FitzGerald Morris Karal. Lais

Baker Firth Partner
Attorneys & Counselors kil@fmbf-law.com

August 11,2022

Teri Ross, Assessor Via UPS Overnight
Town of Queensbury

742 Bay Road

Queensbury, New York 12804

Kevin B. Geraghty, Chair Via Regular Mail
Warren County Board of Supervisors

1340 State Route 9.

Lake George, New York 12845

John Strough, Supervisor Via Regular Mail
Town of Queensbury

742 Bay Road

Queensbury, New York 12804

Kyle Gannon, Superintendent Via Regular Mail
Queensbury Union Free School District

Aviation Road

Queensbury, New York 12804

Re: NYS Form RP-412-a Application for Real Property Tax Exemption
Warren-Washington IDA — 407 Big Bay Road LLC, Town of Queensbury
Corrected PILOT Agreement

Ladies and Gentlemen:

On April 21, 2022, on behalf of the WWIDA, the RP412-a application was filed in connection with the
above-referenced project. A copy is enclosed for your reference.

We noted that the PILOT Agreement provided erroneously included a draft Schedule B that did not
reference the Base Value and suffix parcel that was approved by the WWIDA, as discussed in March
2022. Enclosed is the final PILOT Agreement that includes this information and shall replace the prior
version provided.

If you have any questions concerning this matter, please feel free to contact me. Thank you.

Very truly yours,

(e

cc: WWIDA Chairman, via email
Alie Weaver, WWIDA Office Administrator, via email
Jon Lapper, Esq., Counsel to 407 Big Bay Road LLC, via email

Glens Falls Office: 68 Warren Street, P.0. Box 2017, Glens Falls, NY 12801
Salem Office: 190 Main Street, Salem, NY 12865
Phone: 518.745.1400 | Fax: 518.745.1576 | www.fmbf-law.com

Kara'l. Lais
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AGREEMENT FOR PAYMENTS IN LIEU OF TAXES

THIS AGREEMENT FOR PAYMENTS IN LIEU OF TAXES (the “PILOT
Agreement”), dated as of March 10, 2022, by and between the COUNTIES OF WARREN AND
WASHINGTON INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation of
the State of New York having its principal place of business at 5 Warren Street, Glens Falls,
New York 12801 (the “Agency”) and 407 BIG BAY ROAD LLC, a limited liability company
organized pursuant to the laws of the State of New York, with an address at 27 Silver Circle,
Queensbury, New York 12804 (the "Company"),

RECITALS

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of
New York (the “State”), as amended, and Section 890-c of the General Municipal Law of the
State (collectively, the “Act”), the Agency was created and granted the authority to enter into

agreements for the purpose of acquiring, constructing and equipping certain commercial
facilities; and

WHEREAS, to advance the public purposes for which it was created, the Agency, upon
application of the Company, has agreed to undertake a project (the “Project™) consisting of: @)
the acquisition by the Agency of a leasehold interest in certain real property located at 407 Big
Bay Road in the Town of Queensbury, County of Warren, New York and being known as tax
map parcel 309.17-1-16 (the “Land™); (ii) the planning, design, construction by the Company of
an approximately 16,000+/- square foot facility to be used by the Company for the lease of office
space, control room and dispatch operations for hydroelectric facilities to Brookfield Power US
Holding America Co. (collectively, the “Improvements™); (iii) the acquisition of and installation
in and around the Land and Improvements by the Company of machinery, equipment, fixtures
and other items of tangible personal property (the “Equipment” and,: collectively with, the Land
and the Improvements, the “F acility”); and (iv) entering into a straight lease transaction (within
the meaning of subdivision (15) of Section 854 of the Act), pursuant to which the Agency will
retain a leasehold interest in the Facility for a period of time and sublease such interest in the
Facility back to the Company (the “Straight Lease Transaction™), all pursuant to Title 1 of
Article 18-A of the General Municipal Law of the State of New York, Chapter 862 of the Laws
of 1971 of the State of New York (collectively, the “Act™), as amended; and

WHEREAS, the Agency has agreed to lease and the Company has agreed to rent the

Project Facility pursuant to a lease agreement dated as of March 10, 2022 (the “Lease
Agreement”); and

WHEREAS, the Agency will hold a leasehold interest to the Land and all improvements

thereon until such time as it may convey its leasehold interest to the Project Facility pursuant to
the Lease Agreement; and




WHEREAS, under Section 412-a of the Rea] Property Tax Law of the State and Section
874 of the General Municipal Law of the State, the Agency is exempt from the payment of taxes

and assessments on any real property acquired by it or taken under its Jurisdiction, supervision or
control; and

WHEREAS, the Agency shall file, on or prior to March 1, 2023, a NYS Real Property

Form 412-a with the assessor of the taxing jurisdiction, together with a copy of this PILOT
Agreement; and

WHEREAS, Section 6.3 of the Lease Agreement provides that the Company will make

certain payments in lieu of town, county, school district and other governmental taxes and
charges; and

- WHEREAS, in accordance with Section 874(4)(a) of the General Municipal Law of the

State, the Agency has established a uniform tax exemption policy (the “Uniform Tax Exemption
Policy™).

NOW, THEREFORE, in partial consideration of the Agency undertaking the Project, the
Company and Agency agree as follows:

AGREEMENT

SECTION 1. Definitions. Unless the context or use unambiguously indicates otherwise,
all capitalized terms used herein shall have the meanjngs given to them in the Lease Agreement.

SECTION 2. Description of Property. This PILOT Agreement shall apply to the Land
and Facility, as more particularly described within Schedule A hereto.

SECTION 3. Company Obligations.

(A) Subject to the completion and filing by the taxable status date of March 1, 2023 (the
“Taxable Status Date™) of New York State Form RP-412-a Application For Real Property Tax
Exemption (the “Exemption Application”) under Section 412-a of the New York State Real
Property Tax Law and Section 874 of the Act and the approval of the Exemption Application by
the appropriate assessors or Board of Assessment Review, the Land (along with the
Improvements once constructed by the Company, as agent of the Agency) shall be exempt from
Real Estate Taxes for the periods set forth herein. For purposes of the foregoing “Real Estate
Taxes” means all general levy real estate taxes levied against the Facility by the County, Town
and the School. The Company shall provide to the Agency with the information necessary for
the completion and filing of the Exemption Application and shall provide such additional
information and take such actions as are required by the appropriate assessors or Board of
Assessment Review to process and approve the Exemption Application. Notwithstanding
anything contained herein or in the Lease(back) Agreement to the contrary, in the event the
exemption from Real Estate Taxes is denied for any reason, the Company shall pay (and hereby
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agrees to pay) all Real Estate Taxes levied upon the Facility as they become due. After giving
written notice to the Agency, the Company may in good faith contest the denial of the
Exemption Application, provided that (i) the overall operating efficiency of the Facility is not
impaired and the Facility continues to qualify as a “project” under the Act; (ii) neither the
Facility nor any part of or interest in it would be in any danger of being sold, forfeited or lost; or
(1ii) neither the Company nor the Agency, as a result of such contest, shall be in any danger of
any civil or criminal liability. The Company hereby waives any claim or cause of action against
the Agency, and releases the Agency from any liability to the Company, arising from the denial
of an exemption from Real Estate Taxes except to the extent that such denial results solely from
the failure of the Agency to file the Exemption Application with the appropriate assessors or
Board of Assessment Review by the Taxable Status Date,

(B)  Throughout the period, a leasehold interest to the Land and the Facility is
conveyed to the Agency, the Company shall pay to the Agency, in accordance with the terms of
this agreement, certain taxes, assessments, rents and other governmental charges levied upon or
against the Land and the improvements thereon (the “PILOT Payments™). In determining the
amount of any PILOT Payment, such payment shall be calculated (1) as if title and interest to the
Land is in the Company and not the Agency, (2) as if the improvements contemplated by the
Plans and Specifications are completed on or before the Completion Date and (3) in accordance
with the PILOT Payment Schedule as set forth in Schedule B hereto.

(C)  As long as the Facility is owned by the Agency or leased by the Company to the
Agency, or under the Agency's jurisdiction, control or supervision, the Company agrees to pay
annually to the Agency as a payment in lieu of taxes, on or before January 31 and September 30
of each year beginning September 2023 (for School Taxes), and thereafter on January 31 and
September 30 of each year during the term hereof (collectively, the “Payment Date”) for County

and Town Taxes and School Taxes, respectively, an amount equal to the Total PILOT payment,
which is the product of the following:

The then current tax rate for such Affected Tax Jurisdiction (after

application of any applicable equalization rate) multiplied by the Total
Taxable Valuation (as defined in Schedule B)

The parties agree and acknowledge that payments made hereunder are to obtain revenues
for public purposes, and to provide a revenue source that the Affected Tax Jurisdictions would
otherwise lose because the subject parcels are not on the tax rolls.

