attention: William Fioravanti, Chief Executive Officer
bfioravanti@ocnyida.com
(845)234-4192

B-6
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EXHIBIT "C"

Annual Report of Sales and Use Tax Exemptions
(Form ST-340)

C-1
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Annual Report of Sales and Use ST“?'ﬁgg
Tax Exemptions Claimed by o
Agent/Project Operator of Industrial

Development Agency/Authority (IDA)

For period ending December 31, . (esteryesy)

Project information
Mame of DA agenliaiope opersisd ) Ermplovar deatieation aumbar (EIN]
Sireat padi 654 ‘ ] ' Teaphone simber
v { )
Cily State TP pade
Nare MDA Nama ot projent (DA profenl fiumbar
e e
City T State FIP oode
Date progct begz:; ‘ » Comgplelion cate of projec)
Sctoal Expecied
Total sales and use tax exemptions jactual fax savings, not botal puschases) s
Representative information (not required)
BeAlineg represantaliue, ¥ any ) ) R £
Stest pldress ) Tefepnons wunber
{ }
City . ‘ Elata ZIP o
Certification
{ perify that the above statements are irue, compiete, and correct, and that no materal information has been omitted. | make these
statements with the knowledge that witiully providing false or fraudufent information with this document may constitule a felony of
ather ceirme under MNew York State Law, punishable by & substantial fine and possible jail senience. | also understand that the Tax
Department is authorized to invesiigate the validity of any information entered on this document.
Prat parae of ofices, Ainploves, o aulhivized Mg egenanve T Tille of farstd :‘sfif}(\ii?‘i;
Gigrralui Tate

if you do not arnually file & complete repod, we may ramove your althonity 1o actas an 1DA agentiproject operator.

tail completed report fo:
NYS TAX DEPARTMENT
IDAUNIT
W A HARRIMAN CANIPUS
ALBANY NY 12227-0866

If not using U.B. Mall, see Publicafion 85, Designated Privale Defivery Senvices.
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Page Zof 3 ST-340 {1118}

Instructions

General information

Who must file

The General Muoicipal Law {GML} ard the Publie Astharites
Lae require the agentiproject operator {also knows 85 e project
pocupant of an indist valopment Agency oF Austhanty [IB4&)

s 3= mn aneual report with the Tax Cepattmant. Ths ageniiprojact
operator required to f2 s report {5 the person directly appointed
by tha 104 15 act for and 1o represest the 104 for the project. The
anehtprojen) spetates Iz ardinarily the ons for whom the IDA& project
was created.

“Thera i usazlly only one sgentiproject eperatr directly appainted
by the (D& for an 1DA project. However, § the 104 directy appolnis
reuitiple agentsfproject operators, each azeatpraject oparstor must
fi= this form funiess they ao% related corporations).

(inly 1he agentipragect operators directly appotreed by the (04
st s Form ST-340, Cordractors, subcontzactors, consuitants,
or agerds appointed by the agentprojedt operatoss should not
hemeaes fie Form 5T-340. Howaver, the agentproject operalars
roapst inchess on Fosm ST-%49 information oidaines from such
contrartors, subcontiacioss, consuiants, and agents, 55 desenibes
below

What you must report

“The repart mist show the tetal value of 34 state 2o lncat sales
and use taxes exempted during 1he caiandar year, 23 & result of
the project’s designatos 58 an {04 projest. This sacludes::

the value of the exempions the agenyproject operases (o)
oitained: and,

the value of the exempions nhisirsd by your contraciws,
subcomractors, cc&suitams, and cthers, whether o0 not appeinted
=5 ageds of the 1DA.

a

Inciude sndy ihe totsl comblaed exemptions oblained by the above
peopie: A oreakdown of the total 5 pot reguired. However, sincathe
report messt includs the value of the exemplicos thay aitained, you
miist keso recorde of the amounts oihers repart & you.

ou must reake 4 clear fo the cosiraciors, subconiractors,
consultands, and nihers that they must keep accurate s mfoematiog
and have 4 availabie, so that you can comply with the saneal
reparting requirements.

e not inciede on s s=pcdd the amosnt of any 5a/es end use Iy
awamptions from other provisions of the Tax Law (for exsmpla,
rarsfaciurer's procuction equpment exsmption, ressarch and
deveinpment exermplion, or contracior's exempdion far langicis
personat propety incorporsted inte 8 projest of an exsmpt
arganizationt.

