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Solect Energy Development, LLC
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Hopkinton, Massachusetts 01748
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POWER PURCHASE AGREEMENT

~ This Power Purchase Agreement (“Agreement”) is entered into as of October 24, 2018,
{the “Effective Date”) by and between Town of Winchester, acting through its Select Board and
its School Committee, (“Host™), and Solect Energy Development, LLC, (“Soleet” or

“Provider”) a Limited Liability Company Jocated in Hopkinton, Massachusetts (together, the

“Paft_ies.”_);

‘WHEREAS, the Town of Winchester is 2 member of the PowerOptions Program,
organized by PowerOptions, e, (“PewerOptions®), & nonprofit corporation organized under
the laws of the Commonwealth of Massachuset(s and the Internal Revenue Code that Assists ity
members with procuring energy products and energy-related setvices for facilities they own
and/or opetate; '

WHEREAS, Provider and PowerOptions 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 s the owner of the a property located and described in Exhibit C
under the custody of its School Committee and desires.to make & portion of such property
available to Provider for the construction, operation and maintenance of 4 solar powered electric
generating Project, and to purchase from Provider the electric energy produced by the Project;
and

WHEREAS, Provider desires to develop, design, -cénsﬁ-*uct; own. and operate the .'P-_rcject' _
located at and described in Exhibit C, and sell to Host the electric energy produced by the
Project.

~ NOW, THEREFORE, in consideration of the premises; the covenants set forth herein,
4nd other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows.

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

!d

TERM.

(a) Term. This Agreement shall consist of an Initia}l Period and an Operations Period.
As used herein, “Term” shall mean all of the Initial Petiod and the Operations Period, unless the
Provider or Host terminates the Agreement prior to the end of the Initial Period pursyant 1o the
terms of this Agreement, but any such termination shall not terminate any provigions heteof that

expressly survive such termination
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_ (b)  Initial Period, The Initial Period will begin on the Effective Date set forth above
(date of signed Agreement) and will terminate on the earlier of (i) the Commercial Operation.
Date or (1) the date the Agreement is terminated pursuant to the provisions of Section 4(b) or
4(d). _

(€}  Operations Period. The Operations Period will commence on the Commeraial
Operation Date and will terminate at 11:59 p.m. on the Tast day of the morith in which the
twentieth (20") anniversary of the Commercial Operation Date oceurs; or any Extension Term,
as the case may be, or such earlier date when this Agreement is terminated.

(d)  Extensions. Twenty-four (24) months prior to.the end of the Operations Period or
prior to the end of a first Extension Term (as defined herein), the Parties will meet to discuss the
extension of this Agreement on terms and conditions seflecting the then eurrent market for solar
generated eleotricity and with:such other ameéndments and additional terms and conditions as the
Parties may agree, The Parties may agree to one ortwo extension terms (each an “Extension
Term™) of five (5) yedrs each. Neither Party shall be obligated to agree to an extension of this
Agreement.

_ (¢)  Early Termination by Host. If Host terminates the Agreement prior to the.
Expiration Date, Host shall pay, as liquidated damages, the Early Termination Aniount set forth
on Exhibit B, exceptas ntherwise provided in this Section, Section 9 (Purchase Option), Section:
17(d) (Force Mujewre) or Section 19(b) {Provider Event of Default-and. Host Rémedies), and -
Provider shall cause the Projectto be disconnected and removed from the Premises Upon
Hast’s payment to Provider of the Early Termination Amount, the Apreement shall terminate
automatically, subject to Provider’s duty to reriiove the Project and restore the Premises,
Notwithstanding the foregoing, Host may (i) terminate this Agreement with no liability
whatsoever if Provider fails to commence construction of the Project by the Constryction Start
Date or (i) if Provider fails to achieve the Commercial Operation Date by the Guaranteed
Commercial Operation Date, be entitled to Delay Liquidated Damages not to exceed $15/4&W,
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 Guatamteed Commercial -
Operation Date., _

(f) The Construction Start Dafe and Guarantead Commercial Operation Date shall be
extended on a day-for-day basis if, notwithstanding Provider's commercially reasonable efforts,
intérconniection 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, forthe Term and for no more than one hundred (100} calendar
days after termination to remove the Project pursuant fo the applicable provisions herein, at - _
reasonable times and upon reasonable notice (except in situations where there is imminent risk of
damage 10 persons or property), for the purposes of designing, installing, inspecting, operating,
aintaining, 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 Instaﬂer’)‘ acknowladges'fbat the Pzemises are the site of the Hﬁsf.'s 'School and its

pregrammmﬁ anci the faculty 8 professmnal Workday Access nghts w;th respec:t to Sit shaii
conform to the Host’s access: rules and a-construction plan agreed to by the Partics prior o the
Corstruction Start Date: and at 8 minimim shall include:

