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 3 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 “Acr”) 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)(1) the acquisition of a (sub)leasehold interest in an approximately 10,410.37 sq.ft. of land
located at 28 Church Street, Warwick, New York (the “Land”) which is a portion of a larger
approximately 29.2 acre parcel (bearing tax map no. 208-2-10); (ii) the construction of an
approximate 17,500 sq.ft. 4AMW/17.9MWh 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
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providing emission 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.; and

WHEREAS, Warwick Valley BBA, LLC (the "Owner") is the current fee owner of the
Land. The Company leases the Land from the Owner pursuant to a long-term Energy Storage
Lease Agreement, dated March 23, 2021, with a term of 12 years (the "Ground Lease") and upon
construction will be the fee owner of the Facility and the operator of the Project Facility; 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
$6,032,963; and therefore, the value of the State and local sales and use tax exemption benefits
authorized and approved by the Agency cannot exceed $490,178.24; 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 $932,010.71;
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 11
REAL PROPERTY TAX EXEMPTION

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

ARTICLE III
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 28 Church Street,
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 $6,032,963, and, therefore, the value of the sales and use tax exemption
benefits authorized and approved by the Agency cannot exceed $490,178.24.

(©) The Company further covenants and agrees to complete “IDA
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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 3 LLC Project; 28 Church Street, Warwick, New York; IDA Project No.: IDA-1088.

® 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.

(2) The Company acknowledges and agrees that the Agency shall not be
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
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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 (ii) 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
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
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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.

(c) 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
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
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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 $6,156,085, 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.

() 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
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
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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 Sub-Agents, 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

recapture all or a portion of the Recapture Amount to the extent any of the following occur (each
a “Deficit”):
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(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™),

) 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”);

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”),

4) 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

%) there otherwise occurs any event of default under any Company
Document (each, an “Event of Defaulf’) 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:

(1) 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.

(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
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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).

() 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
(i) 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).

(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
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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. Evenf 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;

® 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
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.
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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 V11
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 IV 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
Attn: Susan R. Katzoff, Esq.
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If to the Company: West Warwick Energy Storage 3 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
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
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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 WHEREOQF, the parties hereto have executed this Project Agreement as

of the day and year first above written.

5782286_2
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ORANGE C TY INDUSTRIAL
AGENCY

By: < / N
William Fioravanti, Chitf Executive Officer

WEST WARWICK ENERGY STORAGE 3 LLC

By: Convergent West Warwick LLC
its sole member

By: Convergent Energy and Power LP,
its sole member

By:

Frank Genova, President

17



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 3 LLC

By: Convergent West Warwick LLC
its sole member

By: Convergent Energy and Power LP,

its sole/member

By: ~
Frank Genpva, President

17



COMMONWEALTH OF PENNSYLVANIA )
COUNTY OF LEBANON )

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
1 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 substantial compliance with all
applicable local, state and federal tax, worker protect ? and environmental laws,
rules and regulations.

\gnature of Officer)

Subscribed and affirmed to me
under penalties of perjury
this /¢ day of July, 2022.

/W
%{Notary 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.

TQoEE UOo

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:

5

Mortgage Recording Tax Exemption information, if applicable;

. Project Budget evidencing amount of capital investments and expenditures on furnishings

and equipment;
NY'S 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:

5782286 2

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  [J
Copy to IDA Enclosed O

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
B-2



IL. (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)

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

B-3
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III.

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 O
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 O

Check here if a copy is attached [

B-4
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VL BOND INFORMATION, IF APPLICABLE

VIII.

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.

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

. 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.

. 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.