When tha raport is due’

Yoo must fife Form ST-34 on & calerdar-year basis. 1t i3 due by the
lmst day of February of the oliowing year The repoiing requirement
applies to D& projects stared on or affer ok 2%, 1983,

Project information

At the top of the form, ioentify he reporfing pariod by sntering the
year in the space provided. i sn adoress is requirss, shasys indugs
the 2P code.

Hame of IDA agentipeoject eperaton: Enter your name, addrass,
smpioyer Hestification sember (EIN), and felephoss numzer,

HName of IDA snd 104 project number: Entsr the name 2o
address of the i[04, Fmars than one (D& invelved @ rlicutar
project, you must fite x separale repont fof e LER BRemptons
sitributebis iz each 104, Also anter the (O project number.

Name of project: Entzs the name of tha project ant 5e address
of tha project sits. I von ars involved 0 more thasone projedt, you
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must f a separate reood for esch projend, even if awthorizes by the
same i, )

tiate project began: Enter the dale the progsct startad fihis means
she earfiest of the datg of any bend or moucement resoivtion, the
execution of amy lease, or ey bond suancel Inclods mosth, day.
znd ye&r.

Compietion date of project: Enter the Zale watsllaton, mase, ar
sental of property (for example, machisery of computers) on e
projecs ended, of the data the project pecied b be completed.
Hark an X & e appropuats Lok 1o indinste d the dabe enterad s
zctual of expentad.

Total sales and use tax exemptions: Entes tha i3l amount of
Hew York State and Iocal s2izs and use taxes exsmplsd dving the
seporting pericd &e & resull of the project’s receipt of s financeat
sssistanne (i nons, snter 0. This iIncudes exemptins obtansd at
the time of pischase, as well 8s through = refund o ceezited fax
paid. Includs the sales and use taves exempded on purchases of
mroperty o services noompossted Inte or ised on the sempt projedt
This includes the taxes sxemplad on surchasss mads by oron
nehalf of tha agentiprogact operator, the genaral conliactor for the
oroject, and any subgonirectods, consviiants, or others. Do not enter
jutal paschasss. ’

Representative information
{Fapplcable, enter the neme, address, tile (for example, allamay or
atcountaat), and telephone number of the individual you authorze

1o sibywst thin report. This sechon i3 notreg

5

Cartification
Erter the name and tile of the person signng an your hehall (for
example, the 4 agerifpoisat operator's officern, emplayee, or other
suthorized sepresantative], Your officer. empioyee, of autrorzed
sepresesiative must sign and dale the report.
#ail completed sepor a0

HYS TAX DEPARTMENT

DA UNIT )

WA HARRIMAM CAMPUR

ALBANY NY 122270866

It not using LS. Kal, see Putication b5, Desgnaled Cavale
frafvery Servces.

Nead help?

Vislt our website at www.lax.ny.gov
+ gevinformation 4nd menage youws taxes online
+ . chaok for new anline services and feaiures

Telephone asslstance
S18-4858-2888
G{8-457-5434
Bial -1+ fns the
Mew Yord Relay Service

Bales Tax Information Centen

Ta order forms and publicstions:

Text Telephone {FT¢ ar TOD
equipment users

Privacy notification

Hew Yok State Law reouies sl governmant agencias that malnfain
= systam of records to provide nobfication of the legal authaonty

far any request for persoes! information, the pAncipal purpose(s)
{ar whach the information s 1o be collected, ang where 4 will be
matreained. Yo v this information, visi owr websis, on i you 24
mat have Intemst acpsss, call and request Fublication 54, Privacy
HNoffication, Bza Nesd belp? for the Wab addess and telepbons
aumhar




EXHIBIT "D"

IDA Agent or Project Operator Exempt Purchase Certificate
(Form ST-123)

D-1
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tesw Yors Kentn Uepmitroznt of Taxation and Finarse

Hew York Stale Sales and Use Tax ST"‘1 23
IDA Agent or Project Operator i
Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This certificale s nol valid unless all entdes have been completed.