@iy  Vehicular & Pedestrian Access. Reasonable vehicular and pedestrian
docess using existing, facilities across the Site to the Premises as desxgnated on E}thb’t D
for purpeses of deszgnﬁb, mstaﬂmg, operating, maintaining, repairing, and removing the
Project. In exercising such access, Provider shall reasonably attempt 1o minimize any
disruption to activities ccourring on the Site.

iy  Utiliies & Communication Cables, The right to locate distribution utility
and/or electrical lines and communications cables across the Site as designated on Exhibit
D. The location of amy such electiical lines and communications cables outside the areas
designated 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 Site. Access will alsobe:
provided for Telephone and internet connections on the Premises for use by Providerin
installing, operating and maintaining the Project.

@iy Complisnce with the Town's Construction Bylaw regulating hours of
construction, 55 may be amended from tine to time, Subject to dllowed exceptions in the
Construction Bylaw, construction hours are limited at the time of the execution of this
Agreement to:

Weekdays:  7:00 am. 16 6:00 pan.
- Saturdavs: 9:00 am. to Spm.

(b) Remote Monitoring. Host will provide an internet partal or equivalent accgss by
eans of which Provider will communicate data from the revenie grade performance monitoting
system. Provider will be responsible for conngcting monitoring equipment for the Projest to the
internet so that it is possible for Provider and Host {o remotely monitor the Project.

()  Aceessto Prezmses For the Term of this A greement; Host heréby grants to
Provider all the rights necessary for Provider to use and ocpupy portions of the Premises for the
installation, operation, maintenance, repair, and removal of the Project pursuant to the tering of
thig Agreement, including ingress and egress rights to the Premises for Provider and its
employees, contractors and subcontesctors and-aceess to electrical paneis and condnits fo
interconnect or disconnect the ?ro}t—:-ct with the Premized’ electrical wirtng, Host hereby
covenants that (i) Provider shall have access to the Premises and Project during the Term of this
‘Agreement and for up to one hundred (1 00) days as needed after termination to remove the
‘Project pursuant to the applicable provisions herein, and (if) escept as provided in Section 4(T)-
herein, Host shall not interfere or handle any Provider equipmient or the Project without written,
authorization from Provider; proyided, however, that Host shall at:all times have access to and
the right to chserve the Installation Work or Project removal.
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(dy  Nolnterference. Host agrees not o conduct activities on, in or.about the Premises
1that have & reasonable-likelihood of causing damage or impairment to, or otherwise-adversely
affecting, the Project. Host shall-take all reascmable steps to limit access to the Project fo
Provider, Installer, its smployees, contractors or subcontractors: Host shall mplement and
mainfain reasonable and appropriate security measures at the Prefmises 10, prevent Host’s
employﬁes. invitees, agents, confractors, subcontractars and other third parties from having
actess To the Projectand to prevent theft, vandalism or other actions from occurring that have a
seasonable likelihosd of causing damage, impairnient, or other adverse effect on the Project.
Nam':ﬂlstandmg anything to the contrary provided above, Provider agrees that Host may conduct
inispection, maimtenance, and repairs of the Site roof'and any HVAC or other buﬂdmg equipment
lozated fhereon as Teasonably necessary to comply with all warranties and ensurethe proper
fum:tlc»mna thersof, and that such activities shall not be deemed interference.

{e) Temporary Storage Space During Installafion Or Removal. Host shall provide
sufficient space at the Site for the temporary storage and staging of tools, materials and
squipment and for the parking of construction crew vehicles and temporary construction trailers.
and facilities-Teasonably necessary during the Tnstallation Work, Operations Pepod or Project
removal, and access for rigging and material handling. Provider shall be responsible for
pm\qd,mcr 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 ¢hange the location of
the stored items or improve security if in the Host's reasonable discretion, such items pose a
‘hazard to persons or propetty. Upon completion of the Installation Work, Provider shall remove

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

(fy  Recording Provider’s Notice of Lease. Provider may record a Notice of Lease in
the land records regarding its Access Rights under this Agreement.