. 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

5782286 2

Company representative (Name & Title):

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

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
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EXHIBIT "C"

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

C-1
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Peparirernt of Tesatun gtﬁ:dﬂzsame 7 o ‘ ‘ v
Annual Report of Sales and Use
Tax Exemptions Claimed by

ST-340

{118}

Agent/Project Operator of Industrial
Development Agency/Authority (IDA)

For period ending December 31, _____ fenferyeay

Project information

Harms of DA Agaliaropd DRarsiss

Ernploar giemtfiotion aumbar (EIM]

Sliget pddress Telepnors sumber
{ !
City Slake T oode
tame pTIDA Kanw of projes DA projenl sumbar
Sheet pidress of peoject site
ity Biste ZIP pade
Dale project begen Corglefion ate of project
' : Actual | Expected 3
Total sales and use tax exemptions {actual tax savings; not total purthases} ... 5
Representative information fnot required)

Audhatized representative, i any ) Tz
Gireat pddoesy TeRphong aumbey

: { )
City State TP o

Certification

| cerify that the above statements are frue, complele, and correct, and that no material information has been omitted. | make these
statements with the knowledge that willfully providing false or fraudulent information with this document may constitule a felony or
other crime under Mew York State Law, punishable by a substantiat fine and possible jail senience. | also understand that the Tax
Department is autherized to investigate the validity of any information entered on this document.

Pt parge of ofice?, armployes, o authistized pegleseaatve

Tl of Barstel S0ty

Sigivatun

Date

if you da not annuslly file & complete repord, we may removae your authority 1o act as an IDA agent’project operator,

Mail completed repor to:
NYS TAX DEPARTMENT
IDAUNIT
W A HARRINAN CANFUS
ALBANY NY 12227-0866

If not using U.8. Mall, see Publicafion 55, Destgnated Private Delivery Sendces.
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Page 2of 2  GT-340 (118}

Instructions

Ganeral information

Wha miest file

The Gerersl Runidipal Law {GHL} and the Public Asinonties

Law r&qmre the sgentipreject aparator {also knows as the projedt
oecupandy of an Industsist Bavelopment Agency of Astharity [I0A]
fix i an annual report with the Tax Def\.ﬂrr»«-ﬁi Tr= ageniipeoiect
operstor required to fis this report is the person dirently appointed
by the 104 to act for anﬁ o represent the 108 for the praject. Tre
apentproject operator s ardinanly the one for whon: lé‘f« {04 praje:
was created.

S

Thers ie useally only one sgentproject aperator direcily appainted
by the (D& for an DA project. Sowever,  the 1A directly anpolnis
mutiple agentsiproject operators, each azealiplojecs opefator st
fiz this form dunless they aee related corporations).

@niy the agentiprozest pperators mrezﬁ iy appointed by the 104
st fle Foom ST-340, Condractors, suboontractons, consuiants,

or agenis appainied oy the agent*pmjsci cpetaless shauld not
themsaives fie Forme 5T-340. How GEVET, the agennpmjeci operatars
rrasst inchudie an Faom ST-349 information chtained from such
confraptors, subcordsaates. consutants. and agents, as descibed
below.

What you must report

The report misst show the total value of &4 state 2rd locat sates
and use taves exempted during e calendar year, 35 & result of
the project’s designates e an i04 project. Ths snoludes:

a

the valug of the exemptions the agentproject operator (you)
cidained; and,

the value of the exemptons obtained by your contracis,
subcentractors, coassultants, and c;zherv, \me‘her of nof appanted
&3 agenis of the (DA,

a

Include ufxfg ihe total combined exsmptons oblafed by the above
people. & breakdown of the 1ol i3 oot required. Howeves, sincs the
report mrast includs the valug of the exemptions thay citained, you
mirst keep records of the amounts cihers report io you.

You must make i clear o (e tosiraciors, subconiractorns,
consultants, and olhers Bist they must Xeep arcurate tay sformation
and fave & availabie, sa that you can comply with the snneal
reporting nequiremeants.

Do not indiede on s sepod the amownt of any s2ies and use tax
egemptions fram cnhar orovisions of the Tax Law [for exzmpla,
maradaciurer's produstion equipment exemption, research and
d&‘;:%u et exemman of contracion's exam;«mn for langiis
pm;:mzy Incorpoeated into 8 grodect of an exampt
mgam..:mam

Wher the raport is due

Yeu muast fie Forn 3T-343 on & calendar-year hasis. 125 due by the
last day of Fabruary of the fslowing vear The mporiog saguremeant
applies o {0 projects stared on or alfer duky 24, 1883

Project information

At t2 tap of the form, identify ha reporting penm by emering the

waf in the space provided. if sn adomess is requises, shways indude
2P code.