Note: To be compieted by the puichaser and given {o the selier. Do nod use this form fo purchase molor huel or diesel malor fuel exempt

fiam 1ax. Sea Farm FT-123, 10A Ageni or Project Operator Exampt Purchase Certificaté for Fuel
Hame ot pulisr

Faron of agenl o proect onemns

Sireed aguress

Girer xodress

Lisby. Rraets, o vkdger e T ceee by, oweary, Qo wilage Eiale L ot

{Fger or pgect apRraice SYes baw 1) MUrDeT sl waieini]

ek ars X i ane: i:j Single-purchase ceitificale

Blarket-purchase certificate (valid only for the project listed balow)
To the seller:

You must identify the project oa each bilf and invoice for such purchases and indicste on the bild or invaice that the 1DA or agent
or project operator of tha (D& was tha purchaser.

Project information

Lmertily et € e @ duly appeinled sgent of projest cpsrelor of e ranked IDA and B3l | & saehesing the lanpie personal sioperty of services Jur uge
i the Tedling (DA project a0 that such putchages gualify as axamal lron 2ales aad Use 1R Undar rey sgresesed wih ihe 104

Kameaf Lt

Harme of prapist {173 o gest vLsmbRs fuge DBD sl

Sirent aperess of prog sl

Dy, vt o vilage Bt AR code
Enter the date that you wers apponted ageat or oy Endes the dale tal agend of projeel opesabor ’
(CRLE DRI JTIMETAY] aeraaarsnarianinsnoanes } £ efgis e immiadyyl ¢ .r’

Exempt purchases
(Mark an X in hoxes that spplys

___% A Tangihble personal property of services (other than uiflity services and mofor vebicles or fangible personal property
installed in 2 qualifying mofor vehicle) used fo complate the pioject, buf not to oparate the completed project

i B. Cedain ulilify services fgas, propans it containers of 100 pounds or more, slectricity, refrigeration, or sleam]
used o complete the project, bot sot fo operale the completed pmject

m} . Boior vehicle or tanaible personal propedy installed in a qualifying maler vehicle

Cartification: | carlily iha! e above statenens are e, comglele, end soreet, and hat 20 matsrial informistion 1es baen omilted. | mske hese
statenants s e hig exenpron cartfnsle With The knowledge Bal his dog

: 1 proseiies evidance that state s ol s3%s o7 use laxes do aot
azply 1o & ansaction of Bansactisns for which | lendsrad this document ant tal edltusy fszuing s documant Wil B iiend 1o evass aay sueh lax
fiZy corEbiiie & felny o otmer carme wndes New Yo Slale Law, purahable by 3 subsizatial fing aed 3 possile jail sentence. | urdersiand that this
oo

anl is resuired (0 be e s, and Saliversd 10, e vender &8 sgent for ihe Tax Dezarineel o7 he plrpnses of Tag Law sechon 1532 and iz

ceemed & dosumant reguired To be e wilh the Tax Depaniment fof fhe putpose of sroveculion of effeases. | slso unsersland Bat e Yax Depanimerd
i authomzad jo invecligale fe vaidity of 12 exclusions of eeemplions csimed and the aceuray of any infarmation eatersd on bz document.
Signmturn of prThassrar FETHAsEr s repreaernalioe ses

5 10 &

Wovatid

Liale

Type oo pors the namw, ife, and relxionstip et apper in the sgratae box

D-2
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Page Zof 2 STA23 {7714}

Instructions

To the purchaser

Yo dray Use Ferm BT-123 Feow

~ have been 2ppointad 32 & SJEnL o BrOp SRESALST By &1 Industial
dewsizornent agency $0A) sad

« e puithases queity for esesngtion froon sales and use 184 &8
dascibed i the DA conlract,

Yo anay Use Form 8T-923 a8 & single-purchase cediticale oF &% &
Biankal cenilicats covenng e Sirst ard subsecuent purchases quetiying
for tie procect sted

Agsul ot pmji&ct operatos sales by 10 sumbser—1f sl e registened
wily the Tax Depertmenl 1o 58fes 188 QUIpeees, you SIUST anlar yaur
sales tax jtardifealion aurmber o iz Ci«“ti‘iiaiﬂ 1 you &re nok requined
b be regeiprad, entes N

e glrial o spment apencies and Sulfauiies (TD%s] ara puliic banefit
carporatinrs under Gereral Murdips! Law Anide 182 and the Public
Autnoriies Law, 107 he puepose of promoling, desslocing, encouaglig.
mad agsisting in the arquisition, constrachos, reccasinuclion,
improserEcl, MaRteaanuE, edquipping, and Inovahiog i idussial,
eanutaciising, waelnusay, commersiel, researcl, and verzaationds
{acilities in New Yok Biate,