4. PLANNING, INSTALLATION AND OPERATION OF PROJTECT.

{(a)  SitcAssessmentand Planning, During the Initial Period, Provider shall have the
right, at its owit expense, to assess the suitability of the Premises for the Project and shall act
diligently in conducting such assessment. The assessment shall include the right to inspect the.
physical condifion of the structures on w}nch the Project will be located; to apply for any
building permits or other orovemmental authorizations necessary for the construction of the.
Project; to arrange interconnections with the Local Eleetric Utility; to make any applications to
the appropriate | Pubhc Utilities Comimission or othér agencies for receipt of payments for the
Project under the Applicable Solar Program; to apply to any other governmental agencies or
other persons for grants or other déterminations necessary for the construction of or receipt of
reverues from the Project; or to make any other investigation or determination necessary for the
financing, construction, operaiion or maintenance of the Project. The Provider, at its own cost
shall perform and determine a structural analysis of the Host’s Site by a licensed professional
struetural engineer to détermine Teasibility, safety, and to ensure the proper installation,
maintenance, and operahon of the solar Systern. Provider shall provide a copy of such structaral
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engineering analysis, bearmg the affidavit or certification of such engineer 1o Host at pror to
comirtencement of constmstion.

(b} Tezmmailon of Develonment Activities by Provider, At any time during the Initial
Period, Provider shall have the right to cease- development of the Project on the Premises if 6]
Providér-determines that the Premises, asis; is msufficient to accommeodate, the Project; {i1) there
exist site canditions or constrictien requirements thiat were not known as of the Effective Date.
and.that could reasonably be expected to materially increase the cost of Installation Work or
would adversely affect the electricity production from the Project as designed: or (1if) there has
‘been a material adverse change in the rights ofHest to oteupy the Premises or Provider 1o
construct the Praject on the Premises. If Provider gives Flost notice of such dmermmatmn this
Agreement shall terminate effective 2s of the delivery of such notice without any further liabitity.
of the Parties to éach other, provided that (i) Providershail remove any equipment or materials
which Provider has placed on the Site; (i) Provider shall restore any portions of the Site
distiwbed by Provider to its pre-emshng chndition; (ii) the Parties shall not be released fom, any
pdymani or other obligations arising ander this Agreemient prior to the delivery of the notice; and
(iv} the indemnity obligations under Section 15, and the dispute resolution provisions of Section
23 shall continue to apply notwithstanding the fermination of this’ Agreement.

(¢)  Design, Commencement of Construction, Modification of Design, At a time
coordinated with the Host during the Initial Period, upon at least ten (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 anficipates that the Project shall consist of
the components and shall have the designs set forth in Exhibit E attached hereto. Priorto
the commeneement of construction, Provider shall coordinate with and receive input from
the Host’s designated technical steff and submit finial Project design drawings for
approval by the Host, such approval not to be unreasonably withheld, conditioned or
delayed.

()  Notwitlistanding subsection (i) above, Provider bas the right to modify the
destgn of the Project, ineluding the selection of the components in the Project, as
Provider may determnine; pmmded, however, that such changes shall not result in-the
Project exceeding the namepiate 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 to the Final System design drawings and they shall be
deemed approved by Host, unltess Host objects to any such modifications within five (5)
Business Days.

(d)  Construction Commencement Deadline. If Provider has not cormenced the
instalfation of the Project on the Premises before the Constriction Start Date: (oot including any
days o which a Force Majeure Event existed), The Host may terminate this Agreement by
delivering nofice to Frovider of its intention to terminate this Agreement; and the Agreement
shal] _‘tﬁemlinate 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 not terminate. Upon any termination in accordance with this Section 4(d)
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neither Party shall have any further liability to:the other-with fespect to the Site or Project,
provided that {i) Provider shall remove any equipment-er materials that Provider has placed on
the Site; (n) Provider shall restore. any portions of the Site disturbed by Provider to their
condition prior to the commencement of construction; (i) the Parties shall pot be released from
any payment or other obligations ariéing under this Agreement prior tothe delivery of the notice;
and. (iv) the indenmnity obligations under Bection 15, and the dispute resolution provisions of
Sec‘uon 23 shall confinue to dpply notwithstanding: the termination of this Apreement.