(C) In addition to the payments set forth in paragraph (A) of this Section 3, the Company
shall be responsible for the payment to the Agency of all assessments, water/sewer rents and
other governmental charges not included in Schedule B that would be levied upon or against the
Land and the improvements thereon were title to them in the Company and not the Agency.

(D) If the lease of the Facility to the Agency remains in effect beyond the term allowed
herein, the Company shall pay to the Agency all taxes that would have been levied on or against
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the Facility were title to it in the Company and not the Agency. Payments hereunder shall be
made at such times and in such amounts as would be due were title to the Facility in the
Company and not the Agency.

(E) If any payments under paragraph (A) and (B) of this Section 3 are untimely, such
payments shall be subject to late charges, costs, expenses and penalties in accordance with
Section 874(5) and Section 874(6) of the General Municipal Law of the State, as amended.

(F)  Period of Benefits. The tax benefits provided for herein shall be deemed to
include (i) the 2024 County and Town tax year through and including the 2033 County and
Town Tax year and (ii) the 2023/2024 School tax year through and including the 2032/2033
School tax year. This PILOT Agreement shall expire on December 31, 2033; provided, however,
the Company shall pay the 2034 County and Town tax bill and the 2033/2034 School tax bill on
the dates and in the amounts as if the Agency were not in title on the tax lien date with respect to
said tax years. In no event shall the Company be entitled to receive tax benefits relative to the
Facility for more than the periods provided for herein, unless the period is extended by

amendment to this Agreement executed by both parties after any applicable public hearings.

SECTION 4. Sales Tax Exemption.

(A)  The initial construction and equipping of the Facility shall be exempt from sales
tax. The initial sales tax exemption period for the Facility shall expire at the end of the
Construction Period, subject to extension by approval of the Agency. No sales tax exemption
shall be granted to the Company for the operations of the Facility.

(B) The Agency and the Company agree that the sales tax exemption shall be
provided in accordance with Section 875 of the General Municipal Law, as amended and in
accordance with the terms of the Agent Agreement dated March 10, 2022 entered into by and
between the Company and the Agency. The Agency shall keep records of the amount of State
and local sales and use tax exemption benefits provided to this Project and Company and its

subagents, shall make such records available to the Commissioner of Tax & Finance upon
request.

SECTION 5. Mortgage Tax Exemption. All mortgages placed against the Facility shall

be exempt from the payment of mortgage recording tax, as would otherwise be charged pursuant
to the Tax Law of the State, as amended.

SECTION 6. Recapture of Benefits. All benefits derived hereunder, including mortgage
tax exemptions, real property tax exemptions and sales tax exemptions, shall be subject to the

Recapture of Benefits Policy of the Agency as acknowledged as of the date hereof and as set
forth on Schedule C hereto.




SECTION 7. Distribution of Payments. The Agency shall distribute each payment
hereunder among the tax districts within which the F acility is located in accordance with Section
858(15) of the General Municipal Law of the State, as amended.

SECTION 8. Event of Default. Failure of the Company to make any payment required
hereunder shall constitute an Event of Default under the Lease Agreement.

SECTION 9. Remedies on Default.

(A) General. Whenever Default shall have occurred with respect to this Payment in Lieu
of Tax Agreement, the Agency (or if such Event of Default concerns a payment required to be
made hereunder to any Taxing Entity, then with respect to such Default such Taxing Entity) may
take whatever action at law or in equity as may appear necessary or desirable to collect the
amount then in default or to enforce the performance and observance of the obligations,
agreement and covenants of the Company under this Payment in Lieu Agreement.

(B) Cross-Default. In addition, Default hereunder shall constitute an event of default
under Article X of the Lease Agreement. Upon occurrence of Default hereunder resulting from a
failure of the company to make any payment required hereunder, the Agency shall have, as a
remedy therefor under the Lease Agreement, among other remedies, the right to terminate the
Lease Agreement, thus subjecting the Project Facility to immediate full taxation pursuant to
Section 520 of the Real Property Tax Law of the State.

SECTION 10. Term of Agreement. The term of the PILOT Agreement shall commence
as of the date hereof and run through and include December 31, 2033, unless terminated earlier
in accordance with the provisions hereof. Until the leasehold interest in the Land and
improvements is transferred into the Agency on the next ensuing taxable status date, the
Company shall be liable for all real property taxes levied on, or which could be levied on, the
Land and improvements based on the assessment roll in effect on the date of the Underlying
Lease from the Company to the Agency. The Company shall be liable for all real property taxes
levied on, or which could be levied on, the Land and improvements from the date of conveyance

from the Agency to the Company pursuant to the provisions of Section 520 of the Tax Law of
the State.

SECTION 11. Grievance Procedure.

(A) The Agency hereby assigns to the Company all of the Agency's rights under the Real
Property Tax Law of the State to contest any assessment on or real property tax levied against
the Land and the Facility. Should the Company commence any real property assessment review
proceeding under this Section 11, the Company shall have the right to prosecute such action or
administrative adjudication in the name of the Agency. If the Company shall prevail in such
proceeding, the Agency shall pass through to the Company any refunds of payments in lieu of
taxes the Agency receives from the taxing jurisdictions based upon the final order or judgment of
the court or Governmental Authority reviewing the assessment or tax.



(B) The rights assigned in paragraph (A) of this Section 11 are subject to those rights and
obligations created by the Lease Agreement.

SECTION 12. Assignment of Company Obligations. The obligations of the Company
under the PILOT Agreement may not be assigned in whole or in part to any other Person without
the prior written consent of the Agency.

SECTION 13. Merger of Agency.

(A) Nothing contained in the PILOT Apgreement shall prevent the consolidation of the
Agency with, or merger of the Agency into or assignment by the Agency of its rights and
interests hereunder to any other body corporate and politic and public instrumentality of the State
or political subdivision thereof which has the legal authority to perform the obligations of the
Agency hereunder, provided that upon any such consolidation, merger or assignment, the due
and punctual performance and observance of all the agreements and conditions of the PILOT
Agreement and the Lease Agreement to be kept and performed by the Agency shall be expressly
assumed in writing by the public instrumentality or political subdivision resulting from such

consolidation or surviving such merger or to which the Agency's rights and interests hereunder
shall be assigned. .

(B) As of the date of any such consolidation, merger or assignment, the Agency shall
give notice thereof in reasonable detail to the Company. Pursuant to Section 9.2 of the Lease
Agreement, the Agency shall promptly furnish to the Company such additional information with
respect to any such consolidation, merger or assignment as the Company reasonably may
request.

SECTION 14. Uniform Tax Exemption Policy. This PILOT Agreement and its
provisions are in compliance with the Agency's Uniform Tax Exemption Policy.

SECTION 15. Countemparts. This PILOT Agreement may be executed in several

counterparts each of which shall be an original and all of which shall constitute but one
instrument.

SECTION 16. Applicable Law. This PILOT Agreement shall be governed exclusively
by the applicable laws of the State of New York, '

SECTION 17. Section Headings. The section headings of this PILOT Agreement have

been prepared for convenience only and shall not affect the meaning of any provision of this
PILOT Agreement.

[SIGNATURE PAGE F OLLOWS]



IN WITNESS WHEREOF, the Agency and the Company have caused this PILOT
Agreement to be executed by their Authorized Representatives as of the date first above written.

COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DEVELOPMENT AGENCY

David O’Brien, Chairman

STATE OF NEW YORK )
SS
COUNTY OF WARREN )

On the l‘h(’l;y of March in the year 2022, before me, the undersi gned, a notary public
in and for said state, personally appeared David O’Brien personally known to me or proved
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to
the within instrument and acknowledged to me that he executed the same in his capacity, and
that by his signature on the instrument, the individual, or the person upon behalf of which the

individual acted, executed the instrument.

Notary Public

Karal. Lais

Notary Public, State of New York
Saratoga County

#02LA6105701 _
Commission Expires February 17, 2024



IN WITNESS WHEREOF, the Agency and the Company have caused this PILOT
Agreement to be executed by their Authorized Representatives es of the date first shove written.