(C3As ars et foon B saviient of sales gnd wse ey on e
peatCiasss, I aoandance % Law sechon THIBEKT. £
|4 de no) rerrnally maks direct purchases or projects, me«g:y
=58 4 appoat & st ersisdanise of deyaloper, coalractyr, of
subsontaciod 65 3 BuE0t oF praject 1 iy patchases yade by
Ihie spent of project CRerEDy Sling Within Ay grarted by the
1T, B deemed it be mas by e DA 30 mersibre axemgt Poe s

Earnple 17 04 sgreedeal wilk dz agedl of project cperaior

stafes traf codaclor X ey roaks 58 parchases af mateval sng
sgtipment pECeLialy foy eoiydation of i project. az sgen! dor

the iD. Contrattor X renly & backhoe and & buldozer for site
penbaration, picchases poaerets and (uibies 1o popstaet & BLKRE.
and ourchases rachiiery fo bé fistalnd i the tuiding. AN ese
purchsses by contistor X s sgent of the 104 sre exempl oy 85

Exareple 2 IO egeement Wiyl sgenl or projeu! opasaler slafes
el contraciae X sy inaie all prrehEses of aleNals sl gL g
1o b incospareiad win the pealeet, &5 agear for the JOA. Teatentar X
makes area eatpe parchases a2 i Examgle 1. Siees e cannsle,
Jurd o sggiinery Wi acluslly be b meeprsied il e foEch.
Lol X ity porttiece M deng exempl e ey Howseg
Feal of the baskhos s hubdarsy i3 nol el Sines thess
WenEsclions afe surmaly texsbiz and the DA Sg&éﬁﬂ‘éﬁf@a“i fiat
salonize comlractsd X o make svch reafals 23 sgenl ol the DA

A contIaCDY 67 SLASOARACIOY Hrd Bpouinied BE BEAT Of [IEEr DpREIT
T, TSt present supEes wih Form ST ¥20.1, Cosliselor
Exempd Pursivase Catificats, whan aaking ;:-ms:ha:e- thal e oréiaarnly
exemiyt o ek In acoesdance wilh Tax Law sectons F11S(a)(1a) and
14152} 161 For moia infownation, see Form ST-130,1,

Exempl purchages

Fin qualfy, ihe prarehases 1auet b msde ihe satianily granted by

fhe 1D and wed 1o oomplete te projec] iNoT o oscale e BL‘MWE(&CI

projecll

A Mank box Al dicals you are ;:\ur:*ha Ma 1Egibs geren)
and serdoss [oibar s o ﬂw;w veh :
fergible peraang
st oo 180

. Mas ik Ble zmitala it A0S PUTCTRS Y 27N Do

reices Used in compleling Ihe prajedt essmpd e lag. “!‘;15

wchles gae, dechiclly, rebigesalon, snd slesey and gas, electn,

rafrigeeation. and sleam servces.

!’.“;ék b&\l G au IT!WH‘E "ﬂiﬁ sz msmaam; E i’%’iul’i}? ’kt:h 18 Gf &

nEl progeEly
3 Ltf

{al
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Misuse of this certficalte
speasse of g evemplion oerifoate may sajeel you (D sadous ot and
eriminal sEMAies In eIdifan e he paymet of any 1ax and inlerest dus
These kuda:
= A parally egual o Y005 of the e dus)
A 550 peraly for eack reudulent exeriplion cerilicate, ,sssuea!,
Crirging telony prossauiing, pagshsl & subytaalal 2
poseile joi sanlEnos, ard
+ Pavacaion of your Cemfosis of Aulianty, o ol are required o

b registixad 32 & vengern See TERM-0D 1738, Armendmeats that

Encourags Coppliancs wilh the Tax Law end Enhianos e Tas
Ereparien's Enforcement Ay, 1ot more ety

.