{e)  Contrattors. Provider shall use licensed and insured contractots 1o perform the
work of installing, operating, and maintaining the Project. Provider intends to nse Installér to
perform such work, bt may use other contractors, for all or a portion of such work, in Provider's.
-sole dlscretmn, Provider shall advise Host of the. Installer, if different than the Installer .
identified in the Glossary-of Terms, prior to cornmencement of the Installation Wark on the Site,
vazder shall be responsible for the conduct of Tnstaller and it subcontractors, and Host shall
have no contractial relationship with Installer or ifs subcontractors in connection with the work
on the Project. -Provider shall ensure that Installer maintains insurance applicable to the

Installers activities that satisfy the réquirements o Exhibit G-

{f) Status Reports. Project Testing. Commercial Operation. Provider shall give Host
regular updates, on & reasonable schedule requested by Host, on the progress of installation of
the Project.and shall notify Host of when the Installation Work is substantially compléte and
when Provider will commence testing of the Project. In-addition o required inspections pursuant
to bmldmg and electrical permits, Host, or its designes, shall have the right to Inspect the Project
at any time and upon substantial completion of the Installation Work and prior to Commercial

- Operation to ensure substantial compliance 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 followiig notice by Provider of substantial completion, Testing shall be condueted in
accordance with guidelines, standards and criferia reasonably aceepted or followed by
photovoltaic solar system integrators inthe United States, Host shall have the right o have its
representatives present during the testing process, but subject to reasonable written rules and-
procedures as may be established by Provider and Tnstaliér. After Provider has determined, in its
reasonable judgment, that the Project meets the requirements of and has been approved for
inferconnection by the Local Electric Utility, has been installed in accordance with all Apphcahlfz
Lews, and is capable of producing electricity on a continuous basis for at Jeast four (4)
continunous hours, Provider shall notify Host that installation of the Project is-complete and shall
specify in writitig the Commercial Operation Date for the Project.

(z)  Standard of Operation. Provider shall design, obtain permits, install, operate, and
rhaintain the Project so as to keep it in good condition and repair; in compliance with all
Apphcabie Laws and in accordance wﬁb the penerally accepted practices of the electric industry,
in general, and the solar generation industry, in perticular. Such work shall be at Pravider’s sole
expense. Except for emergency situations or unplanned outages, Provider shall cause the work
to be performed in accordance with howurs oficonstruction authorized under the Town's
Canstruction Bylaw, ina manner that minimizes interference with Host and Host’s employees;
students, visitors, tenants and licensees and their customers. Provider shall, and shall cause its
coniractors to, keep the Site reasonably clear of debris, waste material and rubbish, and fo
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comply: with reasonable safety procedures established by Host for conduct of busmess on the
Site.

(H) Hazardous Materiale. Provider aid Installer are notresponsible for-any Hazardous
Materials encountered at the Site exoept to the extent introduced by Provider. Upon.
encountering any Hazardous Materials, Provider and Installer will siop workein the affected area
angd duly ncstzfv Host and, if required by Applicable Law, any Governmiental Authority with
jurisdiction over the Site. Upon receiving notioe of the presence of suspected Hazatdous
Matetials at the Site, Host shall take all toeasures-required by Applicable Lawto address the
Hazardous Materials discovered at the Site. Host may opt to remediate the Site so that the
Project may be installed ori the Site, or determine that it is not evonomically justifiable or is
otherwise impractical to remediate the Site, in which caseHost and Provider Ay 2gree upon g
dszerent location for the Praject whereupon such réplacement location shall be-the Site for
purposes o this! Agreernent Provider and Installer shall be sbligated to resume work.at the
affected area(s) of the Site only after Host niotifies Provider and Installer that Host has complied
with all Apphicable Laws, and a qualified independent expert provides written certification that
(i) remediation has been accomplished as required by Applicable Law and (i) ail Decessary
approvals have been obtained fram any Governmental Authority having jurisdiction over the
Project or the Site. Host shall reimburse Provider for all additional costs reasonably incutred-and
docurnented by Provider or Installer in the installation of the Project resulting {rom the presence:
of and/or the remediation of Hazardous Materials, inctuding demobilization and remobilization
expenses, N 0Mthstanc§mg the preceding provisions, Host is not responsible for any Hazardous
Materials introduced to the Site by Provider or Installer, nor is Host required to remediate an
affected area if such remediation is deemed to be eponomically unjustifiable or otherwise
impractical. Provider shall not infroduce 1o the Site any Hazardous Materials and, in the event
that it does so, shall be solely responsible and Hable for remediation in accordance with

Applicable Law, and pursuant to the direction of the Host and any Governmental Authority with
Jurisdiction over the Site.