407 BIG BAY ROAD LLC

0 /Do

BY: A\ ¢
Joseph®. Gross|/Its Authorized Membs

STATE OF NEW YORK )
) ss.:

COUNTY OF INAVTh )
year 2022, before me, the undersigned, personally

acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the

.
instrument.
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SCHEDULE A
PROPERTY DESCRIPTION & SOURCE OF TITLE



SCHEDULE “A”

ALL THAT CERTAIN PIECE OR PARCEL OF LAND, lying and being in the Town of
Queensbury, County of Warren and the State of New York, more particulerly bonnded and
described as follows: BEGINNING at a point in the westerly bounds of Big Bay Road located
North 13 degrees, 34 minutes and 30 seconds east, a distance of 50.00 feet from the northeast
corner of the lands conveyed 4o Stephen A. Sellingham by deed dated December 3, 1982 and
recorded in Book 650 of deeds at Page 839; raaning thence north 84 degrees 56 minutes west on
aﬁnepmnelﬁoandSOfeanorthofsaidlmdsofSeninshmadiat_anoeof462.70feet;thenne
running North 03 degreesandSQmiumeseasgadimmeofl@.GSfeet;menceSomthegxw
and 56 minutes east, a distance of 485.77 feet to the westerly bounds of said Big Bay Road;
thence running southerly along ssid road along a curve to the right having e radius of 7599,49

feet, a distance of 150.00 feet to the point and place of beginning containing 1.62 acres of land,
be the same more or less.

Bearings given in the above description refer to the magnetic meridian as of May 1958.




SCHEDULE B

PILOT PAYMENT SCHEDULE
Tax Roll Year Town/County School
2023 Basc Valuation only Base Valuation + 50% Imp.
2024 Base Valuation +50% Imp Base Valuation + 50% Imp.
2025 Base Valuation+ 50% Imp. Base Valuation + 50% Imp.
2026 Base Valuation+ 50% Imp. Base Valuation + 50% Imp.
2027 Base Valuation + 50% Imp. Base Valuation + 50% Imp.
2028 Base Valuation + 50% Imp. Base Valuation + 25% Imp.
2029 Base Valuation + 25% Imp. Base Valuation + 25% Imp.
2030 Base Valuation + 25% Imp. Base Valuation + 25% Imp.
2031 Base Valuation + 25% Imp. Base Valvation + 25% Imp.
2032 Base Valuation + 25% Imp. Base Valuation + 25% Imp.
2033 Base Valuation + 25% Imp. 100% Taxation
2034 100% Taxation

“Total PILOT Payment” shall be calculated as follows:

For the term of this PILOT Agreement, the Company shall pay full taxes based on the assessed value of
the Land before the completion of any Project improvements (the “Base Valuaﬁon”)ﬁ. The amount of the
Base Valuation has been frozen for the term of the PILOT in the amount of $383,600.00.

The Town will create a suffixed parcel for purposes of portion of the property that is subject to this
PILOT Agreement. The portion of the property not subject to this PILOT Agreement (existing structure
and underlying land) will be taxed pursuant to a tax bill to be issued by the taxing jurisdictions.

The Total Taxable Valuation for each Total PILOT Payment shall be calculated such that a graduated
abatement factor (“Abatement Factor”) shall be applied to the increased assessed valuation attributable to
the Improvements made to the Project Facility by the Company, as an Agent of the Agency, for the
Project (the “Added Value”). The abatement schedule shall allow for a 50% exemption from taxation for

the Added Value for five PILOT Years, with such exemption being reduced to 25% for PILOT and
additional five PILOT Years.
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Total Taxable Valuation = Base Valuation + (Added Value x Abatement Factor)
Total PILOT Payment = Total Taxable Valuation (after equalization) x Tax Rate

e et P e i S———e e = o
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SCHEDULE C
RECAPTURE POLICY
(Adopted July 18, 2016)

Section 1. Reasons for the recapture of benefits (Financial Assistance) include the
following:

a. Sale or closure of the facility and departure of the company from the Counties of
Warren or Washington (Notwithstanding any of the terms set forth herein, this
occurrence shall result in the immediate termination of Financial Assistance).

b. Significant change in the use of the facility and/or the business activities of the
company.

c. Significant employment reductions not reflective of the company's (normal) business
cycle and/or local and national economic conditions,

d. Failure to comply with any periodic and/or annual reporting requirements of the
Agency, State or Federal governmental agency.

e. Failure to meet or comply with the Material Terms, as determined by the Agency at

the time of the acceptance of the project for Financial Assistance and as set forth in the
Inducement Resolution, Amended and Restated Preliminary Agreement.

These “Material Terms” as defined for the particular project will be wutilized by the
Agency in setting and monitoring project benchmarks during the term of the incentives
for the purposes of administering the Agency’s recapture policy.

For certain numerical “Material Terms” such as job creation/retention or investment
amount an achievement factor of 80% will constitute compliance. For non-numeric
“Material Terms” such as redevelopment of an old structure for a new purpose or location

on a Brown Field site, a determination of compliance will be made upon completion of
the project.

It is understood that these “Material Terms” may vary depending on project type and
project specifics, and may be selected from the criteria set forth in the foregoing Section
A, 2 Impact on Local Economy in the Policy Manual of the Agency.

f. For a project that failed to comply with a significant term or condition to use property

or services in the manner required by any and all provisions of the agreements that the
company has entered into with the Agency.

Section 2. For companies receiving real property tax abatements the recapture of benefits
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schedule (applicable to the real property tax abatements) is as follows:

Years 1-5 100% of the tax exemptions granted shall be repaid
to the affected taxing jurisdictions, unless agreed to otherwise, in
writing, by the applicable taxing jurisdiction

Years 6-7 75% of the tax exemptions granted shall be repaid
to the affected taxing jurisdictions, unless agreed to otherwise, in
writing, by the applicable taxing jurisdiction

Years 8-9 50% of the tax exemptions granted shall be repaid
to the affected taxing jurisdictions, unless agreed to otherwise, in
writing, by the applicable taxing jurisdiction

Year 10 25% of the tax exemptions granted shall be repaid
to the affected taxing jurisdictions, unless agreed to otherwise, in
writing, by the applicable taxing jurisdiction

Years 11+ 0% of the tax exemptions granted shall be repaid to
the affected taxing jurisdictions.

The time period above is from the effective date of the PILOT Agreement.

In the case of real property taxes, any amounts recovered, recaptured, received or
otherwise obtained shall be payable to the appropriate taxing jurisdictions, unless otherwise
agreed to in writing by the taxing jurisdiction.

Section 3. In addition to the above reasons for recapture, the Agency shall recover,
recapture, receive or otherwise obtain from the company, or its subagents, sales tax benefits that
were taken or purported to be taken which are:

a. In excess of the amounts authorized; or
b. For property or services not authorized; or
c. For a project that failed to comply with a significant term or condition 1o use

property or services in the manner required by any and all provisions of the agreements that the
company has entered into with the Agency.

For purposes of this Recapture Policy, the Company and its subagents shall cooperate with the
Agency in its efforts to recover, recapture, receive or otherwise obtain such State sales and use
benefit exemptions and shall promptly pay over such amount to the Agency that it requests. The
failure to pay over such amounts to the Agency shall be grounds for the Commissioner of
Taxation and Finance to assess and determine State sales and use taxes due from the Company

under Article 28 of the New York State Tax Law, together with any penalties and interest due on
such amounts.
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In the event that the Agency Iecovers, recaptures, receives or otherwise obtains any amount of
State sales and use tax exemption benefits from the Company or its agents, the Agency shall,
within thirty (30) days of coming into possession of such amount, remit it to the Commissioner
of Taxation and Finance, together with such other information and report that the Commissioner
deems necessary to administer payment over such amount,

Section 4.