To the seilar

Wi eaking purchazax a8 agent o preact oparatir of an (DX, ife
purcheser must provdde you win thig exsmplion caniBeale wits all anlries
compiated 1o estabiizh o right b the sxemplion. You must darly the
senjenl of each Bill A Irwpos for Such furchsses an Indicals aniba
wifh e nvoles that the TDA or Sge of project eperator of the IDAwag ths
gayehmsel

A5 & Naw Yoik State ragisterad venDar, vou migy Scospl &1 exe
11 of eobeeding tax and be protacted Rom iabity
cale is vaid The certitoae vl be considsred ahs s

~ penapted i gosd tzoh;
s it yaur prasession wilds 50 days of e UsnEECHen B
+ propedy compteled (all regulied sateés wens fx‘»adeg,

AV ersmplisg caitfoste 1 ascepied i gand faith whan you Bave ho
wrzesadpe that the sxenptian cedificale is false of i fraudulently giver,
and you exeiclee FRaROnANe ordary dus care, v do ool fecaia

& peopesy completed eertificate wilhin 93 days after the sefivery of the
ety of £2r/08, P00 will Share wits e prechasas s burgen of
wrving the sale was exempd.

Ve mrust 2lac riainiain & melhod of assodialing an invoice {of olher
BGUEOE AGDIRET Y g exatnzt saie valh U sempthon cectificate g
naveon e fre e pichEser, Yol roust kaep his zenificate al least
fhraa years afler e due dale of your 38tes 1ax r2aim lo wivch i velales,
o ihe dale the relumn was Fed, 1 laler

Pehescy natificalion
%ée# ook Blate Law reauses gl govemmest santies hal malisit

a ysiem of recards 10 prowide nolifuatien of £58 lagat autharity faf
asry request. e pringisl surpees(s) o7 whiety e infarmafion s i be
el »u«..sa ard where (el be realrsaed. T view ts information, visit
o Wb sbe, o, I vou g oot v Inbiiret acoess, o3l and reguest
Publicetion 54, Frvazy Halficarion, See Maed help? lor g del
addtess ang lelephone raniben

Need help?
i) visit our Weh site al WWW.LaX.0Y.gov
« getinformation and Sanags your taxes onling
+ check far naw online sarvices and features

Sales Tax Information Centen HAE RS0
To order feems and petdzations: {518 457-543
&7h Text Telephone {I"f“f} Hotline
.'.‘:'_'.f {for persors witl and
ST epmech disabllities using 8 TTYR {E1R) 4858082

4




EXHIBIT "E"
NYS-45

Quarterly Combined Withholding, Wage, Reporting,
And Unemployment Insurance Return

E-1
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NYQ AR Quarterly Combined Withholding, Wage Reporting, | ’
NYS-45. égﬁ Unemployment insu?am:e%eetufg " e i 41319415““"“

ek &0 X only ane Box b taditate e guaster ja separsle
i st be abapieied for etk nudrier and eater the yers

Fafarere thess numbars i ali commpondenct:

Ut Employer , S
registration mamber ? e For OIEE ik gty
B Pty

wertifcarion sarmter 0 o0 0T L Are dependent hasiih inswrance bensfifs i
Employer legal name: svailatis to BrY BTEOYERT Lo Batoiond S

# geasonal employer; mark an Xin thebox .

Homber of employees- el retft
Enia S puriies of Rl g past-line vovered sy e 1;;(

eaigiyees vlu wavked darkg o teesived pay
s vpeah Batiusiudes e {2tk gay ot eact o,

Part A - Unemployment insurance (Ut} Information Part B - Withholding tax (WT) information
L. Tatateem T T 12, Hew Yo Stai e e

ion pad s ;

quarer . =R e R

2. Pemunersion paid §

neazes of v U wage base
shve Jarsany § ises ek L

13, Hew Yora ity

14. Yorsprsiag
withneld:
15, Tolal lmx wittingl
{add e 2 4% 0% 1) e
16, W1 ereds from previous
quaries’s 1sbhrn (zae i}

3. Wares subject o contibuten
fa FE 2B ERE T e
4. 1 contarations dug

Fetd I Y R P U

5. He-empleym
{mfiakfae T

sot serdce fand :
LT | R |

8. Ul prevoasty uncemad with

17, Feom KY5-1 payments made
frzrast. rernes s

T PENES e

18. Tolal pepmenls
EEE R T ) —

A4, Total WY amount due & 15
s goees it B e gt

7. Tesalefbnes 4, 5, 898 B

. Enler Ul pedeosy avermeid......

o . 20. Talal WT ovamal ]
H. Total Utamounts dug § & greites P i gifereie
et ke b 8, ity i ek dr
40, Tetal Ui overpaid @k 2 - . . WP
gizal i%.yxfé‘:g 7, aniter A i 2tia. Sopiy o misanding or 20b. Cradil Io nest quacsr

G sk b 1Y - : Vanidies endior eturd ... - wimhoiing =X .