Hame of IDA agen!&‘pmjsciaperamr Enter your name, addrass,
empiover Hentification samber (EIW), and felephors number,

Name of IDA and 104 project number: Entss the name 263
address of the 104, Fmars than oni 04 invelved in a parficular
project, Yo st file & separate repont fo7 e (A BXEMpEoGs
attributabie iz each 104, Alza enisr the 10 praject nurmbser.

Hame of project: Entes the name of the poject and ine address
of 162 profedt sits, H you 22 inenlved in mors thasane progect, you

57822862

C-3

must fie 8 separate repod for esch projecd. even i authonzed by the
same HEA.
Bate project began: Enber the date the
ihe eariest of 1he date of any bond ar:
execution of any lease, or 2ny bond &5
and year

st started fthis means
mecement reeaiition, the
roek indluds month, day,

Compietion date of project: Enter the dale flafian, maae. or
s=ntal of property (for example, mamrﬂ'y ar seonputers) on the
seeject ended, of the date the project s expecied 12 be com i
Hark a5 X in the appropniste bor 1o Indiose f the dats entered I8
srtual of X d.

Tatal sales and use tax exemptions: Enter the toist amaunt of
Hew vork Blate and loesd ssles and use taxes exempt&a during the
reportifig perind & 8 result of the projact’s receipt of IDA financist
scsistance (i rons, sntec 0. This Inciudes exemptizns obtanes a2
1he time of purchase, a5 Wed as through & refund of o72
paid. Includs the salas use faves exempled on
property o serdces nsarporsted Into or waed on the sserept project.
This includes b taxes sxemplad on pachasss mads by or om
nehalf of tha agentpraact oparator, ther saneral conlsactor for the
!.'zmjezz and any subsontraciors, constdtants. or others. Do not enter
foal prchases.

Representative information

if applicable, enter the name, address, bile for sxample, atlamay or
! . and telephone number of the individual you authorze
o subred this repart. This section is nod regiied.

Certification

Enter the name and tile of ihae pereon sigring on your behald for
sxample, the 4 agentipoojact operalor's a‘mer‘ smployes, or ciher
eutharzed sepresentative). Your offices, emplcyas, o7 aulttorized
fe—pre&»ﬂiamfe st sign and gele the repaort.

Mail completed port 1o

NYS TAX DEPARTMENT

DA UNIT ’

WA HARRINAN CAKPUS

ALBANMY NY 12227-D868
1t naf using U.S. kall, see Putiication 55, Deagnaled Prvate
Dhefivary Senvoas.

Need help?

islt our website at www.fax.ny.gov
+ petinforration and manage your (aNes anfing
= pheck for new online services and Bealures

Telephone assistance
518-488-2888
EY8-457- 543

kE
[3iad 711 fnr the
Meiw Yook Relay Service

Sales Tax Information Center:
Ta order forme and publicaions:

Text Teephone {TT¢or TOD
guipment users

Frivacy notification

Hew York Stats Law regrres & governmant sgencas that malriain
z syatam of rezords to provide nobfication of the legal swthanty

for any request far personat information, 1he pincipal purpose(s)
for which the informedion is o be oollacied, ang where d wfi e
maintained. o s this information, vist ourwebsite, on d ynm

mol have Istemst acoess, call and request Publicalion 54, P
Mesfication. Sa= Need belo? for the Wab sd@sss and lelepbans
aurnher,




EXHIBIT "D"

IDA Agent or Project Operator Exempt Purchase Certificate
(Form ST-123)
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Hew Yors Lt Deputraent of Tazation ard Finarce:

New York State Sales and Uss Tax ST"1 23
P _ N N L Y . 714
IDA Agent or Project Operator (il
Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This eertifizale s nolvalid onless all éntries have boen vompleted.

