POWER PURCHASE AGREEMENT
(DPW Building)

Datfed ag of

October €4, 2018

between
Town of Winchester
71 Mt.-Vernon 8t
Winchester, MA 01850
and
Scleet Energy Development, LLC

89 Hayden Rowe Street
- Hopkinton, Massachusetts 01748

Page 1




Seelion

et

Wooe S U s W

[o- RN S » RV B YT L o s T =

DEFINITIONS
TERM
ACCESS RIGHTS
PLANNING, INSTALLATION AND OPERATION OF PROTECT
SALE OF ELECTRIC ENERGY "
PAYMENT AND BILLING
SUPPLEMENTAL POWER, NET METERING, AND RECS
PERMITS, OWNERSHIP OF PROJECT, LIENS, MORTGAGES
PURCHASE OPTION: REMOVAL AT END OF TERM
SHUTDOWNS; RELOCATION, CLOSURE OR SALE OF SITE
TAXES
INSURANCE
COOPERATION, SOLAR ACCESS, FUTURE IMPROVEMENTS
PRESS RELEASES
INDEMNIFICATION
REPRESENTATIONS AND WARRANTIES
FORCE MATEURE'
CHANGE IN LAW |
PROVIDER DEFAULT AND HOST REMEDIES
HOST DEFAULT AND PROVIDER REMEDIES
COLLATERAL ASSIGNMENT, FINANCING PROVISIONS
LIMITATIONS ON DAMAGES
DISPUTE RESOLUTION
NOTICES
MISCELLANEOUS

GLOSSARY OF TERMS

Page 2




EXHIBIT A
EXHIBIT Al
EXHIBIT B
EXHIBIT ¢
EXHIBITD
EXHIBIT E
EXHIBIT F
EXHIBIT G
EXHIBIT H

EXHIBITS

ENERGY PURCHASE RATES

BASE PILOT AMOUNT

EARLY TERMINATION AMOUNTS
DESCRIPTION OF SITE
DESCRIPTION OF PREMISES
DESCRIPTION OF PROJECT
ESTIMATED ANNUAL PRODUCTION
INSURANCE REQUIREMENTS

"FORM OF LEASE

Page 3



POWER PURCHASE AGREEMENT

This Power Purchase Agreement (“Agreerment™) i is entsred mto as of October T4, 2018,
(the Effectws Date™) by and between Town of Winchester, acting through its Select Board,
{“Host™), and Solect Energy Development, LLC, (“Solect” ot “Provider™) a Limited Liability
Campany located in Hopkinton, Massachusetts (together; the “Parties™),

WH?:RLAS the Town of Wmchester is a member of the PowerOptions Program,
ergamzed by PowerOptions, Inc. (“PowerOptions”), a nonprofit corporation organized under
the laws of the Commonwealth of Massachusetts and the Internal Revenue Code that assists its
members with procuring energy products and energy-related services for facilities they own
and/or operate;

’WHEREAS Provider and Power()ptmns have entered into an agreement dated
September 1, 2015 governing the terms and conditions of Provider’s participation in the
PowerOptions Small Solar Program;

WHEREAS, Host i is the owner of the a property located and described in Exhibit C, and
desires to rnake a pomon of such praparty available to Pmmder for tha ccmtmchon, opexatmn

the electrlc ene_r_gy produced by the Prpject and

“WHEREAS, Provlder desues to develop, design, construct, own and operate the Project
located at and described in Exhibit C, and sell to Host the electiic energy produced by the
Project.

NOW, THEREFORE, in ccmszdemtmn of the premises, the covenants set forth herein,
and other good and valuable consideration, the receipt and sufficiency of which are herglb y
acknowledged, the Parties agree as follows. -

1. DEFINITIONS. Ceftain capitalized terms used in this Agreement have the meanings set
forth in the attached GLOSSARY OF TERMS.

2. TERM.

(8).  Term. This Agreement shall consist of an Initial Period and an Qperations Period,
As used herein, “Term™ shall mean all of the Initial Period and the Operations Petiod, unless the
Provider or Host terminates the Agreemcnt prior to the end of the Initial Period pursuant to the
teims of this Agreement, but any such termination shall not terminate any provisions hereof that
expressly survive such termination
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(b}  Initisl Period. The Initial Period will begin on the Effective Date set forth above
{date of'signed Acreement) and will terminate on the earlier of (i) the Commercial Operation

Date or (if) the date the Agreement is terminated pursuant to the provisions of Section 4(b) or
4(d).

{¢}  Operations Period, The Operations Period will conumence on the Commercial
Operation Date and will ierminate at 11:59 p.m. on the last day of the month in which the
twentieth (20™) anniversary of the Commercial Operation Date occurs, or any Extension Term,
as the case may be, or such earlier date when this Agreement is terminated..

(d)  Extensions. Twenty-four (24) mﬁnﬂw prior to the end of the Operations Period or
priorto the end of a first Extension Term (as defined herein), the Parties will meet to discuss thie
extension of this Agreement on terms and conditions reflecting the then current market for solar
generated electricity and with such other. amendments and additional terms and conditions as the
Pames may agree. The Parties may agree to one or two extérsion terms (cach an “Bxtension

Term™) of five {5) years each. Neither Party shall be obligated to agree to an extension of this
Agreement

{¢)  Early Termination by Host. If Host terminates.the Agrecment prior to the
‘Expxratmn Date, Host shall pay, as liquidated damages, the Early Termination Amount set forth
on Exhibit B, except as otherwise provided in this Sectién, Section 9 (Purchase Option), Section
17(d) (Force Majezer ¢} or Section 1 S(b) (Provider Event of Default and Host Remedies), and
Provider shall cause the Project to be disconnected and removed from the Premises. Upon
Host™s payment to Provider of the Early Termination Amount, the Agreement shall terminate
autornatically, subject to Provider’s duty to remové the Project and restore the Premises.
Notwithstanding the foregoing; Host may (i) terminate this Agreement with no liability
whatsoever if Provider fails to commeénce construction of the Project by the Construction Start
Date or (i) if Provider fails t¢ achieve the Commercial Operation Date by the Guaranteed
Commercial Operation Date, be entifled to Delay Liquidated Damages not fo exceed $15/kW,
Further, Host may terminate this Agreement with no liability whatsoever if Provider fails to
commence Commercial Operations by the date that is 60 days after the Guaranteed Commercial -
Operation Date.

(f) The Construction Start Date and Guaranteed Commercial Operation Date shall be
extended on a day-for-day basis if, notwithstanding Provider’s commercially reasohable efforts,
interconnéction approval is not obtained within 60 days after the Effective Date. -

3. ACCESS RIGHTS.

(@)  Access Specifications. Host hereby grants Provider and its designees (including
Installer) access to the Premises, for the Term and for no more than one hundred (100} calendar
days after termination to remove the Project pursuant to the applicable provisions herein, at
reasonable times and upon reasonable notice (except in situations where there is imminent risk of
damage to persons or property), for the purposes of designing, installing, inspecting, operating,
maintaining, repairing, and removing the Project, and any other purpose set forth in this
Agreement, and otherwise in accordance with the provisions of this Agreement.. Provider
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(including Installer) acknowledges that the Premises are the site of the Host's School, and its
Access-Rights may be limited as necessary {o avoid disruption or interference-with educational
pregramming and the faculty’s professional wotkday. Accessrights with-respect to. Site shall
conform 1o the Host's access rules and a construclivn plan agreed to by the Parties prior o the
Construction Start Date and at a minimum shall include:

(i)" Vehicular & Pedestrian Access. Reasonable vehicular and pedestrian
aceess using existing facilities across the Site to the Prémises ag demgnated on mdublt D
for purposes of designing, installing, operating, maintaining, repairing, and removing the
' Prc*ecf In exercising such access, Provider shall reascnably attempt to fminimize any
distuption to activifies occurring on the Sife,

G)  Utilifies & Communication Cables, The right to locate distribution utility
andor €lectrical lines and communications cables across the Site as des gnated on Exhibit
D The location of any such electrical lines and communications cables outside the arcas
demgmtcd on Exhibit D shall be subject to Host's approval and shall be af locations that
minimize any disruption to Host’s activities occurring on the Sife. Access will-alzo be
pro vided for Telephone and infernet connections on the Premises foruse by Provider in
installing, operating and maintaining the Project,

(i)  Compliance with the Towi's Construction Bvlaw regulating hours of
construction, as may be amended from time to time, Subject to allowed exceptions in'the
Construction Bylaw, construction hours are limited at the time of the execution of this
Agreement to

Weekdavs:  7:00 2. to 6:00 p.m.
Saturdavs: 2:00 a.m. to 5 pam.

(b)  Remote Monitoring, Host will provide an infemet portal or equivalent access by

medns of which Provider ‘will communicate data from the revenue grade performance monitoring

syst&m Provider wiil be responsible for connesting monitoring equipment for the Project to the
interpet so that it is possible for Provider and Host to remotely monitor the Project.

{©)  Aceessto Premlsas For the Term of this Agrezemeng Host herehy granisto
Provider all the rights necessary for Providér to use and occupy portions of the Premises for the
installation, operation, mainfenance, repair, and removal of the Project pursuant to the tering of
this Agrecment, mcludmg ingress and egress nghts to the Premises for Provider and its
employees, ‘contractors and subcontractors and access to electrical panels and conduits tg
interconnect or disconnect the Project with the Premises” electrical wiring. Host hereby
covenants that (1) Provider shall have access to the Prémises and Prcg ect during the Teérm of this
Agreement and forup to one hundred (100) days as needed after termination to remove the
Project pursuant to the applicable provisions herein, and (i) except as provided in Section 4(1)
herein, Host shall not interfere or handle any Provider equipment or the Project without written
authorization from Provider; provided, however, that Host shall at all times have access to and
the right 1o observe the Instalation Work or Project removal.
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(dy Nglaterference. Host agrees not to conduct activities on, in 6r about the Preniises
+that have a reasonable-likelihood of causing demage or impairment to, or otherwise adversely
affecting, the Project. Host shall” take all reasonablé steps to limit access o the Project to
Provider, Installer, its employees, contractors or subcontractors. Host shall implement and
mainiain reasonable and appropriate security measures af the Premises to prevent Host's
&mplovees invitees, agents, contractors, subcontractors and other third parties from having.
acoess to the Projectand to prevent theft, vandalism or other actions from occurting that have a-
reasonable likelihoed of causing damage, ithipatrment, or other adverse effect o the Project.
Notwithstanding anything to the contrary provided above, Provider agrees that Host may conduct
inspection, maintenance, and repairs of the Site roof and any HVAC or other building equipment
located thereon as Teasonably necessary fo comply with all warranties and ensure the proper
fimctioning thereof, and that such activities shall not be deemed interference.

(e)  Temporary Storage Space During Installation Or Removal. Host shall provide
sufficient space at the Site for the temporary storage and staging of tools, materials-and
equipment and for the parking of construction crew vehicles and temporary construction trailers
and facilities-reasonably necessary during the Installation Wotk, Operations Period or Project
removal, and access for rigging and material handling, Provider shall be responsible for
providing shelter and security for stored items; to the reasonable satisfaction of the Host, during
construction and installation, Host reserves the right to require Provider to change the location of
the stored itemis or improve security if in the Host’s reasonable discretion, such items pose a
hazard to persons or property. Upon completion of the Installation Work, Provider shall remove

all equipment, tools, materials and debris and restore the temporary storage space to its previous
condition.

@ 'Recajtding?mvi&ér’s Notice of Lease, Provider may record 2 Notice of Lease in
the land records regarding its Access Rights under this Agreement,

4.  PLANNING, INSTALLATION AND OPERATION OF PROJECT.

(a) . Site Assessment and Plapnine, During the Initial Period, Provider shall have the
right, at its own expense, to assess the suitability of the Premises for the Project.and shall act
diligently in conduncting such assessment. The assessment shall include the tight to inspect the
physical condition of the structures on which the Project will be located; to apply for any
building permits-er other governmental aufhorizations necessary for the construction of the
Project; tg atrange interconnections with the Local Electde Utility; to make any apphcatiom 10
the appropriate Public Utilities Commission or other agencies for receipt of payments for the -
Project under the Applicable Solar Programy; to apply to any other governinental agenties or
other persons.for grants or other determinations TIECESSAry fi or the construction of or receipt of
revenues from the Project; or to make any other investigation or determination necessary for the
financing, construction, operation or maintenance of the Project. The Provider, atits own cost
shall perform and determnine a structural analysis of the Host’s Site by & licensed professional
structural engineer to determine feasibility, safety, and to ensure the proper installation,
moaintenance, and operation of the solar System. Provider shall provide a copy of such structuzal
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enomsenm analysis, beanncr the affidavit or certification of such engmecr {0 Host at prior to
commencement-of construstion,

(b) . Texmination of Development Activities by Provider, A1 any time during the Initial
Period, Provider shall have the right 1o cease developmcn’t of the Project on the Premisesif: (i)
Provider-determines that the Premises, asis, is insufficient to accommodate the Project; (i) there
exist site canditions or construction requirerents that were not known as of the Efféctive Date
and that could reasonably be expécted to miateriatly increase the cost of Tnstallation Work or
would adversely affect the elecificity production from the Project as designed; or (iif) there has
been a material adverse charige in the rights of.Host 1o occupy the Preémises or Provider 10
copstruct the Projeet on the Premises. If Provider gives Host notice of such determination, this
Agreement shall terminate effective as of the delivery of such notice without any firther liability
of the Parties to each othet, provided that (i) Provider shall remove any equzpmt‘:nt or materials
which Provider has placed on the Site; (if) Provider shall restose any portions of the Site
disturbed by Provider-to its. pre«amstmg condition; (i) the Parties shall not be released from any
payment or.other obligations arising under this Agreement prior to the delivery of the notice; and
(iv) the inderonity obligations under Section 15, and the disputé resolution provisions of Section
23 shall continue to apply notwithstanding the termination of this Agreement.

(¢)  Design, Commencement of Construction. Modification of Design, Ata time
coorditiated with the Host during the Initial Pencd upon af least teh (10) Business Days notice to
Host, Provider shall have the right to commence installing the Project on the Premises,

@ As of the date hereof, Provider anticipates that the Project shall consist of
the components and shall have the designs set forth in Exhibit E attached hereto Prior to
the commencement of construction, Provider shall coordinate with and receive Inpitt fiom
the Host's designated technical staff and submait final Project design drawings for
approval by the Host, such approval not to be unreasonably withheld, conditioned or
delayed.

(i) ~ Notwithstanding subsection (i) abeve, Provider bas the right to modify the
design of the Projeet, including the selection of the components in the Project, as
Provider may determine; provided, however, that such changes shall not result in the
Project excegding the namspla:t\, capacity, Project footprint, location. weight load, and
height set forth in Exhibits D and E, without Host’s approval. Provider shall provide
Host any other modifications o the Final System design drawings and they shall be
deemed approved by Hest, unless Host objects to any snch modifications within five (5)
Business Days.

{d)  Construction Commencement Deadline, It Provider has not commenced the
installation of the Project on the Premises before the Construction Start Date {mot mcludmg any
days in which a Force Majeure Event existed), The Host may terminate this Agreement by
delivering notice to Provider of its intention fo terminate this Agreement, and the Agreement
shall terminate twenty-one (21) days after Provider's receipt of such notice; provided, that if
Provider commences installation of the Project within such twenty-one (21) day period, this
Agreement shall riot terininate. Upon any termination in-accordance with this Section 4(d)

Page 8




neither Party shall have any furtlier lability to the other with respect to the Site or Project,
provided that () Provider shall remove any equipment-or materials that Provider has placed on
the Site; (if) Provider shall restore any portions of the Site disturbed by Provider to their
condition prior to the commencement of construction; (iii) the Parties shail not be released from
any payment or other obligations arising under this Agreement prior to the delivery of the notice;
and (i) the indemnity obligations under Section 15, and the dispute resolution provisions of
Section 23 shall continue to apply notwithstanding the termination of this Agreement.

{e)  Contractors. Provider shall use Jicensed and insured confractors fo perform the
work of installing, operating, and maintaining the Project. Provider intends to use Instuller to
perform such work, but may use other contractors, for all or a portion of such work, in Provider's
solé discretion. Provider shall advise Host of the Installer, if different than the Installer
identified in the Glossary of Terms, prior to commencement of the Installation Work on the Site,
Provider shall be responsible for the conduet of Installer and its Su’tx:ﬁm;rzmtmss and Host ghall
have no confractual relationstip with Installer or its subcontractors in connection with fhe work
an-the Project, Provider shall énsure that Installer maintains insurance applicable to the
Installer’s activities that satisfy the requirements in Exhibit G-

(f) . Status Reports. Project Testing, Commercial Operation. Provider shall give Host
regular updates, on a reasonabie schedule requested by Host, on the progress of installation of
the Project and shall notify Host of when the Installation Work is substantially complete and
when Provider will commence testing of the Project. In addition 1o required inspections pursnant
to building and electrical permits; Host, or its designee, shall have the right to inspect the Project
at any time and upon substantial completion of the Installatioh Work and prier to Commercial
Operation to ensure substantial comphance with the final design, and to ensure the safety of the.
Project. Such inspection shall be performed by Host or its designee, as expeditiously as
practicable following notice by Provider of substantial completion, Testing shall be conducted in
accordance with guidelines, standards and crifeda reasonably accepted or Tollowed by
photoveltaic solar system integrators in the United States. Host shall have the right to have its-
representatives present during the testing process, but subject to reasonable written rules and
procednres as may be estabhshed by Provider and Instaﬂer Af‘;er vaxdsr has detemmcd, in its

mterconmecﬁon by the Local Elecfn{: Utlhtv has been installed in accordance with all Apphcable
Laws, and is capable of producing electricity on a continuous basis for at least four (4)
continuous hours, Provider shall notify Host that installation of the Project is complete and shall
specify in wnting the Commercial Operation Date for the Project.