In the event that the Agency determines that there exists a basis for recapture as set forth in
Section 1 herein, the Agency shall notify the company, in writing, that the Agency has
determined that a basis for recapture exists. The company shall be given a reasonable timeframe
within which to remedy the violation, such timeframe being commensurate to the violation, and
the company shall provide additional information and/or an explanation as to why the violation
has occurred or the Material Term has not been achieved, as the case may be. If requested by the
Agency, the company shall make a presentation to the Agency concerning this default,

Thereafter the Agency may determination pursuant to this Recapture Policy. Imposition of any
recapture is at the sole discretion of the Agency and is reviewed/considered on a case by case
basis. In lieu of imposing the above recapture penalties and for good cause shown by the
company, the Agency, at its sole discretion, may make a determination to discontinue the
Financial Assistance in its entirety, per the provisions set forth the in the Lease Agreement; or
suspend the Financial Assistance for a specific stated period of time in order for the company to
correct or comply with the Material Term being breached; or, in the case of real property taxes

exemptions, modify the PILOT Agreement to decrease the exemption and increase the payments
due for the remaining term of the PILOT Agreement.
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FitzGerald Morris Kara 1. Lais

. Partner
Baker Firth kit@fmbf-law.com

April 21, 2022

Teri Ross, Assessor Hand Delivered
Town of Queensbury

‘742 Bay Road

Queensbury, New York 12804

Kevin B. Geraghty, Chair Via Regular Mail
Warren County Board of Supervisors

1340 State Route 9

Lake George, New York 12845

John Strough, Supervisor Via Regular Mail
Town of Queensbury

742 Bay Road

Queensbury, New York 12804

Kyle Gannon, Superintendent Via Regular Mail
Queensbury Union Free School District

Aviation Road

Queensbury, New York 12804

Re: NYS Form RP-412-a Application for Real Property Tax Exemption
Warren-Washington IDA — 407 Big Bay Road LLC, Town of Queensbury

Ladies and Gentlemen:

Enclosed please find the NYS Form RP-412-a Application for Real Property Tax Exemption in
connection with the Counties of Warren and Washington Industrial Development Agency’s project
known as the 407 Big Bay Road/Brookfield Project located in the Town of Queensbury, together with
copies of the executed PILOT Agreement and the Memorandum of Leases by and between the Counties
of Warren and Washington IDA and 407 Big Bay Road LLC recorded in the Warren County Clerk’s
Office on March 23, 2022 as Instrument #s: 2022-2504 and 2022-2505 for processing in your office.

If you have any questions concerning this matter, please feel free to contact me. Thank you.

006 300

Kara 1. Lais

cc: WWIDA Chairman
Alie Weaver, WWIDA Office Administrator
Jon Lapper, Esq., Counsel to 407 Big Bay Road LLC

-alls Gfiice: 68 Warren Street, P.O. Box 2017, Glens Falls, NY 12801
190 Main Street, Salem, NY 12865
518.745.1400 | 518.745.1576 |



NYS DEPARTMENT OF TAXATION & FINANCE RP-412-a (1/95)
OFFICE OF REAL PROPERTY TAX SERVICES

INDUSTRIAL DEVELOPMENT AGENCIES
APPLICATION FOR REAL PROPERTY TAX EXEMPTION
(Real Property Tax Law, Section 412-a and General Municipal Law, Section 874)

1. INDUSTRIAL DEVELOPMENT AGENCY (IDA) 2. OCCUPANT (IF OTHER THAN IDA)
(If more than one occupant attach separate listing)

Name Counties of Warren & Washington IDA _ Name 407 Big BayRoad LLC
Street 5 Warren Street Street 27 Silver Circle
City Glens Falls, NY 12801

City Queensbury, NY 12804

Telephone no. Day (518 ¥82-1312 Telephone no. Day ( ) 518-792-0216

Evening( ) — Evening ( ) B
Contact David O'Brien Contact Joseph Gross

Title Chairman Title Member

3. DESCRIPTION OF PARCEL
a. Assessment roll description (tax map no./roll year)  d. School District Queensbury
309.17-1-14 B

b. Street address 407 Big Bay Road LLC * e. County Warren -

f. Current assessment $383,600 (2022) ~ Total Parcel

g. Deed to IDA (date recorded; liber and page) $658,000
See Memos of Leases (attached)

4. GENERAL DESCRIPTION OF PROPERTY (if necessary. attach plans or specifications)

a. Brief description (include property use) Facility will be used for the lease of office space, control room
and dispatch oper_ations_ for hydroelectrig E_ ci'l'm'es to B_rooRﬁela Power US Holding America Co.

b. Type of construction New construction

c. Square footage 16,600 +/- ) f. Projected expiration of exemption (i.c.
date when property is no longer

d. Total cost $4,000,000 (est) N possessed, controlled, supervised or
under the jurisdiction of IDA)

e. Date construction commenced 12/2021 (est) 12/31/2033 - B

5. SUMMARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS TO BE
MADE TO MUNICIPALITY REGARDLESS OF STATUTORY EXEMPTION
(Attach copy of the agreement or extract of the terms relating to the project).

a. Formula for payment See attached PILOT Agreement.

b. Projected expiration date of agreement December 31, 2033



RP-412-a (1/95)
¢. Municipal corporations to which payments will d. Person or entity responsible for payment
be made
Yes No Name JosephGross B
County Warren O Title Member
Town/City Queensbury O
Village Queensbury 0o o Address 27 Silver Circle
School District Queensbury O Queensbury, NY 12804

e. Is the IDA the owner of the property? O Yes # No (check one)
If “No” identify owner and explain IDA rights or interest Telephone 518-792-0216
in an attached statement. Leasehold Interest (see attached)

6. Is the property receiving or has the property ever received any other exemption from real property taxation?
(checkone) O Yes ® No

If yes, list the statutory exemption reference and assessment roll year on which granted:
exemption assessment roll year

7. A copy of this application, including all attachments, has been mailed or delivered on _ (date)
to the chief executive official of each municipality within which the project is located as indicated in Item 3.

CERTIFICATION

1, Kara . Lais , Counsel i B ~_of
Name Title
Counties of Warren and Washington IDA _ hereby certify that the information
Organization
on this application and accompanying papers constitutes a true statement of facts.

()
Yalloos A

Date Signature

__FOR USE BY ASSESSOR

1. Date application filed

2. Applicable taxable status date

3a. Agreement (or extract) date

3b. Projected exemption expiration (year)

4. Assessed valuation of parcel in first year of exemption $

5. Special assessments and special as valorem levies for which the parcel is liable:

Date Assessor’s signature



AGREEMENT FOR PAYMENTS IN LIEU OF TAXES

THIS AGREEMENT FOR PAYMENTS IN LIEU OF TAXES (the “PILOT
Agreement”), dated as of March 10, 2022, by and between the COUNTIES OF WARREN AND
WASHINGTON INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation of
the State of New York having its principal place of business at 5 Warren Street, Glens Falls,
New York 12801 (the “Agency”) and 407 BIG BAY ROAD LLC, a limited liability company
organized pursuant to the laws of the State of New York, with an address at 27 Silver Circle,
Queensbury, New York 12804 (the "Company™").

RECITALS

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of
New York (the “State”), as amended, and Section 890-c of the General Municipal Law of the
State (collectively, the “Act”), the Agency was created and granted the authority to enter into

agreements for the purpose of acquiring, constructing and equipping certain commercial
facilities; and

WHEREAS, to advance the public purposes for which it was created, the Agency, upon
application of the Company, has agreed to undertake a project (the “Project™) consisting of: (i)
the acquisition by the Agency of a leasehold interest in certain real property located at 407 Big
Bay Road in the Town of Queensbury, County of Warren, New York and being known as tax
map parcel 309.17-1-16 (the “Land™); (ii) the planning, design, construction by the Company of
an approximately 16,000+/- square foot facility to be used by the Company for the lease of office
space, control room and dispatch operations for hydroelectric facilities to Brookfield Power US
Holding America Co. (collectively, the “Improvements™); (iii) the acquisition of and installation
in and around the Land and Improvements by the Company of machinery, equipment, fixtures
and other items of tangible personal property (the “Equipment” and, collectively with, the Land
and the Improvements, the “Facility”); and (iv) entering into a straight lease transaction (within
the meaning of subdivision (15) of Section 854 of the Act), pursuant to which the Agency will
retain a leasehold interest in the Facility for a period of time and sublease such interest in the
Facility back to the Company (the “Straight Lease Transaction®), all pursuant to Title 1 of
Article 18-A of the General Municipal Law of the State of New York, Chapter 862 of the Laws
of 1971 of the State of New York (collectively, the “Act™), as amended; and

WHEREAS, the Agency has agreed to lease and the Company has agreed to rent the

Project Facility pursuant to a lease agreement dated as of March 10, 2022 (the “Lease
Agreement”); and

WHEREAS, the Agency will hold a leasehold interest to the Land and all improvements

thereon until such time as it may convey its leasehold interest to the Project Facility pursuant to
the Lease Agreement; and



WHEREAS, under Section 412-a of the Real Property Tax Law of the State and Section
874 of the General Municipal Law of the State, the Agency is exempt from the payment of taxes
and assessments on any real property acquired by it or taken under its jurisdiction, supervision or
control; and

WHEREAS, the Agency shall file, on or prior to March 1, 2023, a NYS Real Property
Form 412-a with the assessor of the taxing jurisdiction, together with a copy of this PILOT
Agreement; and

WHEREAS, Section 6.3 of the Lease Agreement provides that the Company will make

certain payments in lieu of town, county, school district and other governmental taxes and
charges; and

- WHEREAS, in accordance with Section 874(4)(a) of the General Municipal Law of the

State, the Agency has established a uniform tax exemption policy (the “Uniform Tax Exemption
Policy™).