Note: To he compiated by the pinchaser and given fo the sefler. Do ned use this form o purchase modor fuel or dissel malor fuel exémpl

from te. See Ferm FT-123, 104 Agéni or Project Operalor Exeémpl Purchase Cedificate for Fuel.
Hame ot setier

Narnz of agend o prosct oemnr

Sireet artregs Sipept nidrags

Ly Sy, o vilage e T core Ty, forelry, o wiluge FOATTS pEre

TGerT, O FrOET] SpETaley SRET Lan 1) muirDeT (s sukisias]

b
i

Kark ars X i one: ME Blarikel-purchase cerificate (valid only for the project listed balow)

Single-purchaies cerificats

To the seller;

You must idantify e project on each bill and invoize for such purchases and indicate on the bilf or invoice that tha 154 or sgent
or project opesator of {he D& was ihe purchaser,

Project information

sty het | e & duly appeinted apsnt of project oparalor of the narpad 1D/ and tal | s sarchesing the langitle personal properly of sersices for use
1 the felleaing T0A peoject o that sush puicheses gualify a8 axampt lion 2ales and use e Irlar my Sgreamend wih ihe (06

Rame af iUh

|

Mo of projest

24 provest cramber juse OO s

Sirest aoereas At ;!ro;:ﬂ T

Dy, wowT, or vilnge BT EIP code
Enter the dete hal you wers apponted agenl or Entes the dete tral agend o project opecalior .
CEABCE DPERION MRS ernmimrancennsanee 7 SIEUIE B ITITVOENFT ororeeee e eeviveecamananen / /

Exempt purchases
(Mark an X in boxes that spplys

& Tangible personal propesty or services (other than utility services end molor vehicles or {angible personal properiy
installed in 3 qualifying molor vehicle) used to compdete the project, bul not to operate the completed project

| B. Cedain ulilfy services {gas, propan in containers of 160 pounds or more, electicity, refrigeration, ar sleam]
used fo vomplets the projedt, but not fo opérale the completed pmject

b Wj C. Modor vehicle or fangible personal property installed in a qualifying mcdoar vehicle

Certification: | cestily el Be above siztemients ars rue, ecorglete, ead comedt, snd hat ne maknial Information fas beeo winittedt | aake these
stataranls sad saus (his exarmaton caridieale Wit e Rnowledge Hal ihis dacument provides evisance that state s Deal safe or s laxes do aot
aoply 1o a ransacton of tansactions id which | lendared this doturmant and Prabwittuly lesulng this docurmant wih the infend to evade aay suth lag
fiEy constide o feinny of SIar CIte dnde? New Yok Slale Law, purvahable by a subsiantial fing sad 3 poas e [alf sentence. ursdarstand that thiz
drcamEnt i regdved (0 be Fad wl, arml Saliveret 1o, e vender ae agenl for the Tax Depariment 1of the purposes of Tax Law sechion 1838 and @3
seemes & documeat required 1o be fed with the Tax Depanmend for the paspose of grosecution of eflqses, | also understand af the Tax Degartient
i authorzed 1o inveslioate e vaidity of 12x excusions o exarplions calmed and e acouiacy of any irdarmation estered onlbis docurent.

Ssgnature af PATTRISEr oF prehasr s

7 aliee Suhed 4 Sl s

ate

Type wopontthe nare, e, and reltonstip fatappesar in the pgmiim DI
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Instructions

To the purchaser

Yo My uge Form ST-1232 i you:

= mave been appointed a2 &0 SJent of poojEal epesater by s industial
devetoprment agensy #0A) sud

= i purchisses quepdy for exenation oo eales and use TH a3
daaosibed B the 1DA candract,

‘Yo iy uge Form 8T-123 a5 3 gingie-puichass cedilivale orag

barkat cerlificates covedng e tist and subsesuend puithaesss queiiying

far e proveat fisted.

Ageid o project oparates sales tax 10 smber —  yols are registesd
wilfy e Tax Depadment 100 28%5 188 QUIPpcees, you fuist enlar pouy
gakes tae identitcation sumber o thiz cedilicals, I you ane ok requined
(o be registerad, sgtas NAL

fndu gt development apencies aad sulfeRies [TDES) are
eorparations under Geraral Murecipa! Law Anfcle 184 and the Public
Auporities Law, o7 the pupose of promoling, develoging, encowagiing.,
and azsisting in the acquisiion, construcie, rescnstruchion,
irfeeverrent, maintenanee, eguigping, and funvshing of indusiial,

wEstaiiay, waehnusing, compieriel, reseerei, and recraalinas
i‘aciiinea wi Kaw Yori Biala,