(g  Standard of Operation. Provider shall desigh, obtain permits, install, operate, and
maintain the Project so as to keep it in good condition and repair, in compliance withall
Apphcablc Laws and in accordance with the generally accepted practices of the electric industry,
in general, and the solar generation industry, in particular, Such work shall be at Provider’s sole
expe‘ns,_e. Except for emergency situations or unplanned outages, Provider shall cause the work
to be performed in accordance with hours of construction anthorized under the Town's
Construction Bylaw, in 2 manner that minimizes interference with Host and Host’s emuployees,
students, visitors, tenants and licensees and their customers. Provider shall, and shall ¢ause its
contractors {o, keep the Sile reasonably clear of debris, waste material and rubbish, and to
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comply with reasonable safety procedures established by Host for conduct of business on the
Site.

() Hazardous Materials, Provider and Installer are notresponsible for-any Hazardous
Materials encountered at the Site except to the extent introduced by Provider. Upon
encountering any Hazardous Materials, Provider and Installer will stop work-in the affected area
and duly notify Host and, if required by Applicable Law, any Governmental Authority with
jurisdiction over the Site. Upon receiving nofice of the presence of suspected Hazardous
Materials at the Site, Host shall take all measuresrequired by Applicable Lawric address the
Hazardous Materials discoverad at the Site.. Host may opt to temediate the Site so that the
Project may be installed on the Site, of determine that it is fiot economically justifiable or is
otherwise impractical to remediate the Site, in which case Host and Provider may agree upon-a
different location for the Project whereupon such replacement location shall be the Site for
purposes of this Agreement. Provider and Installer shall be obligated to resume workat the -
affected area(s) of the Site only after Host notifies Provider and Installer that Host has complied
with all Applicable Laws, and a qualified independent expert provides written certification that
(i) remediation has been accomplished as required by Applicable Law and (if) ell necessary
approvals have been obtuined from any Governmental Authority having gunschctmn over the
Project or the Site. Host shall reimburse Provider for all additional costs reasonably incirred-and
documented by Provider or Installer in the mstaliatwn_g)f the Project resulting from the presence
of and/or the remediation of Hazardous Materials, including demobilization and remobilization
expenses. Notwithstanding the preceding provisions, Host is not responsible for any Hazardous
Materials fntroduced to the Site'by Provider or Installer, nor is Host required to temediats an
affected area if such remediation is deemed to be economieally unjustifiable or otherwise
impractical. Provider shall not infroduce 16 the Site-any Hazardous Materials and, in the event
that it does so, shall be solely responsible and liable for remediation in accordance with
Applicable Law; and pursuant fo the diréction of the Host and any Governmental Authority Wlth
jurisdiction over the Site.

_ {@) . Site Security. Host will provide security for the Pro;ect to.the extent of its normal
security pmcadurf:s practices, and policies that apply to all Hest Premises, including the Project.
Host-will advise Provider mwiedmwiy upon observing any dammage 1o the Project. Up{m request
by Provider, such as Provider receiving data indicating irregularities or interruptions in the
operation of the Project, Host shall, as quickly as reasonably practicable, send a person fo
observe the condition of the Project and report back to Provider on such observations.
Notwithstanding anything to the contrary, except in the case of gross negligence or willful
action/inaction on the part of Host's security, Provider shall bring no claim against Host based
upon performance of Host's security personinel.

(i) Provider Systern Shut Down. Provider may shut down the Project at any time in
order to perform required emergency repairs to the Project. At other times, Provider shull give
Host notice of the shutdown as may be reasonable in the circumstances. Provider shall not have
any obligation to reimburse Host for costs of purghasing electricity that wotild have been
pmduccd by the Project but for such shutdown unless the performance guarantee in Section 5(¢)
is not met. Provider and Host will agree upon a reasonable shut down duration. Provider shall not
schedule shutdowns during pesk periods of electric generation and periods when pesk enetgy
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and demand prices are charged by the Electric Service Provider, except as may be required 1 in
accordance with prudent electric industry safety practices in the event of equipment ma%ﬁmcmon

() Metering. Provider shall install and maintaina ufility grade kilowatt-hour (kWh)
meter for fhe messurement of electrical energy provided by-the Project and may, at its election,
install a ulility grade kilowatt-hour (kWi meter for the méasuremient of elecirical energy
delivered by the Local Electric Utility and consumed by Host at the Premises.

o Installation, Provider shall maintain and test the meter in accordance with-
but not limited to Applicable Law and as provided herein. Provider shall ensure
that the meter is installed and calibrated comectly to.manufacturer and/or uility
specifications during commissioning of the Project.

(ify  Measurements. Readings of the meter shall be conclusive as to the amount
of electtic energy delivered to Host; provided that if the mieter is out of service, is
discovered to be:inaccurate pursuant to Section 4(1){it) below, or regl: steis
inaccurately, measurement of energy shall be deternined by estimating by
reférence to quantities measured during periods of similar conditions when meter
was registering accurately.

(ili) Testing and Correction. -

A.  Host's Right to Conduct Tests, Each Party shall have the right io
witness each fest conducted by or under the supervision of Provider to verify the
accuracy of the measurements and recordings of the mefer. Provider shall provide
at least twenty 20 days prior written notice to Host of the date upon which any
such fest is to occur. Provider shall prepare & wtitten report setting forth the
results of each such test, and shall provide Host with copies of such written report
-and thé underlying supporting documentation not later than thirty (30) days afier
completion of such test. Provider shall bear the cost-of the annual testing of the
meter and the preparation of the meter test reports. '

B.  Standard of Meter Accuracy; Resolution of Disputes asto
Accuracy. The following steps shall be taken to resolve any disputes regarding the -
accuracy of the meter:

(1) If either Party disputes the accuracy or condition of the meter,
such Party shall so advise the other Party in writing.

{2) Provider shall, within thirty (30) days after receiving such
‘notice from Host, or Host shall, within such time afier having received such
nofice from Provider, advise the other Party in writing as to its position
concemning the accuracy of snch meter and state reasons for taking such position.
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(3) If the Parties are unable to resolve the dispute through
reasonable negotiations, then cither Party may cause the mefer to be tested by an
agreed upon and disinterested third party.

(4) If the meter is found to be inaccurate by not more than two
percent (2%), any previous recordings of the meter shall be-deemed accurate, and
the Party disputing the accuracy or condition of the meter shall bear the cost of
inspection and festing of the meter,

(5) If the meter is found to be inacourate by more than 2% or if
such meter is for any reason out of service or fails to register, then (1) Provider
shall promptly cause any meter formd 10 be inaccurate to be: replaced or ad}_usteci :
to correct, to the extent practicable, snch inaceuracy, (2) the Parties shall estimate
the correct amotnts of energy delivered during the periods-affected by such
inaceuracy, service outage or failure fo register as provided in Section 4(1)(ii) or
(ii1). and (3) Provider shall bear the cost of inspection and testing of the meter and
reimburse or credit Host if Host was the disputing Party. If as a result of such
adjustment the quantity of energy for any period is decreased (such quantity, the
“Electricity Deficiency Quantity™), Provider shall reimburse or eredit Host for the
amount paid by Host in consideration for the Electricity Deficiency Quantity, and
shall bear the cost of inspection and tesiing of the meter, If as a result of such
adjustment the quantity of energy for any period is increased (such quantity, the
“Electricity Surplus Quantity”), Host shall pay for the Electricity Surplus
Quantity at the price applicable during the applicable period.

(ivy  No Duty on Host. Notwithstanding the foregoing, the Parties
acknowledge and agree that the Host is under no responsibility or duty to
asceriain, to iﬂspcc;t or to otherwise determine whether the meter or any other part
of the Project is out of service, is discovered 1o be inaccurate or registers
inaccurate readings; is malfunctioning or is otherwise. defective, it bamg agreed
that at all times such r=sponsibility of duty shall remain with the Provider.

' Qpé:r_ations Manual: Tratning of Host Facilities Staff.

‘Within 60 days of Commercial Operaﬁeu Date, and prior to Host’s acquisition of

the Project if Host chuoses to exercises the Purchase Option as provided in
Section 9 hereof, Provider shall deliver to Host a currént operation, maintenance
and parts manual for the Project. In addition, in either case, Provider will train
Host’s representative(s) on operations and mamtonng (for informational purposes
only) and emergency preparedness and response, it being acknowledged by Host -
that Host shall not operate the Project, except in the case of an emergency where.
immediate dction on the part of the Host is reasonably necessary for the protection
of persons or property. In the event of an emergency where immediate action on
the part of Host is reasonably necessary for safety reasons, Host may, ‘but is not
obligated to, shut down or disconmect the Project and provide notice to Provider
as soon as réasonably possible, and in any event within twenty-four (24) hours
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following such emergency, but otherwise Host shall nét be permitted to perform
any maintenance or repair oo the Project,

Prevailing Wages. Providet shall pay, and require the Installer and all’
subcontractors 1o pay, prevailing wages for the Instaliation Weork and for
maintenance work on the Project, and comply with all Applicable Law related
thezeta. '

As-builts. Within thirty (30) days of the Comumercial Operation Date, Provider
shall prepare and submit one photocopy and one electronic copy ¢f the final
detailed as-built drawings, accurately depicting the System, the Project and the
Premises, including all wiring, lines, condnits, piping and other structures and
equipmient, stamped by a Massachusetts registered professional engineer.

No Voiding Of Existing Roof Warranties  Provider shall ensure that the Project is
designed and constructed so that no existing roof warranty is voided on aocount of the
installation of the Project. Developer shall consult, as may be necessary, with any
commpany that has provided such roof warranty to the Host. Host shall provide o
Provider & copy of the Warranty and aftached instructions entitled “Preparing for-
Roof-Mounted Photovoltaic Tnstallations™ from Carlisle Roofing Systems Inc.
dated July 18, 2013,

Display of Production Monitoring Data. Provider shall share with Host a website
that displays Solar Project production data, B

5, SALE OF ELECTRIC ENERGY.

(a)

Sale of Electricity, Throughout the Operations Period, subject to the terms and

conditions of this Agreement, Provider shall sell to Host and Host shall buy from Provider all
eleciric energy produced by the Project, whether or not Host is able to nse all such electric
energy. The Point of Delivery of the electric energy shall be as indicated in Exhibit E. “Title to
and risk of Ioss with respect to the energy shall transfer from Provider to Host at the Point of
Delivery. Provider shall own the Capacity Value of the Project. The Provider shall sell the.
capacity of the Project into the Forward Capacity Market {FCM) by the Iater of twelve (12)
months from the Commereial Operation Date or the first date available to participate in the
Forward Capacity Auction (FCA); if not, the-Provider relinquishes ownership of the Capacity
Value of the Project fo the Host. The interconnection point of Project with the Local Electric
Utility shall be indicated in Exhibit B,

(b)

Performance Guarantee, Beginning on the Commercial Operation Daté and as of

each anmiversary thereof, if the Project produces less than eighty-five percent (85%) of the:
applicable Estimated Annual Production specified in Exhibit F, unless; and then only to the
extent that, the failure to meet the Estimated Annual Production is not due to (a) failure, damage.
or downtime atiributable to third parties or Host, (b) equipment failure or-the delayed repair of
equipment, on aceount of equipment failure ot caused by the Provider due fo delays in the
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warranty ciaims process with the equipment manufacturer which are beyond the reasonable;
control of Provider, {c) a Force Mal enre Event, (d) substantial deviation from baseline weather,
25 documented by software used in calculating the Estimated Arinual Production, {g) acts or-
omissions of Host of any of its obligations hereunder, or (¢) any Host Requested Shutdown,
Provider Safety Shutdown-of Project Reloeation under Section 10(a), (b), or (c); in its hext
invoice Provider shall credit Host an amount équal to the product of (1) the positive différence, if
any, of the average applicable tariff rate per k'Wh that Host wonld have paid for full
requirements, delivered electric service from its Local Electric Utility during such period minus:
the applicable kWh Rate specified in Exhibit A, multlphf:d by (ii) the difference between the
aetual Project Output during such 12-morith petiod and eighty-five: percent (85%) of the
Estimated Annual Production for such period.

6. PAYMENT AND BILLING.

(a)  Rates. Host shall pay Proy ider for electricity produced by the Project at the rates
sef forth in Exhibit A attached hereto.

{(b)  Billing, Host shall pay for the elestricity produced by the Project monthly in
arrears. Promptly after the end of cach calendar month, Provider shall provide Host with aa
invoice setting forth the quantity of electricity produced by the Project in such month; the
applicable rates for such, and the total amount due, which shall be the product of the quantities
and the applicable rates. '

{c) Tnvoice Deliverv, Inwoices shall be in writing and shall be either (1) delivered by
hand; or (ii) mailed by first-class, registered or certified mail, return recmpt requested, postage

prepaid; (iil) delivered by a recognized overmght or personal delivery service; addressed as
follows, or as otherwise agreed to by the Parties

To Host: Town of Winchester
Department of Public Works
15 Lake Street
Winchester, MA (1890
Attention: Business Manager

(d)  Payment. Host shall pay each invoice within thirty (30) days of receipt of the
invoice. Payments shall be made by electronic funds transfer to-an account designated by
Provider in the invoice or in a written totice delivered 1o Host. Any amounts not paid when due,
including any amounts propetly disputed and later determined-to be owing, shall acerue interest
on the unpaid amount af the rate equal fo the lesser of (3) 1% per month compounded morthly or

-{ii) the highest rate allowed by Applicable Law.

{e)  Disputed Tnvoices: If Host objects to all or a portion of ad invoice, Host shall, on
or before the dafe payment of the invoice is due, (i) pay the undisputed portion of the invoice,
and (i) provide ati itemized statement of its objections setting forth in réasonable detail the basis
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for its objectlons If Host does not object prior to the date payment of any. invoiceis due, Host
shall be- obhgaied 10 pay the full amount of snch invoices but Host may subsequ&nﬂy object o
such invoice and, if such objection proves to be cofrect, recewe a refind of the disputed amount;
provided, however, that Host may not object to any invoice more than eighteen (18) months after
the date on which such invoice is rendered. The right to dzc;putﬁ or object fo an.invoice, shall,
subject to the time limitation provided in this Section 6(g), strvive the expiration or termination
of this Agreermant.

7.  SUPPLEMENTAL POWER

(&) - Back-up and Supplemental Electricity, Except as otherwise provided herein,
throughout the Term, Host shall be responsible for obtaining all of its reqmremf:nts for electric
energy in excess of the amounts produced by the Project and pay for snch service pursuant {0
conitracts with or applicable tariffs of fhe Local Electric Utility or other Electric Service Provider.
Provider shall have no obligation to obtain or pay for such supplemental of back-up electricity,

()  Interconnection and Interconnection Fees. Provider shall be responsible for
arranging the interconnection of the Pro}cct with Host’s Local Electric Utility in a manner which
includes bi-directional or “net metering”. Provider shall be responsible for all costs, fees;
charges and obligations required fo conncet the Project to the Local Electric Utility distribution
system, in¢luding but not limited to fees associated with system npgrades and éperation and
maintenance carrying charges (“Intarconnactmn Obligations™. In no event shall Host be
respcmsxblc for any Interconnection Obligations.

) Net Metﬁnng The Parties will work cooperatively and in good faith to meet -
all Net Mstering requirements under Applicable Law, the Applicable Solar Program and Local
Electric Utility tariffs, including applicable interconnection and metering requirements (¢.£.,
Massachusetts tanff Schedule Z). In the event that the Project producesia production excess,
then the Parties agree that (a) Host shafl be enfitled to the assoviated Net Metering Credits, (b)
Provider shall transmit such Production Exeess into the Local Electric Utility system on beha‘if of
and for the account of Host, and (¢) Host (or fis designee) shall be entitled to any and all Net:
Metering Credits issued by the Local Electric Utility resulting from such transmission.

(¢}  Applicable Solar Program Incentives, Provider shall receive dll payments
available under any Applicable Solar Programi. Host shiall provide redsonable assistance to
Provider in preparing all applications and other documents necessary for Pravider to receive such
payments, mcludmg designating Provider as the customer for purposes of the Applicable Solar
Program or assigning payments from the Applicable Solar Program to-Provider. If Host receives
any payments under the Applicable Solar Program or other programs in respect of the Project, it
shall promiptly pay them over to Provider. Host's obligation to make any payments fo Provider
under this paragraph 7(c) is limited to any payments actually received by Host

(@ - Ownership of Tax Attributes, Provider {and/or Financitig Party) shall be the
owner of any Tax Attributés that may arise as a result of the ownership and operation of the
Project and shall be entitled to transfer such Tax Attributes to any person. Host shall provide
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reasonable assistance to Provider in completing and/or executing all dociunents necessary for
Provider to receive such Tax. A'imbutes, provided that Host's nghts under this Agreemert are not
xmpahed thereby, and if Host is deemed to be the-owner of any such Tax Attributes, Host, shall
assign the same {or the proceeds therzof) to medcr If Host reccives any pavments in respect
of such Tax Attributes, it shall promptly pay themn over to Provider.

(¢)  Environmental Attributes. Provider (and/or Financing Party) shall be the owner
of any Emfxromncntal Aftributes that may arise as a result of the operation of the Project and
shall be entitled to transfer such Envirormental Attnbutes fo apy person. Host shall provide
reasonable assistance to Provider in compléeting andfor execnting all documents necessary for
Provider to receive such Environmental Attributes, provided that Host's rights under this
Agreement are tiof impaired thereby, and if Host is deemed to be the owner of any such
Lnviropmental Attributes, Host shall assign the same (or the proceeds thereof). to Provider. 1€

Host receives any payments in respect of such Environmental Atiritntes, it shall prompﬂy pay
them aver to Provider.

(g)  Capacity & Ancillary Services. Snhject to Section 5(a), Provider shall be extitled
to receive any payments for electric capacity or ancillary services that may betome available as a
resulf of the construction or operation ofthe Project. Host shall provide reasonable assistance to
Provider in completing arid/or executing all documents necessary for Provider to receive such
' payments; provided that Host’s ights under this Agreement are riot impaired ﬂwreby and if Host
iy deemed 10 be the owner or provider of such capacity or services; Host shall assign (he same o
Provider, unless Provider has relinquished such capacity under Section 5(a). If Host receives any
payments in respeet-of capacity or such services it shall promptly pay them over to Provider,
unless Provider has relinquished such capacity rights under Section 5(a).