NOW, THEREFORE, in partial consideration of the Agency undertaking the Project, the
Company and Agency agree as follows:

AGREEMENT

SECTION 1. Definitions. Unless the context or use unambiguously indicates otherwise,
all capitalized terms used herein shall have the meanings given to them in the Lease Agreement.

SECTION 2. Description of Property. This PILOT Agreement shall apply to the Land
and Facility, as more particularly described within Schedule A hereto.

SECTION 3. Company Oblipations.

(A) Subject to the completion and filing by the taxable status date of March 1, 2023 (the
“Taxable Status Date”) of New York State Form RP-412-a Application For Real Property Tax
Exemption (the “Exemption Application”) under Section 412-a of the New York State Real
Property Tax Law and Section 874 of the Act and the approval of the Exemption Application by
the appropriate assessors or Board of Assessment Review, the Land (along with the
Improvements once constructed by the Company, as agent of the Agency) shall be exempt from
Real Estate Taxes for the periods set forth herein. For purposes of the foregoing “Real Estate
Taxes” meens all general levy real estate taxes levied against the Facility by the County, Town
and the School. The Company shall provide to the Agency with the information necessary for
the completion and filing of the Exemption Application and shall provide such additional
information and take such actions as are required by the appropriate assessors or Board of
Assessment Review to process and approve the Exemption Application. Notwithstanding
anything contained herein or in the Lease(back) Agreement to the contrary, in the event the
exemption from Real Estate Taxes is denied for any reason, the Company shall pay (and hereby
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agrees to pay) all Real Estate Taxes levied upon the Facility as they become due. After giving
written notice to the Agency, the Company may in good faith contest the denial of the
Exemption Application, provided that (i) the overall operating efficiency of the Facility is not
impaired and the Facility continues to qualify as a “project” under the Act: (ii) neither the
Facility nor any part of or interest in it would be in any danger of being sold, forfeited or lost; or
(iii) neither the Company nor the Agency, as a result of such contest, shall be in any danger of
any civil or criminal liability. The Company hereby waives any claim or cause of action against
the Agency, and releases the Agency from any liability to the Company, arising from the denial
of an exemption from Real Estate Taxes except to the extent that such denial results solely from
the failure of the Agency to file the Exemption Application with the appropriate assessors or
Board of Assessment Review by the Taxable Status Date.

(B) Throughout the period, a leasehold interest to the Land and the Facility is
conveyed to the Agency, the Company shall pay to the Agency, in accordance with the terms of
this agreement, certain taxes, assessments, rents and other governmental charges levied upon or
against the Land and the improvements thereon (the “PILOT Payments™). In determining the
amount of any PILOT Payment, such payment shall be calculated (1) as if title and interest to the
Land is in the Company and not the Agency, (2) as if the improvements contemplated by the
Plans and Specifications are completed on or before the Completion Date and (3) in accordance
with the PILOT Payment Schedule as set forth in Schedule B hereto.

(C)  As long as the Facility is owned by the Agency or leased by the Company to the
Agency, or under the Agency's jurisdiction, control or supervision, the Company agrees to pay
annually to the Agency as a payment in lieu of taxes, on or before January 31 and September 30
of each year beginning September 2023 (for School Taxes), and thereafier on January 31 and
September 30 of each year during the term hereof (collectively, the “Payment Date”) for County

and Town Taxes and School Taxes, respectively, an amount equal to the Total PILOT payment,
which is the product of the following:

The then current tax rate for such Affected Tax Jurisdiction (after
application of any applicable equalization rate) multiplied by the Total
Taxable Valuation (as defined in Schedule B)

The parties agree and acknowledge that payments made hereunder are to obtain revenues
for public purposes, and to provide a revenue source that the Affected Tax Jurisdictions would
otherwise lose because the subject parcels are not on the tax rolls.

(C) In addition to the payments set forth in paragraph (A) of this Section 3, the Company
shall be responsible for the payment to the Agency of all assessments, water/sewer rents and
other govemmental charges not included in Schedule B that would be levied upon or against the
Land and the improvements thereon were title to them in the Company and not the Agency.

(D) If the lease of the Facility to the Agency remains in effect beyond the term allowed
herein, the Company shall pay to the Agency all taxes that would have been levied on or against
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the Facility were title to it in the Company and not the Agency. Payments hereunder shall be
made at such times and in such amounts as would be due were fitle to the Facility in the
Company and not the Agency.

(E) If any payments under paragraph (A) and (B) of this Section 3 are untimely, such
payments shall be subject to late charges, costs, expenses and penalties in accordance with
Section 874(5) and Section 874(6) of the General Municipal Law of the State, as amended.

(F)  Period of Benefits. The tax benefits provided for herein shall be deemed to
include (i) the 2024 County and Town tax year through and including the 2033 County and
Town Tax year and (ii) the 2023/2024 School tax year through and including the 2032/2033
School tax year. This PILOT Agreement shatl expire on December 3 1, 2033; provided, however,
the Company shall pay the 2034 County and Town tax bill and the 2033/2034 School tax bill on
the dates and in the amounts as if the Agency were not in title on the tax lien date with respect to
said tax years. In no event shall the Company be entitled to receive tax benefits relative to the
Facility for more than the periods provided for herein, unless the period is extended by
amendment to this Agreement executed by both parties after any applicable public hearings.

SECTION 4. Sales Tax Exemption.

(A)  The initial construction and equipping of the Facility shall be exempt from sales
tax. The initial sales tax exemption period for the Facility shall expire at the end of the
Construction Period, subject to extension by approval of the Agency. No sales tax exemption
shall be granted to the Company for the operations of the Facility.

(B) The Agency and the Company agree that the sales tax exemption shall be
provided in accordance with Section 875 of the General Municipal Law, as amended and in
accordance with the terms of the Agent Agreement dated March 10, 2022 entered into by and
between the Company and the Agency. The Agency shall keep records of the amount of State
and local sales and use tax exemption benefits provided to this Project and Company and its
subagents, shall make such records available to the Commissioner of Tax & Finance upon
request.

SECTION 5. Mortpage Tax Exemption. All mortgages placed against the F. acility shall
be exempt from the payment of mortgage recording tax, as would otherwise be charged pursuant
to the Tax Law of the State, as amended.

SECTION 6. Recapture of Benefits. All benefits derived hereunder, including mortgage
tax exemptions, real property tax exemptions and sales tax exemptions, shall be subject to the
Recapture of Benefits Policy of the Agency as acknowledged as of the date hereof and as set
forth on Schedule C hereto.



SECTION 7. Distribution of Payments. The Agency shall distribute each payment
hereunder among the tax districts within which the Facility is located in accordance with Section
858(15) of the General Municipal Law of the State, as amended.

SECTION 8. Event of Default. Failure of the Company to make any payment required
hereunder shall constitute an Event of Default under the Lease Agreement.

SECTION 9. Remedies on Default.

(A) General. Whenever Default shall have occurred with respect to this Payment in Lieu
of Tax Agreement, the Agency (or if such Event of Default concerns a payment required to be
made hereunder to any Taxing Entity, then with respect to such Default such Taxing Entity) may
take whatever action at law or in equity as may appear necessary or desirable to collect the
amount then in default or to enforce the performance and observance of the obligations,
agreement and covenants of the Company under this Payment in Lieu Agreement.

(B) Cross-Default. In addition, Defaunlt hereunder shall constitute an event of default
under Article X of the Lease Agreement. Upon occurrence of Default hereunder resulting from a
failure of the company to make any payment required hereunder, the Agency shall have, as a
remedy therefor under the Lease Agreement, among other remedies, the right to terminate the
Lease Agreement, thus subjecting the Project Facility to immediate full taxation pursuant to
Section 520 of the Real Propetty Tax Law of the State.