[DAs e espd Troon Bz gapoend of sales and use tax oa ther
putchaseg, Ik aooondance vy Tax Law sechon 1HIBEITY Howewsr,
IDAR o anl popvially ake ditect paichases ot feajects, Sowm ;miy,
DAs stead apponil & DLBRESS eriiiriae o devsonar, condracter, of
subeontzactod &3 12 apsnt P preject poerator, Bactt putchases yiads by
i it OF projec cperslts, soling within e aulhoily gramed by e
D&, 2re desred 10 be mEse tihe IDA 200 terelose axamgl o jas,
Exarnsle 15304 eef’flrﬁ’! Wil B agent oy projeel o
states that condaclny X gy aoaka &8 porchases of sugl
sgpnet y:’e«"&sva@ !ﬁar asargation of e project. az agent for
e i, Contrastor X renls & laekhas and & bulidozer for e
rensatan, BITDHRSER SONCSTE 8 (ERtE o Dansiun! B awkf‘ﬁgt
a1 purshERes machinesy I bé fastaled i the bulding. A9 thes
purrheses by contrauter X &3 agent of e (DA are exempd o (ﬁ‘x‘.
Exarople 20 DA ageenment will s ageol or projeud opesator slales
Hat contrack X msy make al pureiesds ofinsledals sa ':i;'h‘r;‘}?“i:‘(ii
o he incorporatied o the priject, &8 agent for e MDA, Contrectar X
makes ke pane parchases 45 & Edamale . Sinee e consefe,
Bt asd madhineny Wil schualy be ivovpoalad inls the prgyeck.
sotirECior X ey SUMNEse Bhese dems sxempl o (. Howeer
sueal of the baskhios su bubdazes & ros aysppl Anes fhese
WenEselions 8re ROMAany 1Bl and the 1A ag;’é»ﬂ’-éﬁf does st
sudhonze conleacior X 0 MAKE siek Fetals &8 sgedl of ha iDA.

Aooonraciny o7 SUBosa iy m sp@ainﬁeﬁ 2t agent of et aparzion
o are EA Trast present suppiets wah Form ST-120.1, Conligedn
Exempl Purshase Cetificats, whan aaking purc—haaes thal ee ardinarnly
EaeaE fom ek i aoeerdance wilh Tax Law secbons $1iS@)(15] and
3152){ 181 For more infornatu, see Form $3-120,1,

Examplt purchases
T quakfy, the parehasss must be sede witin the suloily granted by
thee 10 and Lsed o complele the grojact (nat 10 opseale s rmm‘séeleu
a}zﬂk
A, Mo box Al adicals yod
and serdess (Gl than i
tErgible parsanad propery Bisd
asxairt froe 1B
bz £ b fmdipale what ArS purchasing cENain consamer uliiity
wices beed in cumpleling 1he project exemps frore fax. Thiz
wudey gas, sechiony, refigesalion, end elesay, and gas, el
saltigeeation, end sleas zenvives.
C. Sk bow C fo Inguate you s parchasing & oo sebite of tange
opesty selaies W & quaidyisn molar vehice sxenpd e

v purshagng Engibis sersongt peapeiy
SAMVORS B MOIST vebizkes of
Tad 0V @ qusRtying molon sehicle)

Mizsuse of this certificale

Jpiguse of i evempling corlitoate ey sabisct pou (o sastins v and
il sEIAInns in sOdiion to the payment of any tay and inleres] dus.
Thesse hguda

A panally equel o 100% of the 1 die;

~ B ESO pensty o sack raudutent sxenplion cenfilicate msued,

~ Criveinat telony prosesuiinn pledshalis by b sabslantal S and 3
prssible = SrlEeg, ard

Pagocabon of your Celicsts Jﬁmam,: ip'm are (eqaired o

b regisisred 9z & viadorn Bes YERM-OBUITIE, Amerdinenis that

Encourgns x.,c:?m,ham.e wiliy the Tax Law end Eahance the Tay
Separfents Erforrement ANy 1o mona inlmrianan,

To the sallsr

Wl ipaking puichazes &2 agent of przact oparalor of an I8, i
garchesel must prossde yau wih thiz exemplion carlibeate wibs ail anlries
o 20 es!amlsn T right W he esemption. Yoo must dedily ine
28 (or such surcheses ang indicats Ga
il or *m‘m& iha? T rm or agent of project operator of dhe IDAwas i
wicheset