(h)  Neither Party is A Uﬁlity Neither Party shall assert that the other Party is an
electric utility or public service company or siriilar entity that has 4 duty to provide service, is
subject to-rate regulation, or is otherwise subject to regulation by any Governmental Authority as
a result of Provider’s and Host's obligations or performance under this Agreement.

8. PERMITS, OWNERSHIP OF PROJECT, LIENS, MORTGAGES

()  Pemmits. Provider shall pay for ahd obtain all approvals and. inspections from
Governmental Authorities necessary for the construction-and-operation of the Project, including
land use permits, building permits, demolition and waste. disposal permits and approval.

{(b)  Project Ownership. Exc;ept as provided m Section 9, Provider or Financing Party
shall be the legal and beneficial owner of the Project at all times. The Project is personal
property and shall nat attach to or be deemed a part of, or fixture to, the Site. The Project shall at
all times retain the legal status of personal property as defined under Article 9 of the Uniform
Commercial Code. Host covenants that it will place all persons having an interest in or lien upen
the real property comprising theé Premises, on notice of the ownership of the Project and the 'legal
status or classification of the Project as personal property. Host and/or Provider shall make any
necessary filings to disclaim the Project a3 a fixture of its respective Premises and Site in the
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appropriate Land Registry to place all irderasted parties on notice of the ownership of the Project
by Provider.

(¢} Liens. To the extent permitted by Applicable Law, sach Party shall not direcily or
indirectly caise, ¢reate, incur, assume or suffer to exist any mortgage, pledge, lien, (including
mechanies’, labor or materidlman’s {ien), charge, security interest, encumbrance or claim of any
nature, mcludmg claims by Governmental Authorities for taxes {collectively referred to as
“Liens” and each, ntldmléuaily§ a “Lier’ ) on or with respect o the interests of the otherin the
Site, the Premises, and the Project, and in the Access Rights granted hamunder Provider shall,
to the extent allowed under Applicable Law, have Installer exécuite lien waivers with respect to
any mechanic’s or materialman’s lien against Host’s interest in the Site, If permitted under
Applicable Law, Host will post notices of non:responsibility to notify Installer and others that
Host is not responsible for work performed on the Project. Each Party shall prompily notify the
other of the Imposition of a Lien on the property interests of the other Party, and shall promptly
discharge such lien, provided however, that a Party may seek to contest the amount or validify of
any Lien affecting the property of the other Party, provided it timely complies with all
procedures for contésting such Lien, posts any bond or other security necessary under such
procedures, and if such pmcedu:es do not require the posting of security, the Party establishes
for the benefit of the other Party a deposit, letter of eredit, nr other security acceptable to the

other Party to indemnify the other Party against any Loss which ¢ould reasonably be expecied to
arise if such Lien is not temoved or discharged.

(d)  Non Disturbance Agreements. Host shall pay for and obtain all consents required
for it to enter nto and perform its obligations under this Agrecrent f.tom its lenders, landlord,
tenants, and any other persons witlrinterests in the Site. If there is any mortgage or fixture filing
against the Premises which could reasonably be construed as prospectively attaching to the
Project, Host shall promptiy upon request-of Provider, provide an acknowledgemant and copsent
from such Lenholder, in form and substance reasonably acscptable to Provider (and/or Financing
Party), stating that the ownership of the Project remains in Provider and further acknowledging
that the Project is personal property of Provider and agreeing not to disturb the rights of Provider
in the Project and under this Agreement. If Host is the fee owner of the Premises, Host consents
to the filing of a disclaimer of the Project as a fixture of the Premises in the Land Registry, If
Host is not the fee owner, Host will obtain such consent from such owner of the Premises. Such
acknowledgment and consents, or accepfable notices thereof, shall be recorded, at Host's
expense, in the appropriate Land Registry. Host may in the future morigage, pledge, and grant
security interests in all or a portion of the Site and the improvements thereon, provided the
mortgagee or other grantee of the encumbrance ackhowledges this Agreement, the Project, the

Access Rights granted hereunder and the priority of Provider's (and/or I‘mancmg Party’s) rights
in the Project and the Access Righits,

9.  PURCHASE OPTIONS; REMOVAL AT END OF TERM.

(a)  Barly Purchase Option. Host shall have the option to purchase the Project atthe
end of the seventh, tenth, or fifieenth years of the Operations Period, consistent with the greater
of either (i) the applicable value identified in Exhibit B or (ii) the Fair Market Value of the
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Bystem 45 determined by mufual agreement of Hostand ?mwden provxded, however, if Host
and Provider cannot agree fo a Fair Market Value within twenty (20) days after Host has-sent
Provider wiitten notice of its infent to exercise its option, the Parties shall seleet 4 nationally
recognized independent appraiser with experience and expettise in the solar photovoltaic
industry acting reascnably and in gaad faith to determine the Fair Market Value of the Project.

1f Host desires to exercise this option, it shall no later than pinety (90) days prior o the
apphcablc armiversary date notify Provider of its election to exercise the option, and on ¢r before
such anniversary date shal¥ pay the purchase price to Provider by electronic fransfer i
‘immediately available funds o an account designated by Provider.

(b)  End of Term Purchase Option. Host shall have the right to puschase the Project
from Provider at the expiration of the Operations Period at the then Fair Market Value of the
Project. No earlier than twelve.mionths prior to the expiration of such Operatiens Period and no
1ater than nine (9) months prior to the expiration of the Operations Period, Host shall notity
Provider of its intent to exercise the option. Within ninety-one (91) days of its receipt of such
notice, Provider shall give Host its appraisal of the Fair Market Value of the Project at the end of
the Term, Host may, bt is not obligated to, accept such sppraisal. Tf Host does not astept such
appraisal within ten (10) days of recejving the appraisal from Provider, the Parties shall meet to
discuss the appraisal. - If they are unable 1o reach agreement within twenty (20) days of the
Host’s receipt of the appraisal from Provider, the Parties will engage and share the costs equally
of a nationally recognized independent appraiser with expetience and expertise in the solar
‘photovoltaie industry acting reasonably and in good faith to defermine the Fair Market Value of
the Project consistent with the terms of the transaction. .

(¢).  Transfer of Ownership. Within ten (10) days of Host's notice that it eleets to
exercise the option set forth in either Section 9(a) or 9(b) above, Provider shall prepare and
deliver to Host a set of records on the operation and maintenance history of the Project, including
& summary of known defects, and c:opies of watrranties that may then be in existence. Prict to
any transfer of awnership, Host, or its designee, shall be entitled to inspect the Project. Upon
payment of the purchase price, Provider shall deliver, or cause to be delivered, to Hosta bill of
sale conveying the Project to Host. Such bill of sale shall not contain any warranties other thana
warranty against any defects in title arising through Provider, Provider shall use all reasoneble
efforts to tradsfer any remaining manufacturer’s warranties on the Project, or portions. thereof, to
Host, Provider shall also transfer or assign any then applicable Environmental Atfributes if it is
within Provider’s legal ability to de so. ‘Notwithstanding the foregoing, in the gvent that
Provider eaters into a sale/leaseback transaction in commection with ﬁmdmg the installation of the
Project, the process of determining the Fair Market Value of the Profect in this Agreement shall
be undertaken by a nationally recognized mdependant appraiser with experience and expertise in
the solar, photovoltaic industry acting reasonably and in good faith fo defermine the Fair Market
Value of the Project and shall be undertaken consistently with the terms of such transaction so
that the process for determining Fair Market Value under this Agreement shall be the same as
provided in the agreeinents for such sale/leaseback transaction.

(dy  Operation & Mainfenance After Sale, Prior to the effective date of Host's
purchase of the Project under Section 9(a)-or 9(b), Host and Provider shall discuss enfering into
an operation and mam’cenance agreement under which Provider shall perform-all of a portion of -
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the.operation and maintenance requirements of the Project following Host™s pirchase of the
Project. However, neither Party shall be under an obligation to enter into such an-agreement.

(e}  NoSurvival of ?urchase Option. The options for Host to purchase the Project
under Sections 9(a) and 9(b) shall not-survive the termination of this Agreement.

(H  Removal of Project at Exmratmn Subject to Host's exercise of its purchase
option under Section 9(2) of 9(b), npon-the expiration or earlier termination of the Agreemerit,
Provider shall, at Provider’s expense, remove all of its tangible property comprising the Project
from the Premises on a muthally convenient date but in'no case later than one hundred (100)
days after the Expiration Date, The Prernises shall be retirned to its original ‘conditien except for
ordinary wear and tear, If the Project is to be located on a roof, thex in no case shall Provider’s
'removal of the Project affect the integrity of Host's roof, ‘which shall be as leak proof as it was
prior to installation of Project {other than ordinary wear an_d iear). For purposes of Provider’s
removal of the Project, Host™s covenants pursuant to Scetion 16 shall remain in effect umil the:
date of actual removal of the Project. Provider shall leave the Premises in neat and clean order.
1f Provider fails to remove or commence substantial efforts to remove the Project by such agreed
upon date, Host shall have the right, at its' option, to remove the Project to a public warehouse or
storage faclh‘cy within a reasonable distance from the Site, if Provider has identified such
warchouise or facility and entered into an agresment fo pay any and all costs for the Systern™s
storage, and restore the Premises to its original condition (other than ordinary wear and tear) at
Provider’s reasonable cost. If Provider fails t6 identify such & warchouse or facility, the Project

will be deemed abandoned, and Host roay assume ownershlp of the Project and dispose of the
Project as it sees fit. In addition, if the Provider fails fo remove the Project within one hundred
{100) days, Host shall have the right, upon written notice to the Provider, fo draw op the financial
assurance to reimbirse Host for reasonable costs it ineurs in removing the Project and restoring
the Premises.

{g)  Decommissioning Assurance. No later than the beginning of the nineteenth (19%)
year of the Operations Period, Provider shall establish the Decoramissioning Assurance, and
shall select the form and amount of such Decommissioning Assurance; subject to the approval of
Host, not to be unreasonably withheld, conditioned or delayed. Failure to timely establish and/or
fund in aceordance with this paragraph such Decommissioning Assurance shall constinitea
Provider Event of Default, for which the Host shall be enfitled to exercise any of the remedies for
default afforded under Section 19.

18, SHUTDOWNS, RELOCATION; CLOSURE OR SALE OF SITE,

(@)  Host Requested Shutdown. Host from time to time may request Provider to
temporarily stop operation of the Project for a period no-longer than thirty (30) daysora
predetermiried date mutually agreed upon by both the Host and Provider, such request to be
reasanably related o Host's activities in maintaining and improving the Site, During any such
shutdown period (but a0t including perlods of Force Majeure), Host will pay Provider an amount -
e:qual to the sum of (i) payments that Host would have made to Provider hereunder for electric
energy that would have beesi produced by the Project during the period of the shutdown; (if)
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revenues that Provider would have recewed with respect 10 the Projem uider the Applicable
Selar Program and any other assistance program-with respect to clectdc energy that would have
besn produced during fhe period of the shutdewn; aad (iil) vevenues from Environmental
Attributes and Tax Attributes that Provider would Have received with respect to electric snergy
that would have been produced by the Project duting the period of the shutdown. Determination -
of the amount of energy that would have been produced during the period of the shutdown-shall
be based, during the first Operations Year, em estimated 'le\fels of prodﬁctmn and, after the first
Qperations Year, based on actual operation of the Project during the same period in the previous
Operations Year, vinless Provider and Host mutnally agres to-an al ternative meth@dmlogy For
the purpose of clause (a) sbove, Parfies agree that during years 4 through 20 (but ot vedrs 1
through 3) ef the Term of the Agreement, Host shall beafforded a total of fifteen (15) days
which may be used consecutively orin peériods of at least twenty-four hours each (“Allowed
Disruplion Time™) during which the Project shall be rendered non-operational by Provider. Hast
shall not be abligated fo make payments to Provider for electricity not received during the
Allowed Disruption Time, nor shall Host be required to reimburse Provider for any other lost
revenue during the Allowed Disruption Time, including any lost revenue associated with any
reduced sales of Fovirontnental Ariributes and Tax Attributes.

{b)  Provider Safety Shutdown, In addition to the right of Provider t shut down the
Project for maintenance as provided in Section 4(j); Provider may shutdown the Project if
‘Provider, in the exercise of reasonable judgment, believes Site conditions or activities of persons
on a Site, which are not under the control 0f Provider, whether or not under the control of {lost,
may interfere with the safe operation of the Project. Provider shall give Host notice of a
shutdown ‘mmediately upon becoming aware of the potential for such conditions or activities.
Providerand Host shall cooperate and coordinate their respective efforts to restore Site
conditions so as to not interfere with the safe operation of the Project and to reduve, 1o the
greatest extent practicable, the duration of the shrtdowrl. If a shutdown pursuant to this Section
10(b) continues for one hundred and eighty (180) days or longer, Provider may terminate this
Agreement and, unless safety shutdown was caused by Force Majeure, reqm:re Hostto pay the
Farly Termination Amount,

() Project Relocation. Host may request to move the Project to another location on
the Site or to another site owned by Host, but any such relocation shall be subject fo the approval
of Provider and Financing Party, not to be unreasonabiy withheld provided the alternate location
or site structurally supports the Project and the Project is capable of generatm.g substantially
equivalent amounts of electric energy when installed at the alternate site. In.connection with
such relocation, Host shall execute an amendment to this Agreement reflecting the new location
of the Project but otherwise continuing all the ferms and conditions of this Agreement for the
remaining term of this Agreement. Host shall also provide any consents or releases required by
Provider in connection with the new location. Host shall pay all costs assoviated with the
rerhoval and relocation of the Project, including installation and testing costs and interconmection
costs. In addition, during the Relocation Event, Host will pay Provider an amount equal to the
sum of (i) payments that Host would have made to Provider herennder for electric energy that
would have been produced by the Project following the Relocation Event; (ii) revenues that
Provider would have received with respect fo the Project under the Applicable Solar Program

and any other assistance program with respect to eleciric energy that would have been produced
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following the Relocation Event; and (iii) revénues from Environmental Attributes and Tax
Attributes that Provider would have received with respect to dlectsic energy that would have

been produced by the Project following the Relosation Event.- Determination of the amount of
energy that would have been produced following the Relocation Fvent shall be based, during the
first Dperatmns Year:on the estimated levels of production and, aftet the first Opetations Year,
based on actual operation of the Progeet the same pertod inthe pre:vmus—@perahans Year,
unless Provider and Host mutually agree to an alternative methodology-

(dj Premises Shutdown: Interconnection Dezctivated. In the ev&ni Premiges are
closed as a result of amevent that is (i) a Force Majeure Event or (if) caused by or related to any
unexcused action or inaction of Provider, Host shall'be excused for the period of deactivation
from, paying. Provider for all electricity produced by the Project on the Premises and delivered to
the Point of Delivery. If an interconnection with the Local Electric Utility becomes deagtivafed
for reasons that are (i) a Force Majeure Event or (if) caused by or related to afy unexcused
aption or inaction of Provider such that the Project is no longer able to produce electricity or
transfer electricity to ifs respective Premises or to the Local Electrie Utility, Host will be excused
for the-petiod of Interconnect deactivation from paying Provider for all electricity produced by
the Project on the Premises and delivered to the Point of Delivery

(e Sale of Site. In the event Host transfers (by sale, lease or Dﬂnemise} allora -
portion of its interest in the Site, Host shall remain primarily liable 1o Provider for the
performance of the obligations of Host hereunder notwithstanding such transfer, However, if no
Host Everit of Default has occurred and {5 continuing and the transfere is acceptable to Provider
and Financing Party in their sole discretion and executes agreements assuming this Agreement in
form and substance satisfactory to Pravider and Finarcing Party in their sole discretion, Host
may be released from further obligations under this Agreement.

1. TAXES.

(@)  Income Taxes. Provider shall be responsible for any and all income taxes
associated with payments from Host to Provider for electric energy from the Project. Provider

(and/or Financing Party), as owner of the Project, shall be entitled to all Tax Attrbutes with
respect to the Project.

(b)  Sales Taxes, Host shall be responsible for all applicable taxes, fes, and charges,
inclnding sales, use, and gross z:ect::tpi;s taxes, imposed or authorized by any Governmental ’
Authority on the sale of electric energy by Provider to Host, Host shall timely report, make
filings for, and pay any and all such taxes assessed directly against it by any Governmental
Authority. Provider shall notify Host in writing with 4 detailed statement of such amounts,
which shall be invoiced by Provider and Host shall rczmburse Provider for any and all such taxes
assessed against and paid by Provider,

(¢)  Property Taxes, Provider shall be responsible for ad valorem personal property or
real property taxes levied against the Project. The Energy Purchase Rates in Exhibit A inelude,
as noted-therein, a budgeted amount for the payment of Property Taxes, as shown in Exhibit A,
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“The Parties intend to-enter into a Payment in Liew of Taxes Agreernent (PILOT), 1n the event
and to the extent that the amount assessed annually as Property Taxes to Provider;-whether |
putsuant to {he PILOT Agreement or otherwise, differs from the base amount-annually budgeted
for Property Taxes, of in the event that the iject becomes exempt fror Property Taxes, the
Energy Purchasc Rates shall be adjusted accordingly, or upon agreement of the Parties, Host may
reimburse Providerin a hump sum payment for Property Taxes paid by Provider in excess of the
budgéted amount; or Provider may reimburse Host for any amount by which-the Property Taxes
paid by Provider fall below the budgeted- ahviount. If Host is assessed any taxes related to the
existence of the Project on the Premises, Host shall immediately notify Provider. Hostand
Provider shall eooperate in contesting any such assessment; provided, hewever, that Host-shall
pay such taxes to avoid any penalties or interest on such Taxes, Sﬂbje'ci‘i{) reimbursement by
Provider.. If after resolution of the matter, such tax 1s imposed upon Host related 1o the

mprovement of real property by the existenice afthe Project on the Site, Provider shall reimburse
Host for siich tax:

(@)  Tax Contests. Each Party has the right to contest taxes in accordance with
Applicable Law and the terms of encumbrances against the Site. In no event shall either-Party
postpone during the pendmcy of an appeal of & tax assessment the payment of | taxes otherwise
due except to the extent such postponiement in payment has been bonded or otherwise secured in
accordance with Applicable Law.