SECTION 10. Term of Agreement. The term of the PILOT Agreement shall commence
as of the date hereof and run through and include December 31, 2033, unless terminated earlier
in accordance with the provisions hereof. Until the leasehold interest in the Land and
improvements is transferred into the Agency on.the next ensuing taxable status date, the
Company shall be liable for all real property taxes levied on, or which could be levied on, the
Land and improvements based on the assessment roll in effect on the date of the Underlying
Lease from the Company to the Agency. The Company shall be liable for all real property taxes
levied on, or which could be levied on, the Land and improvements from the date of conveyance

from the Agency to the Company pursuant to the provisions of Section 520 of the Tax Law of
the State.

SECTION 11. Grievance Procedure.

(A) The Agency hereby assigns to the Company all of the Agency's rights under the Real
Property Tax Law of the State to contest any assessment on or real property tax levied against
the Land and the Facility. Should the Company commence any real property assessment review
proceeding under this Section 11, the Company shall have the right to prosecute such action or
administrative adjudication in the name of the Agency. If the Company shall prevail in such
proceeding, the Agency shall pass through to the Company any refunds of payments in leu of
taxes the Agency receives from the taxing jurisdictions based upon the final order or judgment of
the court or Governmental Authority reviewing the assessment or tax.



(B) The rights assigned in paragraph (A) of this Section 11 are subject to those rights and
obligations created by the Lease Agreement.

SECTION 12. Assigninent of Company Oblipations. The obligations of the Company
under the PILOT Agreement may not be assigned in whole or in part to any other Person without
the prior written consent of the Agency.

SECTION 13. Merger of Agency.

(A) Nothing contained in the PILOT Agreement shall prevent the consolidation of the
Agency with, or merger of the Agency into or assignment by the Agency of its rights and
interests hereunder to any other body corporate and politic and public instrumentality of the State
or political subdivision thereof which has the legal authority to perform the obligations of the
Agency hereunder, provided that upon any such consolidation, merger or assignment, the due
and punctual performance and observance of all the agreements and conditions of the PILOT
Agreement and the Lease Agreement to be kept and performed by the Agency shall be expressly
assumed in writing by the public instrumentality or political subdivision resulting from such
consolidation or surviving such merger or to which the Agency's rights and interests hereunder
shall be assigned.

(B) As of the date of any such consolidation, merger or assignment, the Agency shall
give notice thereof in reasonable detail to the Company. Pursuant to Section 9.2 of the Lease
Agreement, the Agency shall promptly furnish to the Company such additional information with

respect to any such consolidation, merger or assignment as the Company reasonably may
request.

SECTION 14. Uniform Tax Exemption Policv. This PILOT Agreement and its
provisions are in compliance with the Agency's Uniform Tax Exemption Policy.

SECTION 15. Countemparts. This PILOT Agreement may be executed in several

counterparts each of which shall be an original and all of which shall constitute but one
instrument.

SECTION 16. Applicable Law. This PILOT Agreement shall be govemed exclusively
by the applicable laws of the State of New York.

SECTION 17. Section Headings., The section headings of this PILOT Agreernent have

been prepared for convenience only and shall not affect the meaning of any provision of this
PILOT Agreement.

[SIGNATURE PAGE FOLLOWS)]



IN WITNESS WHEREOF, the Agency and the Company have caused this PILOT
Agreement to be executed by their Authorized Representatives as of the date first above written.

COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DEVELOPMENT AGENCY

—

S I
BY: /6_ /-/,*’ fi.fh_ —

David O’Bﬁmm__ '

STATE OF NEW YORK )

Ss8
COUNTY OF WARREN )

On the _1115;3( of March in the year 2022, before me, the undersigned, a notary public
in and for said state, personally appeared David O’Brien personaily known to me or proved
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to
the within instrument and acknowledged to me that he executed the same in his capacity, and
that by his signature on the instrument, the individual, or the person upon behalf of which the

individual acted, executed the instrument,

Notary Public

Kara 1. Lais

Notary Public, State of New York
Saratoga County

#02LA6105701

Commission Expires February 17, 2024



IN WITNESS WHEREOF, the Agency and the Company have caused this PILOT
Agreement to be executed by their Authorized Representatives as of the date first ahove written.

407 BIG BAY ROAD LIC

Q u_ﬁ')/ﬁ’\ P . /%iéﬁ_l

BY: Nk 7
Joseph /. Gross,'TIts Authorized Member

STATE OF NEW YORK )
)

88.:
COUNTY OF |Waiveh )
On the __|04*day of March in the year 2022, before me, the undersigned, personally

appeared!oaeph?.Gross,pemonallylmowntomeorpmvedtomeonthebasisofsaﬁsfacﬁory
evidence to be the individual whose nama is subscribed to the within instrument and
ncknowledgedtomeﬂmthemcutedthesameinhiscapadty,andthatbyhisaigmtmeonthe
ins&mnengtheindiﬁduaLmﬂlepmonupmbehalfofwhich&eindividualaMexemtedthe

instrument,
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Notary Piblic
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SCHEDULE A
PROPERTY DESCRIPTION & SOURCE OF TITLE



SCHEDULE “A”

ALL THAT CERTAIN PIECE OR PARCEL OF LAND, lying and being in the Town of
Queensbury, County of Warrea and the Siste of New York, more particulardy bounded and
described as follows: BEGINNING at & point in the westerly bounds of Big Bay Road located
North 13 degrees, 34 minutes znd 30 seconds east, & distance of 50,00 feet from the northeast
comes of the lands conveyed 4 Stephen A, Sellingham by deed dated Docentber 3, 1082 and
recorded in Book 650 of deeds at Page 839; runming thence north 84 degress 56 minutes west on
& line parallel to and 50 feel north of eaid lands of Sellingham, a distance of 462.70 foet; thence
running North 03 degrees and 59 minutes east, & distence of 148.65 feet; thence Bouth 84 degrees
end 56 minutes east, s distance of 485.77 foet to the westerly bounds of said Big Bay Road;
theace running southerly elong said road slong a curve to the right having a radfus of 7599.49

feet, a distance of 150.00 feet to the point and place of beginning contining 1.62 acres of land,
be the eume more or less. ’

Bearings given in the sbove description vefer to the magnetic meridien a5 of May 1658,



SCHEDULE B

PILOT PAYMENT SCHEDULE
Tax Roll Year Town/County School
2023 Base Valuation only Base Valuation + 50% Imp.
2024 Base Valuation +50% Imp Base Vahuation + 50% Imp.
2025 Base Valuation+ 50% Imp. Base Valuation + 50% Imp.
2026 Base Valuationt 50% Imp. Base Valuation + 50% Imp.
2027 Bass Valuation + 50% Imp. Base Valuation + 50% Imp,
2028 Base Valuation + 50% Imp. Base Valuation + 25% lmp.
2029 Base Valuation + 25% Imp. Base Valuation + 25% Imp.
2030 Base Valuation + 25% Imp. Base Valuation + 25% Imp.
2031 Base Valuation + 25% Imp. Base Valuation + 25% Imp.
2032 Base Valuation + 25% Imp. Base Valuation + 25% Imp.
2033 Base Valuation + 25% Imp, 100% Taxation
2034 100% Texation

“Total PILOT Payment” shall be calculated as follows:

For the term of this PILOT Agreement, the Company shall pay full taxes based on the assessed value of
the Land before the completion of any Project improvements (the “Base Valuation™), The amount of the
Base Valuation has been frozen for the term of the PILOT in the amount of §

The Total Taxable Valuation for each Total PILOT Payment shall be calculated such that a graduated
abatement factor (“Abatement Factor™) shall be applied to the increased assessed valuation attributable to
the Improvements made to the Project Facility by the Company, as an Agent of the Agency, for the
Project (the “Added Value”). The abatement schedule shall allow for a 50% exemption from taxation for

the Added Valuve for five PILOT Years, with such exemption being reduced to 25% for PILOT and
additional five PILOT Years.

Once the Total Taxable Valuation is established using the Abatement Factor, the Total PILOT Payment
shall be determined by multiplying the Total Taxable Valuation by the respective tax rate for each
affected tax jurisdiction (after application of any applicable equalization rate). After the tenth PILOT
Year, the Project Facility shall be subject to full taxation by the affected taxing jurisdictions.