24, Yotal payment due fedd ies § and 18wk o
fepitencs pepable fs NYS Emplaymwnt Contritirions
B TERBET v son svrvamse o ssemairm i e s svsim s mssmesba s oo e e e L
* An overpayment of either Ul contributions or withholding tax cannot be used to offset an amount due for the other.
Complete Parts D and E on back 'of farm, if required,
Parl G ~ Employse wage and withholding infarmation
Quartarly smployeelpayes wage reporling and withholding Information
o more thap Bve employees or f feporting ofber wages. do pot make enlries in this seclion; complete Form WYE-45-ATT.
Do pot tse ppgabve numbers; ses pisiuclions.]

1. Azply o cusans:
endior redard

i i =r | i P Yook B R e YedurE = izt YR, 140
a Sodal Security cumber [b Last name, first neme, middis initfal |n o ld s e le T
‘C
N
Yotals ioiew ¢ mul Sausl remunisston on e ¥ tad insuties (orecontnd) R “ ]
“Sign your returm: { cenify thal the Information on 1his ssturn and sny aRschmenis is. &5 the nest of oy snowladoe and belis! rus, zomeat, snd complate,
Sigrialire ree Joaatons Bignesr's ramik iplease pont Tiile
/
Drse Talagpane il B

L
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Withhelding
® identification numbar

T

41919422

@

Part D - Form NYS-1 correctionsiadditions
Uss Part O ofly Tor corisclionsfaddiions for he quater being reporied in Part 8 of this retiin. To correct otiginal withhoiding infarmation
raporied on Formis) MYS-1, complete eolumng a, &, ¢, and d. To report additional withbolding information not previausty submitted on
Formiz) NYS-1, romplete only eolumns ¢ and d. Eines 12 through 15 on e front of this returm must sefieot hese cofrechonsadditions.

a b c ) o d
o Criginal R Criginat Comact - Correct
fast payro’ date seported totsd withheld \ast payroll dafe {ohal withhald
on Form NYS-1, gine & (mmdd) raporbad on Foom NYS-1, lime 4 {mimdd}

> .
>
P # ¥
| [
| 4 .

Part E - Change of business information
2%, This lise is not in waé for tbis quarker.

23. If you parmanently ceased paying wapges, enter the dale Smmddyy) of the final payrol fses Mote 8ei0kd e 0L

24, If you sold or transferred all or part of your business:

orin part {.}

» Hark an X fo indicate whether in whol
= Enterthe date of ansfer fmmdo)yy]

* Complels the information baiow aboul the acquirng endity

L) panpg EiN

Adiiess

Note: For questions about other changes fo yaer withbolding fax accourd, call the Tax Departmant at & 18-455-8654; for your uremployment insurance
acesunt, call the U1 Emplover Holline at 1-858-882-8810. I you are using a paid praparsr or & payroll service, the sechion balow must be sompleted.

N Proguivss s Sgituns Tl Fropaers KYTPRIN Frepams s 854 o PTiM HYTFRIN
Paid ) N : aep], todé |
preparers - O . S |
use Prespiivess For rarid e yowrs, o sedhamployed] Aukdiesg Forn's £ Teleplaie rpimbes

{1

Payrall serdlci's samg Baselt

B ,Ei;gkéa
Checktisl for maling: Mail ta:
s+ Flie originai returm and keep & copy for your records.
+ Complete lines 3 and 18 to ensura proper credit of payment. géigggbg;g‘:gﬁnn TAXES
s Enter your withholding {83 number gn your remittance. ’ :
» Make remvittance payable to NYS Employment Cantributions and Taxes. FG Sf‘g’( 4118 N
+ Enter your telephone namber in boxes helow your signature. BINGHAMTON NY 138024118
+ Ses Naed help? on Form NYS-45- if you need forms or assistanca. e

NYS-45 (1435] (back)
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