{e}  Reimbursement Deadline. Any reimbursement of taxes. Gwmg pursuant to this
Section 11 shall be paid- thhm twenty (20) Business Days of receiving an invoice from the Partsi
who paid the taxes.

12. INSURANCE.

{a)  Covemge Hostand Prmuder shall each maintain the insurance coverage set forth
in Bxhibit G in full foree and effect thronghout the Tertn. Host and Provider shall aiso provide
-any additional insurance which may be required from time fo time b5 any legal or regulatory
autharity affecting the Premises or operation.of the Project.

(b)  Insurance Certificates, Each Party shall furnish current certificates indicating that
the insurance required under fhis Section 12 is being maititained. Each Party’s insurance policy
provided hereunder shall contain a prewsmn whereby the insurer agrees to give the other Party
written notice within thirty (307 days prior to-the insurance being cancelled or matetially altered.

(c) Insurance Providers. All insurance maintained ‘herevnder shall be maintained wﬂ:h
companies approved to do business in Massachusetts, and rated no less than A- as to Policy
Holder’s Rating in the current edition of Best’s Insurance Guide (or with an association of
companies each of the members of which are so rated).

Page 22




13. COOPERATION; SOLAR ACCESS; FUTURE IMPROVEMENTS.

(@)  Cooperation, The Parties acknowledge that the performance of each Party's
obhgahons under this Agreement will ﬁ'equenﬂy require the assistance:and cooperation of the
other Party. Each Partv therafore agrees. in addition-io those provisiens in this Agraement
specifically providing for assistance fmm one Party to the other, that-it will at all fimes during
the Term cooperate with the other Party and provide all reasonable asmswnce to the other Party
fo help the other Party perform its obligations heréunder.

(by  Hostio NO’L Restrict Solar Access; Host, or any lessee, grantee or licensee of Host,
shiall nof eréct any structures on, or make other modifications to, or pianﬁngs,gm the Site which-
will interfere with the construction, operation or maintenance of, or solar access of, the Project,

{c)  Adjoining Properties. If Applicable Law and existing easements do not ensure
that structures or plantings on adjoining property will not interfere with the solar access for the
Project, then Host and Provider shall work together to obtain from owners of adjdining.
properties any easemments reasonably necessary to protect the solar access of the-Project. Such
casements shall nm for the benefit of both Host and Provider. Provider shall pay for the expense
of obtammg such easemets, including payments o property owners and legal costs, but the rates
payable by Host for electric energy from the Project shall be increased hy an amount sufficient
for Prowder to fully amertize such costs, over a period- equal fo the lesser of (1) ten years or (i)
the remaining term of this Agreement without regard to-Host's option to purchase the Project.

14. PRESS RELEASES

(@)  Goodwill and Publicity. Neither Party shall use the name, trade name, service
mark, or trademark of the other Party in any promotional or advertising material without the
prior written consent of such other Party. The Parties shall coordinate and cooperate with each
other when issuing publicity materials, or press releases by the other Party that refer to, or that
describe any aspect of, the Agreement: provided that no:such publicity releases shall be made by
either Party without the pror consent of the other Parfy. At no time will either Party acquire any
rights whatsoever to any iraderark, trade name, service mark, logo or other inteflectual property
right belonging to the other Party. Notwithstanding the foregoing, Host agrees that Provider may,
at its sole dlscreuaa take. photographs of the installation process of the Project and/or the
completed Project, and Provider shall be permitted 1o use such images (regardless of media) in
its marketing efforts, including but fiot limited to use in brochirres, advertisernents, websites and
news. outlet or press. release articles, The images shall not include any identifying information
without. Host permission and the installation site shall not be disclosed beyond the type of
establishment (such as “Retail Store;” “Distribution Center,” or such other peneral terms), the
¢ity and state. Only Provider has the exclusive right to claim that (i) electric energy 'prowded 1o
Host was generated by the Project, {ii) Provider is responsible for the reductions in emissions of
pollition and greenhouse gases resulting from the generation of such electric energy and (iii)

" Provider is entitled to all credits, certificates, registrations, ete., evidencing or representing any of
the foregoing except as otherwise expressly provided in this' Agreement.
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15.  INDEMNIFICATION.

()  Provider Indemnification. Provider shall indemnify, defend and hold Host and its
difectors, oicers, ermiployees, dgents, volunteers, students und invitees ("Host’s Indemuified
Partics”), harmless from and against all Losses incurred by the Host Indemnified Parties to the
axtent arising from or ouit of the following: (i) any claim for or arising out of any injury fo or
death of any Person or loss or damage fo property to the extent arising out of negligence or
willfiul misconduct of Provider or Installer, (including any of their contragtors, subcontractors,
shareholders, directors, officers, employees, agents, apd invitees, and F inancing Party).; {if)
violation of Applicable Law by Provider or Installer (incliding any of their tontractors,
sibcontractors, sharéholders, directors, officers, employees, agents, and invitees, and Financing
Party); (iif) any failure to properly interconnect or comply with the procedures of the Local
Electric Utility or Applicable Law; or (iv) any failureto property handle or dispose of any
Hazardous Materials broughit onto the Site by Provider, Installer or by any of Provider’s or
Installer’s employees, agents, volmnteers, and jnvitees, Such duty to indemnify with respectto
any. injuries to persons or damage 1o property arising from the generation of elestricity from the-

Project shall not extend tp incidents oceurting on Host's side of the Point of Delivery except ta
the extent taused by incidents on Provider's side of the Point of Delivery. Suchdutyto
indepmmnify shall not apply to any acfion or claim, whether in tort (including negligence and strict
liahility), contract or otherwise for any loss, injury, or costs resulting from intermptions in
service. Provider shall not be obligated 1o indemnify Host or any Host Indemnified Party for any
Loss to the extent such Loss is due to-the negligence or willfill misconduct of Host or any Host
Indemnified Party.

. (b)  Host Indemnification, The Parfies agree that Host does not provide in this
Agreement any express or implied indemmifications fo Provider. Provider does not waive and

 retains any rights available to it under M. G. L. ¢, 258 or other Applicable Law for (i) any claim
for or arising out of any injury fo or death of aniy person or loss or damage to property to the
extent arising out of Host’s negligence or willful misconduct; (if) Host's violation of Applicable
Law: or(iii) the existence of or failure to properly handle or dispose of any Hazardous Materials.
on the Site other than Hazardous Materials brought on to the Bite by Provider or any of
Provider's employees, agents, contractors, volunteers or vigitors, g

()  Notice of Claims. Whenever aoy claim arises for indemnification under this
Agreement, the Indemnified Person shall notify the Indemnifying Party in wriling as soon as
possible (but in any event prior to the fime by which the intersst of the Indemnifying Party will
be materially prejudiced as a result of its failure to have received such notice) after the
Indemnified Person has knowledge of the facts constituting the basis for such claim (the “Notice
of Claim™). Such Notice of Claim shall specify all facts known to the Indemmnified Person giving
rise to the indemnification tight and the amount or an assessment of the amount of the liability
arising therefrom.,

(@)  Defense of Claims. The Indemnifying Party has the right, but not the obligation to
assume the defense or the matter for which indemnification is songht hereunder. If the
Indemnifying Party does not assume the defense, it shall timely pay all costs of counsel ‘and case
expenses incurred by Indemnified Person in connection with the defense, when and as incurred.
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If the Indemnifying Party assumes the defense, the Indemnified Person has the right fo hireits
own counsel to defend i, but the Indemnified Person shall be responsible for the reasonable costs
of such counsel. The Indemnifying Party shall not consent to the entry of any jndgment or enter
inte any settlemient with respect to the matter for which indermmification-is songht without the
prior written consent of the Indemnified Person (which consent shall not be unreasonabily
withheld) unless the fudgment or settlement inyolves the payment of money damages only and
does ot require the acknowledgement of the validity of. any claim.

(¢} Payments. At the time that the Indammfymg Party makes any indemnity
payments under this Agreemieni, the indemnification payment shall be adjusted such that the
payment will result in the Indemnified Person recmvmg an indemnity payment equal to the Loss
 after taking into account (1) all federal, state, and local income taxes that are actuaily payable to
the Indemnified Person with respect to the receipt of such payment and (ii) all national, state, and
local tax deductions allowable o the Indemnified Person for any items of loss and deduction for
which the Indemnified Party is being indemnified.

) Survival of Tndemnification, The obligations of indemnification hereunder shall
survive termination of this Apreement.

16. REPRESENTATIONS AND WARRANTIES.

(a)  Mutual Representations. Each Party hereby represents and warrants to the dther,
a$ of date hereof, that;

(i)  Orpanization. It is duly organized, validly existing and 1w good standing
under the laws of its state of incorporation and of the state in which the Premises are
located, respectively, and has the power and authority to enter into this Agreement and to
perform its obligations hereunder.

(i)  No Conflict. The execution and delivery of this Agresment and the:
performance of and compliance with the provisions of this Agreement will not conflict
with or constitute a breach of or a default under (1) ifs organizational documents; (2) any
agreement or other obligation by which it is bound; (3) any law or regulation.

(i)  Enforceability. (1) All actions required to be taken by or on the part of
such Party necessary to make this Agreement effective have been duly and validly taken;
(2) this Apreement has been duly and validly authorized, executed and delivered on
behalf of such Party; and (3) this Agreement constitutes a legal, valid and binding
obligation of such Party, enforceable in accordance with its terms, subject to laws of
bankruptey, insolvency, reorgatization, moratorium or other similar laws.

{iv) No Matenial Litigation. There are no court orders; actions, suits or
proceedings at Jaw or in equity by or before any Govemnmental Authority, arbitral
tribunal or othet body, or thréatened against or affecting it or brought or asserted by it in
any court or before any arbitrator of any kind or before or by any Governmental
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Authority that conld reasonabiy be expected to have a material adverse effect on if or its _
ability to perform its obligations under this Agreement, or the validity or enforgeability of
this Agreement. :

(b)  Host Representations. In addition to the representations and warranties n-Section
16(2). Host hereby represents and warrants to Provider, as of date hereof, that;

()  Condition of Premises. Host has provided to Provider, for information
purposes only, records of the physical condition of the Premises without certifying their
accuracy and completeness. If it-is discovered that the actual site ¢onditions on part of, or
on the entire Premises upon which all or part of the Project afeto be installed, are
materially different from records provided by Host and from conditions reasonably
visible to Provider during site visits prier to enfering this Agreement, then if practicable
the rates payable by Host hereunder shall be adjusted to compensate Provider for the cost
of desigr and construetion changes.and delays incurred to adapt the Project to the
‘witknown latent conditions. If such adjustment is.not practicable, Provider shall have
ptherrights under this A greetment

17. FORCE MAJEURE.

()  Excuse for Force Majeure Event. Exceptas provided in Section 17(b) or
otherwise specifically provided in this Agreement; neither Party shail be considered in breach of
this Agreement or Hable for any delay or fatlure fo comply with this Agreement, if and fo the:
extent that such delay or failure is attributable to the occurrence of a Force Majeure Event;
provided that the Party claiming relief as a resulf of the Force Majeure Event shall promptly (i)
notify the other Party in writing of the existence and details of the Force Majeure Event; (i)
exercise all reasonable efforts 1o mirimize delay caused by such Force Majeure Event; (i)
notify the other Party in writing of the cessation of such Force Majeure Event; and (iv) resume
performanse of its obligations hereunder as soon as practicable thereafter.

() No Bxeuse for Pavment for Prior Services. Excepting a Force Majeure Event
which impacts business or banking transactions nationally or globally, which case such
obligations shali be suspended but not excused, obligations to make payments for services

provided prior to the Force Majeure Event shall not be excused by a Force Majeure Bvent.

(&)  Restoration. In the event of a casualty event, to the extent that such casualty event
is attributable to the occurrence of 4 Force Majeure Event, which destroys all or a substantial
portion of the Premises, Host shail elect, within ninety (90) days of such event, whether it will
restore the Premises, which restoration will be at the sole expense of Host. If Host does not elect
to restote the Premises, then Provider shall not restore the Project and this Agreement will
terminate. 1f Host does elect 1o restore the Premises, Host shall provide notice of such election
to Provider and Provider shall then elect, within ninety (90) days of receipt of such notice,
whether or not to restore the Project, subject o the Parties agreeing on a schedule for the
restoration of the Premises and‘an equitable extension to the Term of this Agreement. If the
Parties are not able to so agree orif Provider does not elect to restore the Project, Provider shall
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- prompily rémove any portions of the Project remaining on the Premises, and this Agreement
shall terminate, If Provider does elect 1o restore the Project, it shall do so at its sole expense. In
the event of termination of this Agreement pursuant to this Section 17(¢), (i) the Parties shall not
be released from any payment or other obligations arising under this Agreement prior to the
casnalty event; and (ii) the indemnity obligations under Section 15, and the dispute reselution

provisions of Section 23 shall continug to apply natmthstandmg the termination of this
Agreement.

{d) Temunaﬁ{m for Force Majeure Event, Numlthstandmv anything to the contrary
in this Section 17, if nonpe&formance on account of a Force Majeure Event continues beyond a
continuous perod of three hundred and sixty-five (363) days, then either Party shall have the
right 10 terminate this Agreement upon thirty (30) days notice to the other. Upon such
termination, Provider shall be required to-decominission and remove the Project from the
-apphcablc Sit¢ in accordance with the provisions of Section %(f) (unless there has been a casualty
event, in. which case the provisions of claise (¢} above shall apply 1o the removal of the Project).
In the event of such a termination of this Agreement with respect to the Project, the Parties shall
niot be released from any payment or other obligation arising under this Agreement which
acerued prior 1o the shutdown of the Project or the Premises, and the indemnity, dispute-
resolution provisions of this Agreement shall survive the termination of this Agreement.

18. CHANGE INLAW.

In the event there is a Change in Law that is applicable to thie operation of the Project, the

sale of electric energy produced by the Project, or any other: oblzganon of the Provider hereunder, . -

and c&mphauce with the Charige in Law results in an inctease in Provider's costs fo operate
and/or maintain the Project, Provider will submit to Host and PowerOptions within smy (60}
days a written notice setting forth (i) the applicable Change in Law, (i3) the manner in which
such Change in Law increases Provider's costs; and (iif) Provider’s proposed adjustment to the
then applicable and futore rates for eléctric energy in this Agreement to reflect such increases in
costs. Host agrees to:an adjustihent in the then applicable and future prices such that the new
prices compensate Provider for the total cost increase arising from the Change in Law and said
adjustment will remain in effect for as long as the costs arising from the Change in Law continue
to be incurred by the Provider; provided, however any such increase shall be no greater than ten
percent {10%) of the prices set forth in Exhibit A for the Term of this Agreement,

19. PROVIDER DEFAULT AND HOST REMEDIES.

(a)  Provider Events of Defanlt. Provider shail be in. default of this Agreement if any
of the following (“Provider Events of Default™) shall occur:

[6) Misrepresentation. Any representation or 'watranty by Provider nnder
Section 16, is incorrect or incomplete in any material way, or omits to include any
information necessary to make such representation or warranty not materially misleading,
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and such defect is not cured within fifteen (15) days ‘afier receipt of notice from Host

identifying the defect.
(i), Abandonment Durino Installation. Afler commencement of installation of

the Project; Provider abandons installation of the Project for thirty (30) days and fails to
résume installation within tiirty (30) days affer receipt of notice from Host stating that, in
Tiost*s reasonable determination, Provider has abandoned installation of the Project,

{if)  Failure to Operate. After the Commercial Operation Date, Provider fails to
operate the Project for a periad of ninety (907 days which failure Is not due to equipment
failure, or damage to the Project, act-of Governmental Authority, or exercise of
Provider's rights under this Agreement, or otherwise excused by the provisions of
‘Section 17(b) (relating to Force Majeure Events); and Provider fails to tesume operation
within thirty (30) days after receipt of notice-from Host stating that, in Host"s reasonable
determination, Provider has ceased operation of the Project, provided, however, that the
cire period shall be extended by the number of calendar days during which Provider is
prevented by circumstances outside of Provider’s control from taking curalive action if
Pravider had begun curative action and was proceeding diligently, using commercially
reasonable efforts, to complete such curative action.

(iv)  Obligation Failure. Provider fails to perform any obligation bereunder,
such failure is matérial, such faiture is not excused by the provisions of Section 17(b)
(relating to Force Majeure Events), and such failure is 1ot cured within: (A) ten (10) days
if the failure involves a failure tomake payment when due or maintain required
insurance; or (B) sixty (60) days if the failure involves an obligation other than payment
or the maintenance of insurance, after receipt of notice from Host identifying the failure.

(v)  Insolvency, Provider (A) applies for or consents to the appointment, or the
taking of possession by, & receiver, custodian, trustee or liquidator of itselfor a
substantial portion of its property; (B} admits in writing its inability, or is generally
unable, to pay its debts as such debis becdme due; (C) makes a general assignment for the
benefit of its creditors; (D) commences a voluntary case under any bankruptey law;
(B} files a petition secking to take advantage of any other law relating to bankruptcy,
ingolvency, reorganization, winding up, or composifion or readjustment of debts; (F)
acqiiestes in, ot fails to contest in A timely manner, any petition filed against Providerin -
an involuntary case under bankrupicy law or seeking to dissolve Provider under ather
Applicable Law; or (G) takes any action authorizing its dissolution.

(b}  Financing P ortunity to-Cure; Host Remedies. Upon a Provider Event of
Default., provided that Provider or Financing Party does not cure such Event of Default by
Provider), Host may terminate this Agreement, seek to recover damages for costs of replacement
electricity and pursue any and all other remedies available at law or equity.
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20.  HOST DEFAULT AND PROVIDER REMEDIES.