Total Taxable Valuation = Base Valuation + (Added Value x Abatement Factor)
Total PILOT Payment = Total Taxable Valuation (afler equalization) x Tax Rate
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SCHEDULE C
RECAPTURE POLICY
(Adopted July 18, 2016)

Section 1. Reasons for the recapture of benefits (Financial Assistance) include the
following:

a. Sale or closure of the facility and departure of the company from the Counties of
Warren or Washington (Notwithstanding any of the terms set forth herein, this
occurrence shall result in the immediate termination of Financial Assistance).

b. Significant change in the use of the facility and/or the business activities of the
company,

¢. Significant employment reductions not reflective of the company's (normal) business
cycle and/or local and national economic conditions.

d. Failure to comply with any periodic and/or annual reporting requirements of the
Agency, State or Federal governmental agency.

e. Failure to meet or comply with the Material Terms, as determined by the Agency at
the time of the acceptance of the project for Financial Assistance and as set forth in the
Inducement Resolution, Amended and Restated Preliminary Agreement.

These “Material Terms” as defined for the particular project will be utilized by the
Agency in setting and monitoring project benchmarks during the term of the incentives
for the purposes of administering the Agency’s recapture policy.

For certain numerical “Material Terms” such as job creation/retention or investment
amount an achievement factor of 80% will constitute compliance. For non-numeric
“Material Terms” such as redevelopment of an old structure for a new purpose or location

on a Brown Field site, a determination of compliance will be made upon completion of
the project.

It is understood that these “Material Terms” may vary depending on project type and
project specifics, and may be selected from the criteria set forth in the foregoing Section
A, 2 Impact on Local Economy in the Policy Manual of the Agency.

f. For a project that failed to comply with a significant term or condition to use property

or services in the manner required by any and all provisions of the agreements that the
company has entered into with the Agency.

Section 2. For companies receiving real property tax abatements the recapture of benefits
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schedule (applicable to the real property tax abatements) is as follows:

Years 1-5 100% of the tax exemptions granted shall be repaid
to the affected taxing jurisdictions, unless agreed to otherwise, in
writing, by the applicable taxing jurisdiction

Years 6-7 75% of the tax exemptions granted shall be repaid
to the affected taxing jurisdictions, unless agreed to otherwise, in
writing, by the applicable taxing jurisdiction

Years 8-9 50% of the tax exemptions granted shall be repaid
to the affected taxing jurisdictions, unless agreed to otherwise, in
writing, by the applicable taxing jurisdiction

Year 10 25% of the tax exemptions granted shall be repaid
to the affected taxing jurisdictions, unless agreed to otherwise, in
writing, by the applicable taxing jurisdiction

Years 11+ 0% of the tax exemptions granted shall be repaid to
the affected taxing jurisdictions.

The time period above is from the effective date of the PILOT Agreement.

In the case of real propa‘ty. taxes, any amounts recovered, recaptured, received or
otherwise obtained shall be payable to the appropriate taxing jurisdictions, unless otherwise
agreed to in writing by the taxing jurisdiction,

Section 3. In addition to the above reasons for recapture, the Agency shall recover,
recapture, receive or otherwise obtain from the company, or its subagents, sales tax benefits that
were taken or purported to be taken which are:

8. In excess of the amounts-authorized; or
b. For property or services not authorized; or
c. For a project that failed to comply with a significant term or condition to use

property or services in the manner required by any and all provisions of the agreements that the
company has entered into with the Agency.

For purposes of this Recapture Policy, the Company and its subagents shall cooperate with the
Agency in its efforts to recover, recapture, receive or otherwise obtain such State sales and use
benefit exemnptions and shall promptly pay over such amount to the Agency that it requests. The
failure to pay over such amounts to the Agency shall be grounds for the Commissioner of
Taxation and Finance to assess and determine State sales and use taxes due from the Company

under Article 28 of the New York State Tax Law, together with any penalties and interest due on
such amounts.
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In the event that the Agency recovers, recaptures, receives or otherwise obtains any amount of
State sales and use tax exemption benefits from the Company or its agents, the Agency shall,
within thirty (30) days of coming into possession of such amount, remit it to the Commissioner
of Taxation and Finance, together with such other information and report that the Commissioner
deems necessary to administer payment over such amount.

Section 4.

In the event that the Agency determines that there exists a basis for recapture as set forth in
Section 1 herein, the Agency shall notify the company, in writing, that the Agency has
determined that a basis for recapture exists. The company shall be given a reasonable timeframe
within which to remedy the violation, such timeframe being commensurate to the violation, and
the company shall provide additional information and/or an explanation as to why the violation
has occurred or the Material Term has not been achieved, as the case may be. If requested by the
Agency, the company shall make a presentation to the Agency concerning this default.

Thereafter the Agency may determination putsuant to this Recapture Policy. Imposition of any
recapture is at the sole discretion of the Agency and is reviewed/considered on a case by case
basis. In lieu of imposing the above recapture penalties and for good cause shown by the
company, the Agency, at its sole discretion, may make a determination to discontinue the
Financial Assistance in its entirety, per the provisions set forth the in the Lease Agreement; or
suspend the Financial Assistance for a specific stated period of time in order for the company to
correct or comply with the Material Term being breached; or, in the case of real property taxes
exemptions, modify the PILOT Agreement to decrease the exemption and increase the payments
due for the remaining term of the PILOT Agreement.
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COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DEVELOPMENT AGENCY

AND

407 BIG BAY ROAD LLC

MEMORANDUM OF LEASE AGREEMENT

Dated as of March 10, 2022

RELATING TO PREMISES LOCATED WITHIN THE TOWN OF QUEENSBURY,
COUNTY OF WARREN (TAX MAP PARCEL NO.: 309.17-1-16)

THIS DOCUMENT IS INTENDED TO CONSTITUTE A MEMORANDUM OF A LEASE
FOR AN INTEREST IN REAL ESTATE, AND IS INTENDED TO BE RECORDED IN LIEU
OF SUCH LEASE AGREEMENT, IN ACCORDANCE WITH THE PROVISIONS OF
SECTION 294 OF THE NEW YORK REAL PROPERTY LAW.



MEMORANDUM OF LEASE AGREEMENT

The undersigned, COUNTIES OF WARREN AND WASHINGTON INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation duly organized and existing under the
laws of the State of New York, having its office at 5§ Warren Street, Glens Falls, New York 12801, as
lessor (referred to in the hereinafter described Lease Agreement as the “Agency”™), and 407 BIG
BAY ROAD LLC, a limited liability company organized pursuant to the laws of the State of New
York, with an address at 27 Silver Circle, Queensbury, New York 12804, as lessee (referred to in the
hereinafter described Lease Agreement as the “Company™), have entered into a certain lease
agreement ( the “Lease Agreement”) dated as of March 10, 2022 (the “Closing Date™).

The Lease Agreement memorializes a leasehold interest to be held, in connection with a
certain project undertaken by the Agency (the “Project”), which consists of: (i) the acquisition by
the Agency of a leasehold interest in certain real property located at 407 Big Bay Road in the Town
of Queensbury, County of Warren, New York and being known as tax map parcel 309.17-1-16 (the
“Land™); (ii) the planning, design, construction by the Company of an approximately 16,000+/-
square foot facility to be used by the Company for the lease of office space, control room and
dispatch operations for hydroelectric facilities to Brookfield Power US Holding America Co.
(collectively, the “Improvements™); (iii) the acquisition of and installation in and around the Land
and Improvements by the Company of machinery, equipment, fixtures and other items of tangible
personal property (the “Equipment” and, collectively with, the Land and the Improvements, the
“Facility™); and (iv) entering into a straight lease transaction (within the meaning of subdivision (15)
of Section 854 of the Act), pursuant to which the Agency will retain a leasehold interest in the
Facility for a period of time and sublease such interest in the Facility back to the Company (the
“Straight Lease Transaction™), all pursuant to Title 1 of Article 18-A of the General Municipal Law

of the State of New York, Chapter 862 of the Laws of 1971 of the State of New York (collectively,
the “Act”), as amended.

The Company will transfer a leasehold interest in and to the Land, which is more particularly
described in Schedule A, hereto, to the Agency pursuant to an underlying lease, dated as of the
Closing Date. The Agency will lease the Project Facility to the Company pursuant to the terms of
the Lease Agreement. The Lease Agreement obligates the Company to make periodic lease
payments and, among other things, further obligates the Company to provide indemnity and certain
other payments, including certain payments required by a Payment In Lieu of Taxes Agreement (the
“PILOT Agreement”) by and between the Agency and the Company, dated as of the Closing Date.
The Agency will release all right, title and interest in and to the Land and the Project Facility back to
the Company in accordance with the provisions contained within the Lease Agreement. The Lease
Agreement shall terminate on the earliest to occur of (1) the date upon which the PILOT Agreement
terminates pursuant to its terms, including, but not limited to an event of default or (2) upon the

termination by the Agency pursuant to Article X thereof, the termination of the term of the Lease
Agreement.