ﬁa & Mew Yoik State registerad van ol iy acoapd &7 ekemson
& it Bt of cobening fax ang be protesded Trom fabsty fer e
cate is vald. The caritcate wil be congisared valid (4 1s:

» aepanted in good e
v i your prasession willis S0 days of s yeasanion g
= propaiy compleléd (all requied aatsas wess mada),

AN gsamplion paitfieste is as
Eomadedge thal i ficate is false o s fracduls
aad you exercise FeaRanatle oroaery dus carg, Hyed o not receh@

8 peapesy completed cenificate within B3 days afer the delivery of the
LRpEY OF sRr0e, You will whare wity the ::xwmzsw:r e e of
proving e sale was exempd.

ot friast Alea raindain & melhod of asccialing an invoite (v olher
souroE docimert] For an exermzd el with g sxemathn ceniicdle way
fave on te fioem the purhEser You roust kaep thiz nestificabe at laaxt
fhree years afler the due dele of your s@'es 1ay retarii oy wdvah il relates,
o7 fhe gate he retum gas Bad, i laler

e s ond faibiywilven you ﬁﬁ"ét ﬂu

Privary nutification

Mok Yo Slate Law tegides 8 goveranent seincies that maindsis

3 system of reucrds 10 provide rolificatod of the e atnarify for

aﬂy reaue&L I princizal purpesa(s] for which e information (2 1o be
cotscied; and whare (Dl be malrdgaad. To view tuis indomalion. visit
eu b e, o, It yoi g ot have Inbernet acoass, ad and reguest
Publigation 54, Piveay Nadification, See Maed help? lor the web
aditess ang telppion e

Need help?

;- Visit our Web site al WWW. tsxny:gow‘
=« getinfermation and managa yeur takes onling
% + chaok oy pew online services and features

Sales Tax Infoemation Center JE1R) 488

Ta order ferms and pebiications: &R 4B 75938

&on Text Telephone (TTY} Hotlne

sm=r (fog parsons mh *M«* s and
speach cisabilities sk

[518) 408 8087
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EXHIBIT "E"
NYS-45

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

E-1

5782286_2



NYS-45 . Quarterly Combined Withholding, Wage Reporting, g |
- And Unemployment Insurance Return $1913415

Flark a0 X b anly ane oy tn it
el st be cnvpleted Yo adch o

Reference shess nufbers i ak comaiposdinee: the quaster Ia separsie
3 £ 263 rot
e ang gater tne yest

- v offCE i oty

A - SOTE (R oty
Winhoiding e 3 i3 e 31

Wentifcationpumber L o 0 0 Am dependent hesih inswrance benefils
Employer legal nams: Fvaflatis to any ampioyes?

" Rezennd e
i seasoua! Emplvyer nark an X in ﬁ*ﬂ hm
Number of employeas o Fist mnm ’
s puprisy o Bl Uyne ated pastliwe vieeved JE §

eariginyes with wivksd o & redeived pay T
il wesh st inciudes he 12th day :x? eath faien

Part A - Unemployment insurance (Ul) information

Waf remneration peud this

12 Hew ok S8
iy witiheld

2. Fe qerat‘ﬁ paidibis qﬂar bbbbbbbb
nexress o Dz Ul wags base
siice Jarcany §isee At L

13, Hew Yorg City

3. % soes subipet iy contibuden
v 4 2 Pl e i
ul conitntatinns due

il :I

& Re-employment gerace fand
Vit ted 2% SETEY

witheld

15, Total tex wirheln i
dadd (are 12 13 and 3] L

6. WT ereds from pravious :
quanag's rEln asinsdrd o SR U S S T

£, Ul preeisty undernald with

17, Feom KYS-1 payments mats

FRERIEL o irmnnnieniosyonnarnnnass - S QUARET L L sanernar oo
) ; ‘ 18. Tolal paymenis
7. Totatefines 4,8, @8 i en . a Gk ke VB 2R d 1T L .
P : : Gt A4, total WY smount due e 15
8. Enfer Uf previcosy ovamaid ... | 4+ . s pra s A TH
R — . 20. Talal 'WT overpaid srow 18
wiammazs dug Tine s | ‘ i {z greiter v 15, drer pifaience
mkfcﬁmm:* ik : i i Bk gk 2o XA S0k b MEE
Y 218, Agpiyta zissianding 3 op 20b. Cradd to rest quars ;
» ] kaatilies zadior ;mrzj - winhokding =Y .. H