{a)  HostEvents of Default. Host shall be in default of this Agreement if any of thc
following (“Hnst Bvents of Default’ "™ shall oceur:

{1) Misrepresentation, Any representation pr warranty by Host under Section.
16, is incorrect or incomplete i any material way, or omits fo include any information
necessary to make such representation or warranty not materially misleading, and such
defect is not cured within fifteen (15) days after receipt of notice from Provider
identifying the defect.

(i) - Obstruction. Host unreasonably obstructs commencement of the
Installation Work-of the Project or fails.fo take any actions necessary for the
interconnection of the Project, or fails to take electric energy. produced by the Project, and
fails to correct such action within fifteen (15) days of when such payment was due,

{iif)  Payment Failure, Host fails 10 make any payment due under the terms of
this Agreement, and fails to make such payment within ten (10) days afier receipt of
nolice thereof from Provider.

(iv)  Obligation] Failure, Host fails to perform any ¢ obligation hersunder, such -

* failure is material, such failure is not excused by the provisions of Section 17(b) {relating
to Foree Majeure Events) and such failure is not cured within: (A) ten (10) days if the
failure involves a failure to maintain required insurance; or (B) sixty (60) days if the
failure involves an obligation other than payment or the maintenance of insurance, affer
receipt of notice from Provider identifying the failure.

(v}  Insolvency. Host (A} applies for or consents to the appointment, or the

taking of possession by, a receiver, custodian, trastee or liquidator of itself or a

_ substantial portion of its property; (B) admits in writing itsinability, or be generally
unable, to pay its débts as such debts become due; (C) makes a general assignment for the
benefit of its creditors; (D) commences a voluntary case under any bankruptey law;
(E) files a petition seeking to take advantage of any other law relating to bankruptey,
insolvency reorganization, winding up, or composition of readjustment of debts; (F)
acquiesces in, or fails to contest in a timely manner, any petition filed against Host in an
involuntary case under bankruptey law or seeking to dissolve Host under ather
Applicable Law; or (G) takes any action authorizing its dissolution,

(b)  Default Damages. Upon a Host Event of Default, Provider may (1) terminate this
Agreement and require Host to pay to Provider the Early Termination Amount; or (i) continue to
operate the Project and sell electricity produced by the Project to persons other than Host, and
recover from Hest any documented loss in revenueés from the difference between the revenues to
be earned by Provider under this Agreﬁ:ment and the revenues earned from such sales; and/or (iii)
pursue other remedies available at law or in equity, Tf necessary to sell electricity to persons
other then Host, Host shall allow Provider to add a new meter dedicated to the solar Project,
change thé point of interconnection, and/or will support Provider with necessary approvals to
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change the Schedule Z.-After Provider’s receipt of such Early Termination Amount pursuant to
this Section 20{b), Provider-shall collect o additional damages resulting from lost revenues from:
sales of electricity from-the Project.

)  Survival of Access Rights and Easement. Upon a Host Event of Defanlt, unless
Host paysthe Eardy Termination Asount to Provider in full thus terminating this Agreement,
Provider may, in its exercise of remedies pursuant to Section 20(h), make continued use of, and"-
Host.may not terminate; (f) the acvess rights granted in Section 3 for access 1o and nse of the Site
ini conpection with Provider's use of the Premiscs; and (if) the lease referenced in Section 3(B), '
and Provider’s use of such rights and interests shall continue until the twentieth (20™)
anniversary of the Commercidl Operation Date as shall the duties of Provider to decommission
the facility in accordance with Section 9(f). Provider shall not be obligated to pay any rent or

other consideration for the use of such rights or inferests.

2. COLLATERAL ASSIGNMENT, FINANCING PROVISIONS.

{a)  Financing Amrangements. Provider shall not seli, transfer or.assign (collectively,
an “Assienment™) the Agrcement or any intérest therein, without the prior written consent of
Host, which shall not be unreasonably withheld, conditioned o delayed, provided, however that
Provider may marigage, pledge, grant security inferests, assign, or otherwise encumber its
interests in this Agreement to any persons providing financing for the Project. Further; Host
acknowledges that Provider may obtain construction finacing for the Project from & thizd parly
and that Provider may either obtain term financing secured by the Projeet or sell or assign the
Project to a Financing Party or may arrange other financing accommodations from one or more
financial institutions and may from time to time refinance, or exercise purchase options under,
such transaetions, Host acknowledges that in connection with such transactions Provider may
secure Provider’s obligations by, among other collateral, an assignment of this Agreement and a
first security inferest in the Project. In order fo facilitate such necessary sale, conveyance, or
financing, and with respect to any lender or lessor, as applicatle, Host agrees as follows:

) Consent to Collateral Assignment. Host hereby consents to both the sale
of the Project to a Financing Party and the collateral assignment to the Financing Party of
the Provider's right, title and inferest in and to this Agreement, provided any such
collateral assignment not impair Host™s rights under this Agreement.

(ii).  Rights of Financing Party. Notwithstanding any contrary term of this
Agreement:

(A)  Step-In Rights. The Financing Party, as owner of the Projsct, or as
collateral assignee of this Agreement, shall be entitled to exercise, in the place
and stead of Provider, any and a1l rights and remedies of Provider under this -
Agreement in accordarice with the terms of this Agreement. The Financing Party
shall also be entitled to exercise all rights and remedies of owners or secured
parties, respectively, generally with respect to this Agreement and the Project;
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(i)

(B)  Opporfugity to Cure Default. The Financing Party shall have the
right, but not the obligation, <o pay all sums due under this Agreement and to
perform any other act, duty or obligation required of Provider hereunder of cause
to be cured any default of Provider hereunder in the time and manner provided by
the terms of this Agreement. Nothing herein requires the Financing Party to cure
any default of Provider under this Agreement or (unless.the Financing Party has
suceeeded fo Provider's-interésts under this Agreement) to pe:rform any act, duty
or obligation of Provider under this Agreement, but Host hereby gives it the
option to do so;

£C)  Exercise of Remedies. Upon the exetcise of remedies, including
any sale of the Project by the Financing Party, whether by judicial proceeding or
under any power of sale contained therein, or any conveyance from Provider to
the Financing Party (or any assigoee of the Financing Party as defined below) in
Heu theréof, the Financing Party shall give notice to Host of the transferee or

- assignee of this Agreement. Any such exercise of remedies shall not constitute a

default under this Agreémient;

()  Cure of Bankrupicy Rejection. Upon any rejection or other
termination of this Agreement pursuant to any process undertaken with respect fo
Provider under the United States Bankruptcy Code; at the request of Financing
Party miade within ninety (90) days of such fermination or rejectlon, Host shall
enter into a new agréement with Financing Party or its assignee having
substantially the same terms and conditions s this Agreermnent,

Right to Cure.

{A)  Cure Period. Host will not-exercise any right to terminats or
'suspend this Agreement unless it shall Baw given the Financing Parly pricsr
this Agee:mem spemfymrr the cond&_t;on giving me to such nght, _a_nd, the
Finanicing Party shall not have caused fo be cured the condition giving rise to the
right of termination or suspension within thirty (30) days after such notice or (if
longer) the periods provided for in this Agreement; provided that if such Provider
default reasonably cannot be cured by the Fmancmg Party within such period and
the Financing Party commences and continuously pursnes cure of such default
within such period, such period for cure will be extended for a reasonsble period
of time under the circumstances, such period notto exceed an additional sixty
{(60) days. The Parties’ respectwe obligations will otherwise remain 1n effact

‘during any cure period.

(B)  Continuation of Agreement, If the Financing Party or its assignee
(including any purchaser or transferee), pursuant to an exercise of remedies by the
Financing Party, shall acquire title to or control of Provider's assets and shall,

within the tive periods deseribed in Section 21(a)(iii)(A) above, cure all defaulis

under this Agreement existing as of the date of such change in title or control in
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the manner reguired by this Agreement arid which are capable-of cure by-a third
person or entity, then such Person shall 1o Jenger be in default under this
Agreement; and this Agreement shall continue in full foree and effect.

Fmancmo ?arty a Third Party Beneficiary, Host agrs&s and acknowledges that
-Fmancmg Party is a third party-beneficiary of the provisions of this Section 21.

(¢}  Entryto Consent to Assignment. Host agrﬂes to-(i) reasonably exedute any
consents to assignment or acknowledgements, provided any such collateral assignment not.
miipair Host's rights under this Agresment, and (ii) pmvxde such opinions of c:ounsai as may be.
reasonably requested by Provider and/or Financing Party in conneetion with such financing or
sale of the Project. Provider shall refmburse Host's reasonable legal costs in eonnection with
review of any such consent documents or opinions provided,

22.  LIMITATIONS ON DAMAGES.

EXCEPT AS EXPLICILY PROVIDED IN THIS AGREEMENT (including, without
limitation, in Sections 10, 19(b) and 20(b)), NEITHER PARTY NOR ANY OF ITS
INDEMNIFIED PERSONS SHALL BE LIABLE TO THE OTHER PARTY OR ITS
INDEMNIFIED PERSONS FOR ANY SPECIAL, PUNITIVE, EXEMPLARY, INDIRECT, OR
‘CONSEQUENTIAL DAMAGES, ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT. :

23.  DISPUTE RESOLUTION.

(a)  Negotiation Period. The Parties shall negotiate in good faith and atiempt to
resolve any dispute, controversy or claim arising out of or relating to this Agreement (a
“Dispute™) within thirty (30) days after the date that a Party gives written notice of such Dispute
to the other Party.

(b Jurisdiction. Venue, and Jury Tdals. If despite the efforts to ne:gonate the Parties
do not resqlve the Dispute within the negotiation period deseribed above, then each Party
irrevoeably consents 16 the exclusive jurisdiction of the staté and federal courts sitting in
Massachusetts, in connection with any action related to the Dispute. Each Party agrees that-
process may be served upon it in any manner authorized by the state or federal Rules of Civil
Procedure and that it waives all obJ ections which it might otherwise have to such jurisdiction.
Further, each Party irrevocably waives all of its rights to 2 trial by jury with respect to any such
action.

(¢)  Survival of Dispute Provisions. The provisions of this Section 23 and Section 25
shall survive any termination of this Agreement and shall apply (except as provided herein) to
any disputes arising out of this Agreement.
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24, NOTICES.

Delivery of Notices. All notices or other communieations which-may be-or are requi’red
to be given by any Party to any other Party pursuant to this Agrecment shall be in writing and
shall be either (i) dehvered by hand; (1) mailed by Tirst-class, registered or certified mail, return
receipt rcqueste:dg postage prepaid; or (iif) delivered by & recognized opvernight or personal
' delivery service addressed as follows, or as the Parties may otherwise Agres:

If 1o Host:

Town-of Winchester

71 Mt. Vemon St
Winchester, MA. 01890
Attention: Town Manager

With a copy tor

Department of Public Works
15 Like Sireat

Winchester, MA 01890
Attention: Business Manager

If io Provider:

Solect Energy Development, LLC
89 Hayden Rowe Street
Hopkinion, Massachusetts 01748
Attention: Legal Notices

Notices shall be effective'when delivered in accordance with the forenomg provisions, whether
or not. accepied by, or o behalf of, the Party to whorm the notice is sent. -

-Fach Party may designate by Notice in accordance with this section to the other Party a new
address 1o which ary notice may thereafier be ‘given.

25.. MISCELLANEOUS.

(a)  Governing Law. This Agreement shall be governed by the laws of the
- Commonwealth of Massachusetts including principles of good faith and fair dealing that will
apply to all dealings under this Agreement,

(b}  Rules of Interpretation. Section headings are for convenience only and shall not
affect the interpretation of this Agreement. References to sections are, unless the context
otherwise requires, references to sections of this Agreement. The words “hereto”, “hereof” and
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“hereundér™ shall refer to this Agreement as & whole and nol v any particnlar provision of this
Agreement. The word “person” shall include individuals; partnerships; corporate bodiey
(including Hut ot limited 1o corporations, limnjted partnerships and limited liability companies);
non-profit corperations or associations; gavernmental bodies andupencies; and regulated
utilities: The word “including” shall be deemed to be followed by the words “without:
limitation™. Tn the event of any conflict between the text of this Agreement and the contents of
an Exhibit hereto, the text of this Agreement shall govern.

{¢) Severability. If: any non-material part of this Agreement is held to be
unenforceable, the rest of the Agreement will continhe in effect. If a material provision is
determined to be unenforceable and the Party which would have been benefited by the prevision
does not waive its una;aforccabﬁxtvﬁ then the Parties shall negodate 1h good faith to amend the
Agresment to restore to the Party that was the bmneﬁcxary ofsuch un{:nforceable provision the
benefits of such provision. If the Parties are unable to agree upon.an aniendment that restores the
Party’s benefits, the matter shall be resolved under Section 23,

{d)  Amendment and Waiver. This Agreement may only be: amended by a writing
signed b}f both Parties. Any waiver of any of the terms hereaf shall be enforceable only to the
extent it is-waived in a writing signed by the Pany against whom the waiver is sought to be
enforced, Any waiver shall be effecrive only for the particular event for which it is 1dsued and
shall niot constitute a waiver of'a subsequent occurrence of the waived event nor constitute &
waiver of ay other provision bereof, at the same time or subsequently.

(e}  Assignment. Exceptas provided in Section 21(a), nieither Party may assign, sell,
transfer or in any other way convey its rights, duties or obligations under this Agreement, either
in whole ot in part, without the prior written consent of the pther Party which consent shall not
be unreasonably withheld or delayed, except thar without consent of Host, Provider (1) may
assign its nahts and obligations hereunder 1o an Affiliate of Provider and (i) may sell o
collaterally assign this Agresment in accordance with Section 21. For purposes of this Section
25(e), transfer does not include any sale of all or substantially all of the assets of Provider or .
Host or any merger of Provider or Host with another perso,m whethes or not Provider or Host is
the surviving entity from such merger, or any other change in control of Provider or Host,
provided any such surviving entity assurnes all obligations of Drovider or Host, as apprapriaic,
under this Agreement.

(f)  NoJeint Venture. This Agreement does not create a joint venture, partoership or
other form of business associatjon between the Parties.

{g) Counterparts. This Apteement may be executed 1 in Tw0 Or MOre COunterparts,
edach of which shall be deemed an origmal, but all of which together shall constitute one and the
same instroment. Delivery of signature by fax, or scan delivered by email, receipt
acknowledged, or elesironic signature are effective to bind a Party hereto.

(h)  Relafion of the Parties, The relationship between Provider and Host shall not be
that of partners, agents, or joint ventures for one another, and nothing coniained in the
Agreemerit shall be deemed to constitite a partnership or agency agreement between them for
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any purposes, including federal income tax purposes. Provider and Host, in performing any. of
their obligations hereunder, shall be independent contractors or independent parties and shall
discharge their confractilal obligations at their own risk.

()  CORI With respect fo Projects to be installed at Massachusetts public schools,
the Host shall conduct a check of the Criminal Offender Record Information (CORT) maintained -
by the Massachusetts Criminal History Board, and the Massachusetts Sex Offender Record
Information (SORI) maintained by the Massachusétts Sex Offender Registry Board, for any
officer or employee of the Provider; the Installer, or of a subcontractor of the Provider or
Installer who will work or be present af the Premises. Provider shall provide to Host the names
and identification informiation of all such persons, Notwithstanding any other provision.ef the
Agreement, the Host may refuse to allow any such employee to work on the projectif the Host,
in its sole diseretion, determines that such employee is not suitable for work on the project based
on the results of such CORI or SORI, and the Provider shall ensure that such person vacate tnd
not return 1o the Site. The Host shall keep such information in a confidential file. With respect 1o
Projects to be installed at public schools in other states, simitar criminal offender and sex
offender information maintained by the state shall apply, and Host shall have discretion
regarding employment of such registered offenders. _

) Notwithstanding anything in this Agreement to thecontrary, Host shall have no
obligation to assign to Provider any right or interest which gives the Provider greater rights or
interests in the Premises or any other property owned or controlled by the Host than the rights
and interests contemplated in this Agreement.

(rest of page left blank irtentionally — signatures appear on next page)
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N WITNESS WHEREOF, intending o be logally bound hereby, Provider and
Host have executed this Power ?u:c’hasa Agreement as of the date first set forth above.

Solect Energy evelopment LYL.C a Massachusetts Limited Liability

purpﬁratmn _
Qp‘mf

Name (pnh}ted) ﬁ; el 52 D\; W‘f’-f

Title: e g e
4}

Town of Winchester, a Massachusetts Mu /,ahty, as duly authorized

waﬂ?ﬂ/%”

Name (printed): {'&_ ﬁﬁfi‘ﬁﬁ%}a ¢ (lexastezh

Title: Town Manager,
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GLOSSARY OF TERMS

“Access Rights™ means the rights provided in this Agreement for Provider and s
designees. including Installer, o enter wpdn and cross the Site to install, operate, mamtam repair
and remove the Project, and to interconnect the Project with the Local Electric Utility and to
provide water, electric and other services to the Project.

“Affiliate” means, as to-any Person, atly other Petson whieh; directly or indirectly, is in
contral of, is controlled by, or is under comman controf with, such Person. For purposes of this
defirtition, “control” of & Person means the power, direcily or indirectly; o direct or cause the
direction of the management and policies of such Person whether by contract or otherwise.

“Agréement™ means this Power Purchase Agrf:emcnt including ali exhibits a’t&ached
hereto, as the same may be amended from time to time in accordance with the provisions hereof;

“Allowed Disruption Timée™ shall have the meaning provided in Section 10.

“Applicable Law” means any constitutional prmfzsmn law, statute ritle, regulation,
ordinagee, treaty, order, décree, judgment, decision, certificate, holding, injunction, registration,
license, franchise, pen:mt authorization, tariff or guideline issued by & Govemental Authority
thatis apphcab}e ta a Pary to ﬂ:u‘; Agree:m&nt or the transact: on described hf:rem Apphcabie

junsdlcnon over such Party or 1ts pmperty? enforceable at law or in equ;ﬁy

“Applicable Solar Program’™ means the state laws, rules, and regulations that govern the
solar incentives, rights and obligations (e.g., Solar Renewable Energy Certificates or the SMART
programy), asmay be amended from time 1o time, by the anthorities having legal jurisdiction
where the Project will be installed and where the benefits will be realized.