The Lease Agreement is available for inspection during normal business hours at the office
of the Agency, currently located at the address listed above.



IN WITNESS WHEREOF, the Agency and the Company have caused this Memorandum
of Lease Agreement to be executed in their respective names, all as of the Closing Date.

COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DEVELOPMENT AGENCY

By, & e

David "(;)"Bripﬁ, Chairman

STATE OF NEW YORK )

SS
COUNTY OF WARREN )

On the z___ day of March in the year 2022, before me, the undersigned, a notary public
in and for said state, personally appeared David O’Brien personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and that by
his signature on the instrument, the individual, or the person upon behalf of which the individual

acted, executed the instrument.

Notary Public

Kara 1. Lais

Notary Public, State of New York
Saratoga County

#02L.A6105701

Commission Expires February 17, 2024



IN WITNESS WHEREOF, the Agency and the Company have caused this Memorandum
of Lease Agreement to be executed in their respective names, all as of the Closing Date.

407 BIG BAY ROAD LILC

py: (Prsaph P20

Josefh P. Grost, Its Authorized Member

STATE OF NEW YORK )
)ss:

COUNTY OF palytin ) -
. Onthe _t0Y" day of March in the year 2022, before me, the undersigned, personally
satisfactory

appeared Joseph P. Gross, personally known to me or proved to me on the basis of
evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the

instrument,
‘“wmmmm,,,"”
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et NOTARY PUBLICE ZA §
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SCHEDULE “A”

ALL THAT CERTAIN PIECE OR PARCEL OF LAND, lying and being in the Town of
Queensbury, County of Warren and the State of New York, more particularty bounded and
described as follows: BEGINNING at e point in the westerly bounds of Big Bay Road located
North 13 degrees, 34 minutes and 30 seconds east, a distance of 50.00 feet from the northeast
comer of the lands conveyed o Stephen A. Sellinghem by deed dated December 3, 1982 and
recorded in Book 650 of deeds at Page 839; rumming thence north 84 degrees 56 minutes west on
a line parallel to and 50 feet north of said lands of Sellingham, a distance of 462.70 feet; thence
running North 03 degrees and 59 minutes east, a distance of 148.65 feet; thence South 84 degrees
and 56 minutes east, a distance of 485,77 feet to the westetly bounds of said Big Bay Road;
thence ronning southerly along said road along a curve to the right having & redius of 7599.49

feet, a distance of 150.00 feet to the point and place of beginning containing 1.62 acres of land,
be the same more or less,

Bearings given in the above description refer to the magnetic meridian as of May 1958.
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407 BIG BAY ROAD LLC
AND

COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DEVELOPMENT AGENCY

MEMORANDUM OF UNDERLYING LEASE AGREEMENT

Dated as of March 10, 2022

RELATING TO PREMISES LOCATED WITHIN THE TOWN OF QUEENSBURY,
COUNTY OF WARREN, NEW YORK (TAX MAP PARCEL NO.: 309.17-1-16)

THIS DOCUMENT IS INTENDED TO CONSTITUTE A MEMORANDUM OF AN
UNDERLYING LEASE AGREEMENT FOR AN INTEREST IN REAL ESTATE, AND IS
INTENDED TO BE RECORDED IN LIEU OF SUCH UNDERLYING LEASE AGREEMENT,
IN ACCORDANCE WITH THE PROVISIONS OF SECTION 294 OF THE NEW YORK
REAL PROPERTY



MEMORANDUM OF UNDERLYING LEASE AGREEMENT

The undersigned, 407 BIG BAY ROAD LLC, a limited liability company organized pursuant
to the laws of the State of New York, with an address at 27 Silver Circle, Queensbury, New York
12804, as lessor (referred to in the hereinafter described Underlying Lease Agreement as the
“Company™), and the COUNTIES OF WARREN AND WASHINGTON INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation duly organized and existing under the
laws of the State of New York, having its office at 5 Warren Street, Glens Falls, New York 12801, as
lessee (referred to in the hereinafter described Underlying Lease Agreement as the “Agency™), and
have entered into a certain lease (the “Underlying Lease™) dated as of March 10, 2022.

The Underlying Lease covers a certain parcel of land (the “Land”) located at 407 Big Bay
Road in the Town of Queensbury, County of Warren, New York, being more particularly described
as tax pateelnumber 309.17-1-16 and being further described in Schedule A annexed hereto and
made a part hereof, together with any improvements now or hereafter located on the Land (the Land
and all of said improvements being sometimes collectively referred to as the “Premises™).

The Underlying Lease provides for the rental of the Premises for a term (the “Term”)
commencing as of March 10, 2022 and expiring on the earlier to occur of (1) the date upon which
the PILOT Agreement terminates pursuant to its terms, including, but not limited to an event of
default or (2) upon the termination by the Agency pursuant to Article X thereof, the termination of

the term of the Lease Agreement. The Underlying Lease obligates the Agency, among other things,
to pay rent of $1.00 for the Term.

Pursuant to the Lease Agreement, the Company, as agent of the Agency, has agreed to
improve the Premises by constructing or causing to be constructed certain improvements thereto
(collectively with the Premises, the “Project Facility”). The Lease Agreement grants to the
Company various rights to purchase the Project Facility. Upon any such purchase of the Project
Facility, the Agency shall surrender and deliver the Premises and all improvements located thereon
to the Company. The Lease Agreement (or a memorandum thereof) is intended to be recorded in the

Warren County Clerk’s Office immediately subsequent to the recording of this Memorandum of
Underlying Lease.

Notwithstanding the lease of the Project Facility by the Agency to the Company pursuant to
the Lease Agreement, during the term of the Underlying Lease, there shall be no merger of the
Underlying Lease nor of the leasehold estate created by the Underlying Lease with the fee estate in
the Premises or any part thereof by reason of the fact that the same person or entity may acquire,

own or hold the Underlying Lease or the leasehold estate created thereunder and the fee estate in the
Premises.

The Underlying Lease is available for inspection during normal business hours at the office
of the Agency, currently located at the address listed above.



IN WITNESS WHEREOF, the Company and the Agency have cansed this Memorandum
of Underlying Lease Agreement to be executed in their respective names, all as of the Closing Date.

407 BIG BAY ROAD LLC
BY:_ QQW’La P r/)ﬂ’)/é@ =
Josegth P. Grdss, It Authorized Member
STATE OF NEW YORK )
) ss.:
COUNTY OF WAL )
the undersigned, personally

On the __|0dt\day of March in the year 2022, before me,
appeared Joseph P. Gross, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the

person upon behalf of which the individual acted, executed the

instrument, the individual, or the

instrument,
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IN WITNESS WHEREOF, the Company and the Agency have caused this Memorandum
of Underlying Lease Agreement to be executed in their respective names, all as of the Closing Date.

COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DEVELOPMENT AGENCY

By: /,,,;Z (*”—;:-————;\ :

David O’Brien, Chairman

STATE OF NEW YORK )

SS
COUNTY OF WARREN )

On the i day of March in the year 2022, before me, the undersigned, a notary public in
and for said state, personally appeared David O’Brien personally known to me or proved to me
on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and
that by his signature on the instrument, the individual, or the person upon behalf of which the

individual acted, executed the instrument.
r//j/*/ila,(/—) -
Notary Public

Karal. Lais

Notary Public, State of New York
Saratoga County
#02L.A6105701

Commission Expires February 17, 2024



' SCHEDULE “A”

ALL THAT CERTAIN PIECE OR PARCEL OF LAND, lying and being in the Town of
Queensbury, County of Warren and the State of New York, more particlarly bounded and
described as follows: BEGINNING at a point in the westerly bounds of Big Bay Road located
North 13 degrees, 34 minutes and 30 seconds east, a distance of 50,00 feet from the northeast
corner of the lands conveyed 4o Stephen A. Sellingham by deed dated December 3, 1982 and
recorded in Book 650 of deeds at Page 839; running thence north 84 degrees 56 minutes west on
a line parallel to and 50 feet north of said lands of Sellingham, a distatice of 462.70 feet; thence
running North 03 degrees and 59 minutes east, a distance of 148.65 feet; thence South 84 degrees
and 56 minutes east, a distance of 485.77 feet to the westerly bounds of said Big Bay Road;
thence ronning southerly along said road along a curve to the right having s radius of 7599.49

feet, a distance of 150.00 feet to the point and place of beginning contrining 1.62 acres of land,
be the same more or less.

~~Bearings given in the above description refer to the magnetic meridian as of May 1958,