(1) . Site Security, Host will provide security for the Project to the extent of its normal
security procedures, practices, and policies that apply 1o all Host Premises, including the Project.
Host will advise Provider immiediately upon observing any darnage to the Project. Upon request
by Provider, such as Provider receiving data indicafing irregularities or interruptions in the
operation of the Project, Host shall, as quickly as reasonably practicable, send a person to
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 perfonmeance of Host's security personnel.

(ij Provider Svstem Shut Down. Provider may shut down the Project at any fime in
order to. perfmm required emergency repairs to the Project. Atother times, Provider shall 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 ‘purchasing electricity that would have been
produced by the Project but for such shutdown unless the performance guarantee in Section 3{(c)
is not met. Provider and Host will agree upon a reasonable shut down duration. Provider.shall not
schedule shrtdowns during peak periods of electric generation and periods when peak energy
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and demand prices are charged by the Electric Service Provider, except as may be required in
accordance with prudent electric industry saféty practices in the event of equipment - maifunction.

(k)  Metering, Provider shall install and maintaina uiility grade kilowatt-hour (k'Wi)
meter for the measurement of electrical energy provided by the Project and may, at ifs election,
install g-atility. grade kilowatti-heur (kWh) meter: for the measuretnent of electrical energy
delivered by the Local Electric Utility and consumed by Host at the Promises.

(1) Instaliation. Providershall maintain and test the mefer in a¢cordance with
but not limited to Applicable Law and as provaded herein. Provider shall ensure
that the meter is installed and calibrated correctly mmmufaUMEr and/or uiility
specl_ﬁ_czat;_on_s durmgk commissioning of the Project.

(11) Measurements. Readings of the meter shall be conclusive as to the amount
of electric energy delivered to Host; provided that if the. meter is out of service, 18
discovered to be inaceurate pursuant to Section 4()(ii) below, or registers
inaceurately, measurement of energy shall be determined by estimating by
reference to guantities measured during periods of similar conditions when meter
twas registering aceurstely.

(iif) Testing and Correction.

A.  Host's Right to Conduct Tests. Each Party shall have the rightto
witniess each test condncted by or under the supervision of Provider to verify the
aceuracy of the measurements and recordings:of the mefer. Provider shall provide
at least twenty: (207) days prior written notice to Host .of the date npon which any
suchtest is to occur. Provider shall prepare 2 written re:port setting forth the
resulis of each such test, and shall provide Host with copies of such written report
and the underlying sipporting documéntation not later than thirty (30) days after
completion of such iest. Provider shall bear the cost of the anpual testing of the
meter and the preparation of the meter test reports.

B, Standard of Metet Accuracy; Resolution of Disputes as to
Accuracy. The following steps shall be taken to resolve any dispittes regarding the
: accuracy of the meter:

HIf either Party disputes the BCCUrACY OF 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 after having received such
notice from Provider, advise the other Party in writing 2s to its position
concerning 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 either Party may cause the meter to be tested by an
agreed upon and disinterested third party.

(4) If the meter is found fo be inaceurate by not more than two.
percent (2%), any previous recordings of the meter shall be-deemed accurate, and
the Party dlsputmg the accuracy or condition of the meter shall bear the cost of
inspection and testing of the meter.

(5) If the meter is founid to be inaccurate by more than 2% orif
such meter is for any reason out of service or fails ta register, then (1) Provider
shall pmmpﬂy cause any meter found to be maccurate to be: replaced or adjusted
to correct, to the exterit practicable, such inaccuracy, (2) the Parties shall esfimate
the vorrect amourits of energy delivered dunng the periods affected by such
inaccuracy, service owtage or faflure-to register as provided i Section ARy or
(iif), and (3) Provider shail bear the cost of inspection and festing of the mefer and
reimburse or eredit Host if Host was the disputing Party. If as a result of such
adjustment the quantity of energy for any period is devreased (such quantity, the
“Electricity Deficiency Quantity™), Provider shall reimburse or credit Host for the
amount paid by Host in consideration for the Electricity Deficiency Quantity, and
shall bear the cost of i inspection and testing of the meter, Tf as a result of snch
adjustment the quantity of energy for any period is increased (such quantity, the
“Eleciriaity Surplus Quantity™), Host shall pay. for the Electricity Surplus
Quantity at the price applicable during the applicable period.

(iv)  No Dutv on Host. Notwithstanding the foregoing, the Parfies
acknowledge and agree that the Host is under no responsibility or dufy to
ascertain, to inspect or to otherwise determine whether the meter or any other part
of the Project is-out of service, is discovered fo be inaccurate or registers.
imaccurate readings; is malfunctioning or is otherwise defective, it being agreed
that at all times soch responsibility or duty shall remain with the Provider.