*Business Dav™ means a day other than Saturday, Sunday, or other day on-which
commercial banks in New Yotk City are authosized or required by-Jaw to be closed.

“Capacity Value” means such capacity value as determined by market rules established
by ISO-NE. Provider is the owner of the capacity value of the Project and shall have the right to
participate in ISO-NE’s Forward Capacity market at their diseretion through an aggregator or as
an ISO-NE Market Participant. The Provider shall sell the capacity of the Project into the
Forward Capacity Market (F CM} by the later of twelve (12) months from the Commercia)
Opetation Date or the first date available to participate in the Forward Capacity Auction (FCA});
if not, the Provider relinquishes ownership of the Capagity Value of the Project fo the Host.

Change in Law” means that after the date of this Agreement, an Applicable Law is
amended, modified, nullified, suSpended repealed, found inconstitutional or unlawdful, or-
changed or affected in any material tespect by any Applicable Law, Change in Law dogs not
include changes in federal or state income tax laws. Change in Law does include material -
changes in the interpretation of an Applicable Law.
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“Commercial Operation Date™ means the date, which shall be specified by Provider to
Host pursuant to Section 4(d), when the Project is physically complete and has sucressfully
completed all performance tests anid satisfies the interconnection requirements of the Local
Electric Utility. ' . S

“Construetion Start Date” means the date falling 180 days after the Efféctive Date of this
Agresment. '

“Decommissioning Assurance™ means financial security in the form of an escrow
account, letter of credit, bond or ather form of security reasonably acceptable to the Parhies.

“Delav Liguidated Damages” means the daily _péyment of Ci) $0.250/day/kW if Providet fails to
achieve the Commercial Operation Date by the Guaranteed Commercial Operation Date.

“Dispute” means a ¢ontroversy or claim arising out of or relating to this Agreement.

E “Farlv Termination Amounf"_mﬁans ar, amount -‘determ-‘;ncfd in aceordam;e with Exhibit B,
as of the applicable anniversary date set forth thereon, which includes all lost revenues from the
sale orutilization of electrical energy, Eaovironmental Attrbutes, or Tax Attributes.

“Electrit: Service Provider” means any persen, including the Local Electric Utility,
authorized by the State of Massachusetis to provide electric enargy and related services to retail
users of electricity in the area in which the Site is located.

“Boviropmental Atiributes” means Renewable Energy Certificates, carbon trading
credits, ernissions reductions credits, emissions allowances, green tags, Green-¢ certifications, or
other enfitlements, certificates, products; or valuations attribuied 1o the Project and its
displacement of conventional energy generation, or arty other enfittement pursuant to any federal,
state, or Jooal program applicable to renewable energy sources, whether legislative or reguldtory
in origin, as amended from time to time, and excluding, for the avoidance of doubt. any Tax

 Attributes and the Applicable Solar Program.

“Estimated Arinual Production™ means the annual estimate of electricity génerated by the
Project for any given year. The Estimated Annual Production for each year of the Term is set
forth in Exhibit E. -

“Expiration Date™ means the date on which the Agreement terminates by reason of
expiration of the Term. .

“Extension Term™ shall have the me’aing provided 1n Section 2 hereof.

“Pair Market Value” means the price that would be paid in an anm’s length, free market

fransaction, in-cash, between an informed, willing seller and an informed, willing buyer (who 1s -
neither-a lessee in possession nor a used equipment or scrap dealer), neither of whom is under
compulsion to complete the transaction, taking into account, among other things, the age and
. performance of the Project and advances in solar technology, provided that installed equipment
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shall be valued on an installed basis, but no additional value shall be attributed to this
Agreement, and costs of removal fram a current location shall not be a deduetion from the
valuation,

“Financing Party™ means a Project Lessor or Lender.

“Force Majeure Event™ means-any act or évent that prevenis the affected Party from.
performing it obligations in accordance with this Agreement, if such act or event is beyond the
reasonable control, and not the result of the fault or negligence, of the affected Party and such
Party had been unable to overcome such act or event with the exercise of due diligence
{(including the expenditure of reasonable sums). Subject to the foregoing, Foree Majeure Event
may Include but are not limited to the following acts or events: (1) exfreme natural phemmena
such as storms, hirricanes, floods, lightning and earthquakes; (if) explosions or fires arising from
lightning or other causes unrelated to the acts or omissions of the Paity secking to be excused
from performance; (1if) acts of war or public disorders, civil disturbances, riots, insurrection,
sabotage, epideniic, terrorist acts, or rebeltion; and (iv) strikes or labor disputes. Force Majeure
Events shail not in¢lude equipment failures or acts or omissions of agents, suppliers or
subcontractors, except to the extent such acts.or omissions arise from & Foree Majeure Event,
Changes in prices for electricity shall not constitute Force Majeure Events.

“Governmenta] Authoritv” means any mtematmnal national, federal, provincial, state,
mummpal county, regional or local government, administrative, Jnchmal or raguiatmy entity
opetating under any Applicable Laws and includes any depamnent conumission, bureau, board,

-administrative agency or regulatory body of any government, including Host acting in its
regulatory eapacity, but not as Péarty to this Agreement.

“Guaranteed Commercial Operation Date” means 180 days from the Construction Start
Date, which shall be extenided day-by-day for Force Mag enre Events and for other events outside
of Provider's reasonable comrol

“Hazardous Materials” means all hazardous or toxic substances, wastes or other
pollutants, including petroleum, patmleum bydrocarbons or petroleurn products, petroleum by-
products, radioactive materials, asbestas or ashestos-coniaining materials, gasoline, diesel fuel,
pesticides, radon, urea formaldehyde, lead or lead-containing materials, polychliorinated
biphenyls: and any other chemicals, materials, substances or wastes in any amount or. .
concentration which are now mcluded in the definition of “hazardous substances,” “hazardous
materials,” “hazardous wastes,” extremely hazardous wastes,” *restricted hazardois wastes,”
“toxic substances,” “toxic pollutants,” “pellutants,” “regulated substances,” “solid wastés,” or
“contaminants™ 6z words of similar import, under any Applicable Law.

“Host” means the Town of Winchester and all successors and assigns,

“Indemnified Person™ means the person who asserts:a right to indemnification under
Section 15.
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Indemnifying Party” means the Party who has the indemnification obligation under
Sectien 15 to the Indemnified Person.

“Tnitial Period” has the meaning provided in Section 2.

“]fﬂs_taizlaﬁan Work™ mieans the c:n_ﬁﬂmcticx’zi and installation of the Project and the start-
up, iesting-and acceptance (but not the operations and maintenance} thereof, all performed by or
for Provider at-the Premises. ' '

“Ingtaller™ means Solect Energy Development, LLC, the person desionated by Provider
to install the Project on the Premises. '

“Land Regg" stry” means the office where real estate records for the Site are customeanly

filed.

“T ander” means persons providing construction or permanent financing to Provider in
. F : I3 p ¢ .
connection with installation of the Project.

“[ jen” has the meaning provided in Section 8(c).

“ pcal Electtic Utility” mesns the entity suthorized and required under Applicable Law
to pr'cavid&reieqtric distribution service to Host at the Site.

“Losses” means any and all Tosses, liabilities, claims, demunds; suits, causes of action,
judgments, awards, damages, cleanup and remedial obligations, intetest, fines, fees, penalties,
costs; and expenses (inclnding all attorney’s fees and other costs and expenses incurred in
defending any such claims or matters or in asserting or enforcing any indemnity obligation).

“Net Metering” means the process of measuring the difference between electricity
delivered by a Local Elestric Utility to a ciistomer and eleciricity generated by a solar gystemn and
fad back to the Local Electric Utility, 4§ set forth in Applicable Law.,

 “Net Meterine Credit” 'shail-mean the manetary value of the excess electricity generated
by a Project, and credited to the Host by the Local Electric Utility, as set forth in Applicable
Law.

“Oyperations Period” has the meaning provided in Section 2.

“Operations Year” means a twelve month period beginning at 12:00 wm oo an
annjversary of the Commercial Operations Date and ending at 11:59 pm on the day immediately
preceding the next anniversary of the Commercial Operations Date, provided that the first
Operations Year shall begin on the Commercial Operations Date:

~ “Party” means either Host or Provider, as the context shall indicate, and “Parties” means
both Host and Provider. '
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“Point of Delivery” has the meaning set forth in Section S(aj and Exhibit E.
“Premises” means the portians of the Site described on ExhibitD.

“Project” means:an integrated system for the generation of glectricity from solar energy

-consisting of the photovoltaic panels and associated equipment to be instalied on the Premises in
accordance with this Agreement,

- “Project Lessor™ means, if applicable, any Person to whom Provider transférred the
ownership interest in the Project, subject to a leaseback of the Project from such Person,

“Provider” means Solect Energy Development, 11C.

“Relocation Event” means the relocation of the Project, starting at the shutdown of the
Project pursuant to such relocation, and ending at the commercial opcraimn of the Project when

such relocated Project is reinstalled 4t a new locarion, as determined by the Provider In its
reasonable discretion.

“Renewable Enerizy Certificate™ or “REC” means a certificate, credit, allowance; green
tag, or other transferable indicia, howsoever entitled, ereated by an applicable program or
Gertification anthority indicating generation of & particular quantity of energy, or product

associated with the generation of a megawait-hour (MWh) from a reuewable energy source by 2
rengwahle energy Proj ject.

“Site™ means the real ijroperty described on Exhibit C attached hereto.

*Tax Afiributes” means the investment tax credits (mcludmg any grapts or paymem;s in
lieu thereof) and any tax deductions or other benefits under the Internal Revenue Code or
applicable federal, state, or local law ayailable as a result of the ownership and eperation of the
Project or the output generated by the Project (including, without limitation, tax credits
{inclnding any grants or payments in lieu thereof) and accelerated and/or bonus depreciation.)

“Term™ shall have the meam'ﬁg provided in Section 2 hereof,
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EXHIBIT A

ENERGY PUREHASE PRICES !

As set forthi below, the $/kWh rate will be determined depending upon the SMART incentive

block as set forth in the SMARE incentive's Solar Program Administrator’s approval, on behalf

of the Massachusetts Department of Energy Resonrees, of the Proj ect’s Statement of |

Qualification application, Upen receipt of such-approval, Provider shall forward a copy to Host,
- confirming the applicable SMART Block and PPA Rate. '

o - PPA Rate (§/AWh) Years1-20 .
SMART Block 1 SMART Block2 | SMART Block3 | SMART block 4 SMART block 5

092 1635 115 a2 137

{ The price/kWh reflects an annual tax payment in the amounts shown on ZExhibit Al. Tn the event that the annual
fax payment differs from the amonnt it Exhibit A1, the Parties agres to adjust the price/KWh to reflect the difference
in tax payments from fhe amount assumed in Exhibt AL, or the Parties agree that any increase in the-annual assessed
tax payment from the amount shown on Exhibit Al shall be reimbursed by Host to Provider in a Jump sum payment;
and any decrease in the znnual assessed tax payment shall be paid by Provider toHost in a lumap sums:
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EXHIBIT Al

BASE ANNUATL TAX PAYMENT AMOUNTS

4933
4905
5878
$852
$876
$801
§777
§754 -
$731
5709
5688
SEE7
$647
5628
$609
5591
$573
4556
4539
$523

514,189
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EXHIBITB

EARLY TERMINATION AMOUNTS

Year . | Termination |
1 $353,403
2 $350,099
3 $276,452
4 $266,622
5 3256389 |
& $245,728 N/A
7 $169,039 | 146,755
g $157,449 _ NAJ
9 $145,355 | N/A.
10_ $132,726 | §108,376
11 . §122,033 N/A
12 $114,655 N/A
13 $106,963 | N/A
14 $98936 |  NAL
15 $90,556 $62,327
16 $81,802 N/A
17 $72,652 N/A |
18 $64,845 N/A
18 $54,938 | _N/A
20 ~ $44,568 §11,843
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EXHIBITC

DESCRIPTION OF SITE: Winchester Departinent of Public Works Building, 15 -make: Street,
Town of Winchester, Middlesex County, Massachusetts 01890

The Site is located on the north side of Lake Street, with Linden Street to the West, and Main.
Strest / MA-38 to the East.

Town of Winchester Assessors Parcel ID# 9-88 0
GPS Coordinates; 42.457119, -71.135695
Ownaer: Town.of Winchester, Highway Department

Description from Town of Winchéster Assessors Online Database

This property contains 2.671 aeres of land mainly classified as MUNICPL with.a(n) GARAGE
style building, builf about 1909 , having BRICK exterior and TAR+GRAVEL roof cover, with 1
unit(s), 1 total room(s), 0 total bedroam(s_), 0 total bath(s), 2 total half bath{s), 0 total 3/4 bath(s).

AERIAL IMAGE OF THE PARCEL FROM ONLINE SATELLITE MAPPING June 2018

Putilic Works
15 i,.x:i-:é :‘:&, *iﬁchnster HA D180
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EXHIBITD
'DESCRIPTION OF PREMISES
The Premises for the Project includes locations where solar equipment will be installed and

accessed for maintenance for the term of the agreement, including the roofs, exterior and interior
walls, through to the main electric room, and exterior areas of the Site. Site Plan below:

Site Plan — SED — Winchester DPW - 77.76 kW DC ~ 80 KWAC
15 Lake Street, Winchester, MA 01880

AT

Uity Bosreouwce
sEoRm ¥ RETEITIE0NT
& GEIES
. Rewanue Gade
Bradyafion netex:;af?v :
N

1w . . ' s COENDTE
~'solectenergy , oo

Srngt B, Bt Businent, Sslect Snxrzy i
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DESCRIPTION OF PROJECT

The Project will be comprised of a series of solar photovoliaic equipment and parts integrated to
~ the main electric service at the building, behind the utility meter, and interconnected to the local
utilities distribution system. Main equipment components of the Project include:

Roughly 216 x 360W Tier 1 Solar modules or equivalent

Roughly 1 % Solectria Yaskawa solar inverter ot equivalent

Ecolibriom EcoFoot2 or equivalent solar racking equipment

Solar kWh meter and moaitoring system-¢onnected 1o an intermet communication service
Combiners, Disconnects, Conduit, Switches, Pipe and Wire and Balance of System materials

Equipment quantities, brands, specifications and ratings may change during course-of the project
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EXHIBITE
ESTIMATED ANNUAL PRODUCTION

Estimated Armual Production commencing on the Commercial Qperation Date with-
respect to System under the Agreement shall be as follows:

Est:emateﬂ
Year Pmductmn
1 84,758
2 84,292
% 83,829
5 82,909
8 82,453

7 82,000
g | 81549
s 81,100 |
40 80,654
| 80210
12 79,769
13 - 79,331
14 78,894 -
15 78,460
18 78,029
17 77,600
18 77,173
19 76,748
20 76,326

The values set forth in the table above are estimates (and not guarantees), of
approximately how many kWhs are expected to be generated annually by the System. -
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EXHIBIT G

INSURANCE REQUIREMENTS

i, General Liability

(a) Both Host and Provider will have a minimum level of commercial general
liability insurance for the termn of the Power Purchase Agreement of one million dollars
($1,000,000) for each occurrence, and two million dollars ($2,000,000) in the aggregate.
Insurance coverage shall be af least as broad 2s the Insurance Services Office (1S0) Commercial
General Liability Coverage “occurrence™ form, with no coverage deletions.

{b)  The Provider's general lizbility insurance shall include broad form property
damiage liability, products/completed operations liability and broad form confractual liability.

2. Workers’ Compensation

Host will have Workers’ Compensation insurance indicating compliance with any applicable
labor codes, acts, laws or statutes, state or federal, at the Site where the work is performed.
Employers’ Liability insurance shall not be Jess than $1,000,000 for injury or death each
accident. ‘

3. Property Loss

Provider shall carry adequate property loss insurance on the Project which need niot be covered
by the Host’s property coverage. The amount and terms of insurance coverage will be
defermined at Provider’s sole discretion,

4. Professional Liability Insurance

' Provider or ifs subcontraatoré shall carry Professional Liability insurance covering errors and
omissions, not less than 1,000,000 each occurrence and $2,000,000 aggregate limit.

5. Addiﬁonaiinsurance Provisions

Host shall furnish Provider with certificates of insurance and endorsements of all required -
insurance, as may be reasonably requested, including for purposes of compliance with dny
Applicable Law or Local Electric Tility affecting the Premises or operation of the Project,
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Insurance required by the Local Electric Utility shall not be canceled except after (30) days prior
written potice has been given to the Local Electric Utility.

8. | Additional Installer Requirements

Installation contractors will bave valid commercial general liability, workers compensation, and
business auto insurance as follows: ' ' '

o Commercial general liability insurance will be in the following amounts: 31,000,000 for
each occurrence and $2,000,000 aggregate.

» Warkers compensation insurance or self-insurance indicating compliance with any
applicable labor codes, laws or statutes, state or federal, where Installer performs work.

e Auto coverage not 1éss than 1 million dollars (31,080,(}00) each accident for bodily injury-
and property damage, and x million dollars {$1,000,000) in the aggregate.