. Pﬂph i mmamagi

Z1. Total payment due {add fnes 8 ard 19; imake ooe
sdfor refund .

seinitine pivable fo NYS Emplayint Conlribibiisng H

AP THRDET Lo rvorsoins o sevarran sarrsar s furss srss amarvs sosvynsmpos s Fis

* An overpayment of efther Ul contributions or mthhoidmg tax canm)i he usod to m‘fset an amount dua forthe other,
Complets Parts D and E on back of farm, if required,

Part € - Employse wage and withholding information

Quartarly amptnyaéipayaé wage reporling and withrmidmg intonmation
{if more han e employees of if repariing ofher wages. a6 not make enkies in this section; complete Form NYS-45-ATT.
Da fot uge regabve numbers; see instructions.)

- - 3 - R E———r——
3 Sooial Securify numbsr |b Lastname, first name, middiz il | T L) et

d s Todora wo
4440b,|m>f| {3 e

Totals fesvem ¢ mus sous remunenisn oo e 1 bk s for gxveotong ok .
Sign your returm | cenify that the Infor . on $his seturn and anv atschmenis s io the nest of oy knowladgs and belie!f e comeat, and complete.
Higraatuns caee pimetons Bigrisf 'y femi saiease sl Title

Dustee Talepiuaig fuinkes

®
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o lmwmg o . T
identification number RN LS Ce e e B s o) R 1919433
Part D - Form NYS-1 corrections/additions

Use Part D anly for correctionsiaddiions for the gieades being wpeded in Parl B of this retum. T correct orlginal wilhbwiding information

reporied on Form(s) NYS-1, complele columng a, bs o, and d. To report addiional withholding Information not previousty submitted on
Farmiiz) NYS-1, complele orily columsirs ¢ and 4. Lines 12 thiotgh 18 oo the front of this refum must reliect these sorreclionsfadditions.

: o S T — - "
) Criginal o _ Original Comract Correct
tast payrol date reporled  tolad wiltield last payroli date fotal withheld
on Form NYS-1, Sine & (mmddy neported on Form NYS8-1, line 4 {mimdtdy
* » *
| s B SRt R TRk MRt X0l SR A SO
F ;‘4’ *

Part E - Change of business information
2. Thig firse §5 nof in wze for this quarter.
23. If you permanently ceased paying wages, enter the dale fmmddyy) of the finsl payrol {see bole deford ...

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

+ Mark an X o indicate whether in wholg r“j of in part [;:%
» Enter the dafe of transfer {mimddyy]

» Completa fie information below about the acquiring erdity

Ll paarg EiN

Aeddyess

Note: For questions about other charges ta your withholding tax accourt, sall the Tax Department at 518-485-8854, for your urempioyment insuranca
account, call e U Employer Hotlice at 1-888-822-8814. I you are using a paid preparer of a payroll secce, the secton bilow wast be sompleted.

N Prégies’ Symidisrs Thate Frepaeers KYTPRIN Fropara's 888 of FTIR NYTPRIN
Paid avel, code
preparer's . . i e e b
use Prupiree s $im pame foryours, d sebamplopes | Addiess Fomi's £ Telepharns marmbes

Payrall sepdea’s name

Checkiist for maiing:

Tdail ta:
+ File original return and keep a copy for your records. ) .
« Complete lines 3 and 18 to ensure praper credit of payment. NYS E”"mf""“fﬂ’“
« Enter your withholding (D number on your remittence. COETR!BU’{]O&S AND TAXES
« Make remsittance payable to NYS Employment Coninbutions and Taxes. FOBOX 4118 ) )
« Enter your telephone ramber in boxes below your slgnature. BINGHAMTON NY 132024118

See Neoed heip? on Form NYS-A45-if yeu need forms or assistanca.

NYS-45 (1710] (hack)

5782286_2