@ FExcess liabjlity insurance on an occurrence basis covering claims (on at least a following
forrm basis) in excess of the underlying insurance for Commercial General Liability, Auto
Liability and Employers® Lishility with a minimum limit per occurrence of one million
dolars ($1,000,000) and two million dollars ($2,000,000) in the aggregate. The amoints
of insurance required for Commercial General Liability, Auto Liability, Empioyers’
Liability and Excess Liability may be satisfied by Insteller purchasing coverage in the
amounts specified or by any combination of primary and excess insurance, so long as the

. total amount of insurance meets the requirements specified above.
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EXHIBITH
FORM OF LEASE

LEASE TERMS AND CONDITIONS

i. Fremises and Related Richis. Effective 2018, Host hereby

leases to Provider, in sccordance with the terms and conditions set torth in the Power Purchase
Agreement dated on or about the date hereof between Host and Provider (“PPA” or “Agresment™,

the Prenuises. Host hsreby alsa grants to Provider, for a period co-terminus with the Lease, & non-

exclusive dght-ofrway to acceéss the Premises across or through any surrounding. or nearby

properties owaed or leased by Host, passage through which is necessary or convenient to install

or gain access to the Project or the Premises. provided same does not interfere with Host or any of
Host’s contractors, cmpicyees students, invitees or public officials. Provider shall be responsible

to determine, as part of its due diligence following the Effective Date, the availability and

suitability of such access. Notwithstanding the foregoing, access to the Premises for the installation

of the Project shall be in accordance with a schedule to be agreed upbn by the Parties, and access

to the Project after installation- shall be perzmtted only upon advance netice to Host; except in the

event of ani emergency posing a thréat to the public health and safety.

2 ‘Project Construetion, Installation and Qperation.

{a)  Host hereby consents to the construction of the Project by Provider on the
Premises, including, without limitation, solar panels, mounting substrates or supports, wiring and
connections, power inverters, service equipment, metering eqmpment and utility interconnections.
The Project shall be designed, enginecred, and constructed In accordance with the standsrds, terms
and conditions set forth in the Agreement.

'(_b) Prcvider Shali alsc} hmfa the ﬁght from time fo t‘une dun'ﬁcr the te:rm hereof

(i) to install and operats the Project on the Premises;

_ (i1} to maintain, clean, repair, replace and dispo'sé of partor all of any Project
(in the case of replacement and disposal, with Host’s writien consent);

_ (i1i) to add or rémove any parts of the Project {with Host’s written consent);
and

(iv) to perform (or canse to be performed) all Tasks necessary or approprate,
* as reasonably determmd by Provider, to carry out the activities set forth in this Section 2.

(¢). Host acknowiedges that the installation of all or a portion of the Project will
requife installation and physically mounting and adhering parts of the Project to the building,
structure and fixtures appurtenant to the Premises and consénts to.such mounting or adhering, as
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applicable, provided the same is done in accordance with and subject to the terms of the
Agreement, ineluding adherence to roof watranty requirements. Should the installation; operation
or removal-of the Projectcanse damages to the Premises, Provider shall be respomsible to Tépair:
the Premises aceording to the terms of the Agréement to the condition the same were in on the date
hereof, normal wear-and tear excepted. ‘ '

3. Project and Output Ownership.

: (8)  Host acknowledges and agrees that Provider or one of its affiliates is the
exclusive awner and opesator of the Project, and that all equipment cornprising the Project shall
remain the personal property of Provider-and shall riot become fixtures.

(b)  Host acknowledges that Provider is the exclusive pwner of electric énergy

generated by the Project and owner of all environmental attributes and tax atfributes atiributable
to the Projeot.

4, Representations and Warranties, Covenants of Host.

(a)  Hosts Title to Premises. Host represents that Host has lawful title o (or a
valid leaschold interest in) the Premises and that, so long as Provider is not in breach of the
Agreement and subject to such condifions as are contained therein, Provider shall have quiet ahd
peaceful ‘possession of the Premiscs free from any claim of any entity or person of superior fitle
thereto without hindrance fo or interference with or molestation of Provider's guiet enjoyment
thereof, throughout the term of thils Tease. '

(&)  NoInterference With and Protection of Project. Othet than the-activities
that Host presently conducts at and aboud the Premises, and subject 1o requirements of Applicable
Laws and according to the terms of the Agreement, Host will not conduct discretionary activities
on, in or about the Premises, the Building or the Premises that have a reasonable likelihood of
causing material damage, impairment or otherwise materially and adversely affecting the Project.

(v)  Utlities. Provider shall be responsible for paying for Station Power during
the term of this Lease. For purposes of this Lease “Stafion Power™ shall mean electric energy
 consumied in the start-up 'and operation of the Project, which is distinet from the alternating current

output of the Project.

(d)  Insolation. Subjectio the requirements of Applicable Law, Host shall not
construct or permit to be constructed any struchure on the Premises that could materially and
adversely affect Tnsolation levels, or emit or permit the emission of suspended particulate matter,
stmoke, fog or steam or other air-bome impediments to Insolation other than those that may be-
emitted from the pormal operation of the buildings presently located on or about the Premises or
from vehicular traffic. ' "

(e)  Notice. Each Party shall notify the other within twenty-four (24) hours
following the discovery by it of any material malfunetion of the Project or interruption in the
supply of electricity from the Project. Each Party shall designate and advise the other Party of
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personnel fo be notified in4he event of such an emergency. Host shall have no duty or ébligation
to moniter, observe or check upen the Project or its operation; Host shall have the tight, but not
the obligation, to address any emergency condition arising from the Project that Host in good faith
belieyes presents or will Hkely present a threat to public health and safety; and any ‘good faith.
failure of Host fo provide the notificationrrequired in this paragraph shall not constitute a defaulf
or-breach of the Agreement by Host.

5 Representatiens and Warranties, Covenants of Provider.

(a)  Hazardous Materials, In addition to the other terms and conditionis of the
Agreement concerning Hazardous Materials, Provider shall not infroduce or use any hazardous,
toxic or dangerous materials op, in or under the Premises in violation of any applicable law or
regulation. If Provider becomes aware of any such hazardous, toxic of dangerous materials,
Provider shall promptly notify Host of the type and location of such materials in writing, Provider
agrees to assume full responsibility for (and protect. indemnify and defend Host against) any
Tiability or cleanup obligations for any costamination or poltution or breach of environmental laws
related 6 the use-of any hazardous, texic or dangercus materials on, in or under the Building or
the Premises that are attributable to the willfully negligent actions of Provider.

(b}  Regulatory Status. Provider represents and warrants that it is riot a public
service company, electric company, or eleciric distribution company as. defined under the laws of
the commonwealth of Massachusetts.

6. ‘Term and Termination. The term of this Lease shall be coterminous with fhe
PPA (the “Tetm™), including any extensions thareof but in no case more than thirty (30) years--
from the date of execution of this Agreernent by both parties. Upon expiration or earlier
termination of the Agreement, unless the Agreement is extended by agreement of the Parties in
accordance with any terms allowing for the same in the PPA, Provider shall remove the Project
and any part thereof, at Provider’s experise, and shall repair any damage cansed by the Project or
its removal except for normal wear and tear and Host shall allow Provider access to the Premises
for such pusposes. Should the Parties agree to transfer Project ownership thmugh 4 Purchase
Agreement, Provider will not remove the Project from the Premises.

7. Taxes, Inaddition to the provisions of the PPA, Provider shall pay all personal
property taxes, possessory interest taxes, business or license taxes or fees, service payments in lien
of such taxes or fees, annual or periodic license or use fees, excises, assessments, bonds, levies,
fees or charges of any kind which are assessed,. levied, charged, confirmed, or imposed by any
public airthority on or with fespect to the Project and duc to Provider's occupancy and use of the
Premises. Provider shall also pay any real estate property tax increases to the real property on
which the Premises is situated that ere the direct result of the Provider's personal property being
affixed to the Premises, if apphcabk: and upheld by a court with jurisdiction.

8. Casualty or Condemnation. Asprovided in Section 17(c) of the PPA, inthe event
the Premises shall be so damaged or destioyed so as.to make the use of the Premises impractical
a$ determined by Host and Provider, Host shall determine whether to repair the darnage to the
Premises and return the Premises to its condition prior to such damage or destruction; subject 1o
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the availability of insurance proceeds dedicated 1o such purpose, and shall so notify Provider upon
such determination. In the event of an award related to eminent domain or condemnation of all or
part of the Premises, each Party shall be entitled to take from such an award that portion as allowed
by law for its respective property interest appropriated.

9. Architectural, Engineering, Coustruction or Attorney’s Fees. If Host
determines that Provider is-in material breach of this Lease, Host shall treat such breach as 2
Provider Event of Default and may proceed in accordance-with the provisions of Section 19(a)(iv),
subject to any Financing Party’s rights in Section 21(a)(1) and (ifi). H Host or any Financing
Parly, as the case may be, fails to cure such material Breach of this Lease and Host makes any
expenditures, including but not limitéd to architectural, engineering, construction or attorney’s foes
or incurs any obligations for the payment of money in connection with any Provider material
breach .of this Lease,, such costs shall be reimbursed to: Host by Provider upon ten (10) days
advanced written notice, in addition fo any other damages incurred by Provider on account of such
material breach.

10.  Recording. This Lease shall not be recorded, but Host and Provider shall esecute
a recordabie form Notice of Lease complying with Massachusetts law and satisfactory to Provider.
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DESCRIPTION OF THE PREMISES
The Premises for the Project includes locations where solar-equipment will'be installed and
acoessed for maintenance for the term of the agreement, incliuding the roof, exterior walls, and
inside the main electric room and exferior areas of the buiiding on the-Site

Site Plan Design for the Project at the Premises

Site Plan — SED — Winchester DPW - 77.76 KW DC —~ 680 KW AC
. 15 Lake Strest Winchestar, MA 01880
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LEASE TERMS AND CONDITIONS

1. Premiscs and Related Rights. Effective 0-{3{'@(:’;{3{&,_, <4 , 2018, Host hereby
leases to Provider, in accordance with. the ferms and conditions set forth in the Power Purchase
Agreement dated on or about the date hereof between Host and Provider ("PPA™ or “Agreement”),
the Premises. Host hereby also grants to Provider, for 4 period co-terminus with the Lease, a non-
exclusive right-of-way to. access the Premises across or through any surrounding or nearby
properties owned or leased by Host, passage through which is necessary or convenient to install
or gain access to the Project or the Premises provided same does not interfere with Host or any of
Host’s contractors, employees, students, invitees or public officials. Provider shall be responsible
to determine, as part of its due diligence following the Effective Date, the availability and
suitability of such access. Notwithstanding the foregoing, access to the Premises for the installation
of the Project shall be in accordance with a schedule to be agreed upon by the Parties, and access
to the Project affer installation shall be permitted only upon advance notice to Host, except in the
event of an emergency posing a threat fo the public health and safety.

2. Project Construction, Installation and Operation.

(a)  Host hereby consents to the construction of the Project by Provider on the
Premiscs, including, without limitation, solar panels, mounting substrates or supports, wiring and
connections, power inverters, service equipment, metering equipment and utility Interconnections.
The Project shall be designed, engineered, and constructed in accordance with the standards, terms
and conditions set forth in the Agreement.

(b)  Provider shall also have the right from time to time during the term hereof
with reasonable care and subject to the standards, terms and conditions of the Agreement:

(1) to instail and operate the Project on the Premises;

(ii) to maintain, clean, repair, replace and dispose of part or all of any Project
(in the case of replacement.and disposal, with Lost’s written consent);

(i) to add orremove any parts of the Project (with Host's written consent);
and '

(iv) to perform (or cause to be performed) all tasks necessary or appropriate,
as reasonably determined by Provider, to carry out the activities set forth in this Section 2.

(¢)  Hostacknowledges that the installation of all or a portion of the Project will
require installation and physically mounting and adhering parts of the Project to the building,
structure and fixtures appurtenant to the Premises and consents to such mounting or adhering, as
applicable, provided the same is done in accordance with and subject. to the terms of the
Agreement; including adherence to roof warranty requirements. Should the installation, operation
or removal of the Project cause damages to the Premises, Provider shall be responsible to repair
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the Pretnises according to the terms.of the Agreement to the condition the same were in on the date
hereof, normal wear and tear excepted,

3. - Proiect and Quiput Ownership.

(a) Host acknowledges and agrees that Provider or one of its affiliates is the
exclusive owner and operator of the Project, and that all equipment comprising the Project shall
remain the personal property of Provider and shall not become fixtures.

(b) Host acknowledges that Provider 1s the exclusive owner of electric energy
generated by the Project and owner of all environmental atiributes and tax attributes atiributable
to the Project.

4. Representaiions and Warranties, Covenants of Host.

(a) Host's Title to Premiscs. Host represents that Host has lawful title to (or a
valid leasehold interest in) the Premises and that, so long as Provider is not in breach of the
Agreement and subject to such conditions as arc contained therein, Provider shall have. quiet and
peaceful possession of the Premises free from any claim of any entity or person of superior title
thereto without hindrance to or interference with or molestation of Provider's quiet enjoyment
thereof, throughout the term of this Lease.

()  No Interference With and Protection of Project, Other than the activities
that Host presently conducts at and about the Premises, and subject to requirements of Applicable
Laws and according to the terms of the Agreement, Host will not conduct discretionary activities
on,.in or about the Premises, the Building or the Premises that have a reasonable likelihood of
causing matetial damage, impairment or otherwise materially and adversely affecting the Project.

(©)  Utilities. Provider shall be responsible for paying for Station Power during
the term of this Lease. For purposes of this Lease “Station Power” shall mean electric energy
consumed in the start-up and operation of the Project, which is distinct from the alternating current
output of the Project.

(d)  Insolation. Subject to the requirements of Applicable Law, Host shall not
construct or permit to be constructed any strocture on the Premises that could materially and
adversely affect Insolation levels, or emit or permit the emission of suspended particulate matter,
smoke, fog or steam or other ajir-borne impediments to Insolation other than those that may be
emitted from the normal operation of the bmldmgs presently located on or about the Premises or
from vehicular traffic.

(e)  Notice. Rach Party shall notify the other within twenty-four (24) hours
following the discovery by it of any material malfunction of the Project or interruption in the
supply of electricity from the Project. Each Party shall designate and advise the other Party of
personnel to be notified in the event of such an emergency. Host shall have nio duty or obligation
to monitor, observe or check upon the Project or its opeiatmn, Host shall have the right, but not
the obligation, to address any emergency condition arising from the Project that Host in good faith
believes presents or will likely present a threat to public health and safety; and any good faith
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failure of Host to provide the notification required in this paragraph shall not constitute a default
or breach of the Agreement by Host.

5. Representations and Warranties, Covenants of Provider.

(8)  Hazardous Materials. In addition to the other térms and conditions of the
Agreement concerning Hazardous Materials, Provider shall not intreduce or use any hazardous,
toxic or dangerous materials on, in or under the Premises in violation of any applicable law or
regulation. If Provider becomes aware of any such hazardous, toxic or dangerous materials,
Provider shall promptly notify Host of the type and location of such materials in writing. Provider
dgrees to assume full responsibility for (and protect, indemnify and defend Host against) any
liability or cleariup obligations for any contamination or pollution or breach of environmental laws
related to the use of any hazardous, toxic or dangerous materials on, in or under the Building or
the Premiscs that are attributable to the willfully negligent actions of Provider.

{(b)  Regulatory Status. Provider represents.and warrants that it is not a public
service company, electric company, or clectric distribution company as defined under the laws of
the commonwealth of Massachusetts. '

6. Term and Termination. The term of this Lease shall be coterminous with the
PPA (the “Term”™), including any cxtensions thereof, but in no case more than thirty (30) years
from the date of execution of this Agreement by both parties. Upon expiration or earlier
termination of the Agreement, unless the Agreement is extended by agreement of the Parties in
accordance with any terms allowing for the same in the PPA, Provider shall remove the Project
and any part thereof, at Provider’s expense, and shall repair any damage caused by the Project or
its removal except for normal wear and tear and Host shall allow Provider access to the Premises
for such purposcs. Should the Parties agree to transfer Project ownership through a Purchase
Agreement, Provider will ot remove the Project from the Premises.

7. Taxes. In addition to the provisions of the PPA, Provider shall pay all personal
property taxes, possessory interest taxes, business or license taxes or fees, service payments in lieu
of such taxes or fees, annual or periodic license or use fees, excises, assessments, bonds, levies,
fees or charges of any kind which are assessed, levied, charged, confirmed, or imposed by any
public authority on or with respectto the Project and due to Provider's occupancy and use of the
Premises. Provider shall also pay any real estate property tax increases to the real property on
which the Premises is situated that are the direct result of the Provider's personal property being
affixed to the Premises, if applicable and upheld by a court with jurisdiction.

8. Casualty or Condemnation. As provided in Section 17(c) of the PPA, in the event
the Premises shall be so damaged or destroyed so as to make the use of the Premises impractical
as determined by Host and Provider, Host shall determine whether to repair the damage to the
Premises and return the Premises to its condition prior fo such damage or destruction, subject to
the availability of insurance proceeds dedicated to such purpose, and shall so notify Provider upon
such determination. Tn the event of an award related to eminent domain or condemnation of all or
part of the Premises, each Party shall be entitled to take from such an award that portion as allowed
by law for its respective property interest appropriated.
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9. Architectural, Engincering, Construction or Attornev’s Fees. If Host
determines that Provider is in material breach of this Lease, Host shall treat such breach as a
Provider Event of Default and may proceed in‘accordance with the provisions of Section 19(a)(iv),
subject to any Financing Parly’s rights in Section 21(a)(il) and (iii). If Host or any Financing
Party, as the case may be, fails to cure such material breach of this Lease and Host makes any
-expenditures, including but not imited to architectural, engineering, construction or attorney’s fees
or incurs any obligations for the payment of money in connection with any Provider material
breach of this Lease,, such costs shall be reimbursed to Host by Provider upon ten (10) days
advanced written notice, in addition to any other damages incurred by Provider on accomunt of such
material breach.

10.  Recording. This Lease shail not be recorded, but Host and Provider shall execute
arceordable form Notice of Lease complying with Massachusetts law and satisfactory to Provider.
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LESSOR: THE TowN oF WINCHESTER, MASSACHUSETTS, BY 1TS TOWN MANAGER

By:

[6 =>4~ [ X
Date

Town

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDLESEX

On this ﬁ day of / '){C»{:"*E r , 2018, before me, the undersigned notary public,
personally appeared / A proved to me through satisfactory evidence of
identification, which was ¢ "'}L‘c’,{g [ieense, , to be the person whose name

is signed on the preceding or attached document, and acknowiedged to me that he signed it
mluntan}y for its stated purpose, as an individual.

Sy ;,1{ AN .}}'\/\\ 3\’ } { L /(/] (official signature and seal of notary)
My commission expires: 55 {/A{}‘v ﬂ";\ﬁ‘%}\f ;}3; &E‘S)}

' ' Publi
: COMMGH\;;::TE;%F;ASQACHUSEE‘TS
] My Commission Expires
L September 23. 2022 -
- LESSEE: Solect En w;nent LLC _

' @ -3 118

By: :
Member Date

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDLESEX

On this I day of OC"m\aelf , 2018, before me, the undersigned notary public,
personally appeared JQM&Q A Duwmas proved to me through satisfactory evidence of

identification, which was oers onatly Ko , to be the person whose name
is signed on the preceding or attached document, and acknowledgcd to me that he signed it

' /7\1:3 rily for its stated purpose, as an individual. ‘ ,
/VMJ 5\ L\ CU/\’{/ ‘ (official signature and seal of notary)

My commission expires:__1-30-2021

7 vy cm.,,







DESCRIPTION OF THE PREMISES
The Premises forthe Project includes locations where solaréquipirent will be ifstalled and
accessed for maintenance for the term of the agreement, including the roof, exterior walls, and
inside-the main electric room and exterior areas of the building on the Site.

Site Plan Design for the Project at the Premises

Site Plan — SED ~ Winchester DPW - 77.76 kW DC - 80 KW AC

15 Lake Street, Winchester, MA 01880
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AGREEMENT FOR PAYMENT IN LIEU OF TAXES FOR
REAL PROPERTY AND PERSONAT PROPERTY (15 Lake Street)

THIS AGREEMENT FOR PAYMENT IN LIEU OF TAXES FOR REAE PROPERTY
AND PERSONAL PROPERTY (this “PILOT Agreement”) is made and entered into as of
, 2018 by and between SOLECT ENERGY DEVELOPMENT, LLC, a limited
liability company locatad in Hopkinton, Massachusetts, (“Provider™). and the TOWN
OFWINCHESTER, a municipal corporation duly established and located in the Commonwealth of
Massachusetts (the “Town™). Developer and the Town are collectively referred to in this PILOT
Agreement as the “Parties” and are mdividually referred to as a “Party™.

WHEREAS, Provider plans to buiid and operate a solar electric generating facility (the
“Project”) with an expected-nameplate capacity of approximately megawatts (77.76 kW DC) (60 kW
AC), orsuch reduced capacity as may be determined after the final design and engineering plans are
completed, on Tewn-owned Property located at 15 Lake Street, Winchester, Massachusetts &8 Tnore
particularly shown in Exbibit A (the “Property™);

WHEREAS, the Parties have entered into a Solar Power Purchase Agrecment (“PPA”) and
lease, which serves one or more municipal purposes;

WHEREAS, the municipal purposes of the PPA and Project inciude the establishment of
renewable energy facilities and the realization of savings in electricity costs; =

WHEREAS, notwithstanding the above, the Parties acknowledge that under General Laws
Chapter 59, §2B, the use of Town property in connection with a business conducted for profit or
leased or occupied for other than public purposes, shall be valued, classified, assessed and taxed to
- the lessee In the same manner and to the same extent as if the lessee were the owner thereof in fee,
and that therefore the Project and/or the Property may be deemed subject to personal and/or real
property taxes; '

WHEREAS, the Parties wish to avoid uncertainty as to the future real or personal property
tax liability attributable to the Project that may be incurred by the Provider;

WHEREAS, it is the intention of the Parties that Provider make annual payments to the Town
for the term of this PILOT Agreement in lieu of real and personal property taxes on the Project, in
accordance with General Laws Chapter 59, §38H (Acts of 1997 Chapter 164, Section 71(b)), as

amended) and the Massachusetts Department of Revenue (DOR) Guidelines published in connection
therewith;

WHEREAS, the Provider represents that it is a “generation company” or “wholesale

generation company”, as those terms are used and defined in G.L. ¢. 59 §38H (b), and the Town
relies on this representation in entering into this PILOT Agreement;
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- WHEREAS, because both Provider and the Town need an accurate projection of their respective
expenses and revenues with respect to the real and personal property that is taxable under law, the
Parties believe that it is in their mutual best interests to enter into this Agreement fixing the payments
that will be made with respect to all taxable real and personal property incorporated within the Project
for the term of the Agreement;

WHEREAS, the Parties intend that, during the term of the Agreement, Provider will not be -
assessed for any statutory real and personal property taxes to which it might otherwise be subjected under
‘Massachusetts law, and this Agreement will provide for the exclusive payments in lieu of such real and
‘personal property taxes that Provider (or any successor owner of the Project) will be obligated to make to
the Town with respect to the Project during the term hereof, provided, however, that the Parties do not
~ -intend for this Agreement to affect any direct payments for services provided by the Town to the Project;
including but not limited to, water and sewer services, and similar payment obligations not in the nature
of real or personal property taxes or substitutes for such taxes that Prowder may otherwise be obligated to
pay the Town; and ..

" WHEREAS, the Town is anthorized to enter into this Agreement with Provider, as the
culmination of good faith negotiations that anticipate that the payments in lien of real and personal
property taxes over the life of the Agreement will amount to the equivalent, taking into account
. other benefits to be received by the Town in the PPA, of the property tax payments that would
otherwise be determined nnder G.L. ¢.59 based upon the full and fair cash valuation of the Project.

NOW THEREFORF, in exchange for the mutual commitments and other good and valuable
consideration, the receipt and sufficiency of which are acknowledged, the Parties agree as follows:

1. Payment in Lieu of Real and Personal Property Taxes. Provider agrees to make
annual payments to the Town in liew of real and personal property taxes on and after the
Commercial Operation Date, as defined in the PPA between the Parties, in an anrual fixed as shown
on Exhibit B until the expiration or early termination of the PPA, as it may be extended in.
accordance therewith. Within thirty (30) days following the Commercial Operation Date, a bill will
be issued by the Town to the Provider, with the amount due and the payment due date noted on the bill
(the due date of the payment shall be at least thirty (30) days after the date of the bill). The first annual
PILOT payment shall be pro-rated based on the nmumber of days remaining in the fiscal year from and
after the Commercial Operation Date. Thereafter, each annmal payment will be paid to the Town on or
* before February 1 of each fiscal tax year. The annual payment amount and payment due date will be
noted on a bill issued by the Town to the Provider at least thirty (30) days prior to the due date. Upon the
expiration of the term of the PPA and this PILOT Agreement (and not the earlier termination thereof, _
which shall be governed by the terms of Section 12 below), the Town shall reimburse the Provider a pro-
rated amount of the PILOT for days remaining in the fiscal year after the date of expiration.” Provider
agrees that the payments in lien of taxes under this A greement will not be reduced on account of a
depreciation factor, revaluation or reduction in the Town’s tax rate or assessment percentage and the
Town agrees that the payments in lieu of taxes will not be increased on account of an inflation
-~ factor, revaluation or increase in the Town’s tax rate or assessment percentage. The Parties further agree
that the annual PILOT Payment shall not be changed on account of legislative action fixing, exempting or
otherwise setting taxes or payments in Heu thereof for photovoltaic solar facilities. To the extent that the
as-built capacity of the Project varies from the proposed capacity herein, as demonstrated by as-built
drawings and equipment specifications the anuaal payment amount owed and due the Town shallbe
adjusted by the percentage of increase or decrease of the capacity of the Proj ect from the capaCIty
proposed herein.

C 2. Payment Collection. Thc.pfovi'sions of General Laws Chapters 59 and 60 and other applicable
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law will govern the collection of any payments in lieu of taxes provided for in this Agreemcnt as
though they were real arpersonal property taxes-due and payabie to the Town. Tax Status. The Town
agrees that during the term of this PILOT Agreement, the Town will not assess Provider for any
real estate and personal property taxes with respect to the Project or the Property to which Provider
might otherwise be subject under Massachusetts law, and the Town agrees that this Agreement will
exclustvely govern the_payments of all ad valorem real estate and personal property taxes and
payments-in tieu of such taxes-that Provider will be obligated to make to-the Town with respect to the
Project and the Property, provided. however, that this Agreement is not intended to affect, and will not -
preclude, other assessments of general applicability by the Town for excise taxes on vehicles due
pursuant to Genéral Laws Chapter 60A and for services provided by the Town to the Project, including |
but not limited to, water and sewer services. The Fown agrees that no real or personal preperty taxes will,
be due from or assessed to Provider with regard to thé Property-or the associated real or personal property
other than the payments in lien of taxes described in this PILOT Agreement.

3. Successors and Assigns. This Agreément will be binding upon the successors and
assigns of Provider, and the obligations created hereunder will run with the Property and the Project, In
the event that Provider sells, transfers, leases or assigns the Property or all or substantially all of its
interest in the Project, this Agreement will thereafter be binding on the purchaser, transferee-or assignee.

A Notice of this Agreement Wj}l be recorded in the applicable Registry of Deeds forthwith upon
execution. .

4. -Statement of Good Faith. The Parties agree that the payment obligations established by this =
Agreement were negotiated in good faith in recognition of and with dve consideration of the full and
fair cash value of the Project, to the extent that such value is determinable as of the date of this
Agreement, and the other benefits to be received by the Town in the PPA in accordance with General
Laws Chapter 59, §38H. Each Party was represented by counsel in the negotiation and preparation of -
this PILOT Agreement and has entered into this PILOT Agreement after full and due consideration
and with the advice of its counsel and its independent consultants. The Parties further acknowledge
that this PILOT Agreement is fair and mutually beneficial to them because it reduces the likelihood of
future disputes over real and personal proparty taxes, establishes tax and economic stability at a time
of contifining transition and economic uncertainty in Massachusetts and the region, and fixes and
maintains mutually acceptable, reasonable and accurate payments in Heu of taxes for the Pro; ect that
‘are appropriate and serve their respective interests. The Town acknowledges that this Agreement is
beneficial to it because it will result in muteally acceptable, steady, predictable, accurate and
reasonable payments in lieu of taxes to the Town. Provider acknowledges that this Agreement is
beneficial to it because it ensures that there will be mutually acceptable, steady, predictable, accurate
and reasonable payments in Heu of taxes for the Project.

o5 Additional Documentation and Actions. Each Party will, from time to time hereafter, execute
and deliver or cause to be executed and delivered, such additional instruments, certificates and
documents, and take all such actions, as the other Party reasonably requests for the purpose of
implementing or effectuating the provisions of this Agreement and, upon the exercise by a Party of any
power, right, privilege or remedy pursuant to this Agreement that requires any consent, approval,
registration, qualification or authorization of any third party, each Party will execute and deliver all
applications, certifications, instruments and other documents and papers that the exercising Party may
be s0 required to obtain: '

6. Personal Property Jnventory. Attached 1o this Agreement as Exhibit Cisa prelimiilary., itemized -

inventory prepared by the Developer of the equipment and personal property (“personal property”) that is
anticipated to be incorporated into, and thus to constitute, the Project,
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7. Invalidity. If, for any reason, including a change in applicable law, it is ever determined that this
Agreement is invalid, then this Agreement shall terminate as of the date of such determination, and the
Property and Project will thereafter be assessed and taxed as though this Agreement does not exist.
The Parties will cooperate with each other, and use reasonable efforts to defend agamst and contest amry
chatienge to this Agreement by a third party.

8. Notices. All notices, consents; requests, or other communications provided for or permitied to be
given hereunder by a Party must be in writing and will be deemed to have been properly given or served
upon the personal-delivery thereof, via courier delivery service or otherwise. Such notices shall be
addressed or delivered to the Parties-at their respective addresses shown below.

To Proﬁder: )

Solect Energy Development, LLC

89 Hayden Rowe Street

Hopkinton, Massachusetts 01748
" Attention: Legal Notices

To Town:

Town Manager

Town of Winchester

71 Mt. Vernon St
Winchester, MA 01890 .

Any sach addresses for the giving of notices may be changed by either Party bff giving written
notice as provided above to the other Party. Notice given by counsel to 2 Party shall be effective as
notice from such Party.

9. Applicable Law, This Agreement will be made and interpreted in accordance with the laws of
the Commonwealth of Massachusetts. Provider and the Town each consent to the jurisdiction of the
Massachusetts courts or other applicable agencies of the Commonwealth of Massachusetts regarding any
and all matters, including interpretation or enforcement of this Agreement or any of its provisions.

10.  Change of Law. The Parties recognize that at the time of signing of this PILOT
Agreement, there is uncertainty in the law regarding the level and applicability of property taxes
with respect to renewable energy generating facilities. The Parties agree that if the
Massachusetts Legislature subsequently énacts a law establishing a fixed level of payments to be
made in lieu of property taxes that would apply to the Provider and the Project, or exempts the
Project of taxation in the absence of this PILOT Agreement, then the new law shall not S
supersede this PILOT Agreement unless required by law. If, for any reason, including a change
in applicable law not referenced herein, a property tax is imposed on the Project or the Property
as a result of the Project, in addition fo the payments in lieu of taxes due under this PILOT
Agreement, the payments in lieu of taxes due under this PILOT Agreement shall be decreased on
an annual basis by the amount of the property taxes actually paid to the Town for each year,

il Good Faith. The Town and Provider shall act in good faith to camry out and Implemcnt ﬂlls
Agreement. ,
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12. Force Majeure/ Casualty. The Provider and Town both recognize that there is the possibility
during the term of this Agreement that all or a portion of the Property or Project may be damaged or
destroyed or otherwise rendered unusable due to events beyend the control of either Party on account
of “Force Majeurs” or “Facility Less” (as those terms are defined in the PPA).

In the event of an-event of Forge Majeure or a Facility Loss uring the term of this Agreement
with respect to any portion of the Property or Project that renders the Property or Project
- unusable for the customary purpese of the production of electricity, and the Provider requests a
reduction in its payment in lieu of taxes under this PILOT Agreement, a pro rata adjustment for
the number of days-of such Force Majeure or Facility Loss period shall be made in the PILOT
bill-in the next ensuring fiscal year. '

13, Covenants of Provider. During the term of the Agreement, Provider will not voluntarily do any
of the following: ‘ : '
a. seek 1o invalidate this Agreement, or otherwise take a position adverse o the

purpose or validity of this Agreement, except as expressly provided herein; or

b. convey, without the express consent of the Town, by sale, lease or otherwise any
interest in the leased area to. any entity or organization that qualifies as a charitable organization
pursuant to General Laws Chapter 59, §5 (Third). '

14. Covenants of the Town. So long as Provider is not in breach of this Agreement during its term,
the Town will not do any of the following: '

a. seek to invalidate this Agreement or otherwise take a position adverse to the purpese or
validity of this Agreement;

b. seck to collect from Provider any property tax upon the leased area or the improvements thereon
(incinding the Project) in addition to the amounts herein; '

C. impose any lien or other encumbrance upon the leased area or the improvements thereon
(inchuding the Project) except as is expressty provided herein.

16. Town Meeting Approval. This Agreement is made expressly subject to the ratification of Town
Meeting af the next most convenient convening thereof. In the event that Town Meeting declines to ratify -
this Agreement, it shall be null and void, and the Provider shall be subject to ad valorum real and/or
personal property taxes as they may be assessed by the Town in accordance with applicable law.
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Executed by the undersigned as of the-day and year first written above, each of whom represents that it
1s fully and duly authiorized fo act on behalf of and bind its principals:

. {AD26T66.4 0052}

. TOWN OF WINCHESTER

Title: TowﬁManager

SOLECT ENERGY DEVELOPMENT,
LLC |

By

Name:
Title:
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“ EXHIBIT A

Description-of Property

DESCRIPTION OF SITE: Winchester Department of Puklic Works Building, 15 Lake Street, Town of Winchester,
Middlesex County, Massachusetts 01890 ) -
The Site is located on tire north side of Lake Street, with Linden Street to the West, and Main Street / MA-38 to the
. East. '
Town of Winchester Assessors Parcel ID# 9 88 0
GPS Coordinates: 42,457119, -71.136695
Owner: Town of Winchester; Highway Department

Description from Town of Winchester Assessors Online Database
This property contains 2.671 acres of land mainly classified as MUNICPL with a(n) GARAGE style building, built
" about 1909 , having BRICK exierior and TAR+GRAVEL roof cover, with 1 unit(s), ! total room(s), 4 total
bedroom(s), 0 total bath(s), 2 total haif bath(s}, ¢ fotal 3/4 bath(s).

AFRIAL IMAGE OF PARCEL FROM ONLINE SATELLITE MAPPING June 2018

Puhlic orks’
15 Lake St Winthacks, MA G183 @

£2 £TTREE -F1I4DF0
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DESCRIPEION OF PREMISES

The Premises for the Project includes locations where solar equipment will be installed and accessed for
maintenance for the term of the agreement, including the roofs, exterior and interior-walls, throngh to the main
electric room, and exterior areas of the Site. Site Plan below:

Winrchester DPW — T7.76 kW DC = 60 KW AC

Site Plan - SED -~
) 15 Lake Sirest, Winchesier, MA-G1800-

% T G
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o
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Hiszonmect Swich
Located ArGrde -
Accezsibl: AL AT TimesBy LAty
| noated-Gn Exiesior Wel 3

: -Dafe - DRZERD

““solectenergy - Dot 0=

‘Reviston: 0B
Satis) Bedar. Bnait Susliness,
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EXHIBIT B
BASE ANNUAL TAX PAYMENT AMOUNTS

1 $933
2 $905
3 5878
4 $852
5 $826
6 $801
7 8777
8 4754
9 $731
10 £709
11 4688
12 $667
13 4647

14 4628
15 $609
16 $501
17 $573
18 4556
19 $539
20 $523

§14,189
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EXHIBIT C

Inventory of Personal Property at the Pmieét

#216 Trina 360W solar PV modules or equivalent
#1 Solectria SOKW inverter or equivalent
EcoFoot Equilibrium ballast solar racking system or équivalsnt

Combiners, disconnect, breaker, production meter, conduit, wire, and remaizﬁng balance of system
materials

{A0267266.4 00523