Operations Manual: Tréining of Host Facilities Sl

Wﬁhm 60 days of Commercial Operation Date, and prior to Host’s ac:qms:tt; ot of
the Project if Host chooses to exercises the Purchase Option as provided in
Section 9 hereof, Provider shall deliver io Host a current operation, maintenance

and parts manual for the Project. Inaddition, in either case, Provider will frain

Host’s mprese:ntauvefw) on operations and monitoring (for informational purpases
only) and eémergency preparedness and Tesponse; it being acknowledged by Host
that Host shall not operate the Project, extept in the case of an emergency where
imimiediate action 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 disconnect the Project and provide notice to Provider
as soon as reasonably possible, and in any event within twenty-four (24) hours
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(2)

following such emergency, but otherwise Host shall not be permitted to perform
any maintenance or repair on the Project.

Provailing Wages, Provider shall pay, and require the Installer and all
subcontraciors to pay, prevailing wages for the Installation Work and for _
maintenaiee work on the Project, and comply with all Applicable Law related

thereto.

As-builts. ‘Within thirty (30) days of the Commercial Operation Date, Provider
shall preparé and submit one photocopy and one clectronic copy of the final
detailed as-built drawings, accurately depicting the System, the Project and the
Premises, including all wiring, lines, conduits, piping and other structures and
equiptment, stamped by a Massachusetis registered professional engineer,

designed and constructed so that no existing roof warranty is voided on account of the
installation of the Praject. Developer shall conisult, as riay be necessary, with any
company that has provided such roof warranty o the Host. Host shall provide to
Providér & copy of the Warranty and attached instructions entitled “Preparing for
Roof-Mounted Photovolizic Installations” from Carlisle Roofing Systems Inc. '
dated July 18, 2013,

Mo Voiding Of Existing Roof Warranties,  Provider shall ensure that the Project 15

Display of Production Monitoring Data. Provider shall share with Host a website
that displays Selar Project produetion data..

SALE OF ELECTRIC ENERGY.

$ale of Eleciricity. Throughout the Operations Period, subject to the terms and

conditions of this Agreement, Provider shall sell 1o Host and Host shall buy from Provider all
electri¢ energy produced by the Project, whether or not Host is able fo use all such electric
energy. The Point of Delivery of the electde ensrgy shall beas indicated in Exhibit E. Title to
and risk of loss with respect to the energy shall transfer from Provider to Host at the Point of
Delivery. Providershall own the Caparity Value of the Project. The Provider shall sell the
capacity of the Project into the Forward Capacity Market (FCM) by the later of twelve (12)
monihis from the Commeércial Operation Date or the first date available o participate inthe
Forward Capacity Auction (FCA); if not, the Provider relinquishes ownership of the Capacity
Valug of the Project to the Host. The interconnection point of Project with the Local Electric
Utility shall be indicated in Exhibit E.

(b)

" Performance Guarantee. Begirming on the Commercial Operation Date and as of

each anniversary 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 1o the
extent that, the failure to meet the Estimated Annual Production is not due to (a) failure, damage.
or downtime attributable to third parties or Hest, (b) equipment failure or the delayed repair of
equipment, on aczount of equipment failure not caused by the Provider due fo delays in the
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warranty claims process with the equipment manufacturer which are beyond the reasonable
“gontrol of Provider, (c) a Foree Mag eure Event, (d) -substantial deviation from baseline weather,
as documented by software used in calculating the Estimated Anm:al Production, (¢) acts or
omissions of Host of any of its obhaattxons heréunder, or {¢) any Host Requested Shutdowm
Provider Safety Shutdown or Pro;act Relocationunder Section 10(a), (b), or (¢); in ity next
Anvoice Provider shiall credit Host an amonnt equal to the product of (i) the positive difference, if
any, of the dverage a;;phcable fariff rata perkWh that Host would have paid for full

requirements, delivered eleetric service from its Logal Electric Utility during such period mimms
the applicable kWh Rate specified in Exhibit A, multiplied by (if) the differehce betweer. the
actual Project Output during such 12-month period and eighty-five pemem (85%) of the
Estimated Annual Production for such petiod.

6. PAYMENT AND BILLING.

(#)  Rates. Host shall pay Provider for electricity produced b} the Project at the rates
set forth in bxi:ublt A aftached hereta.

(b)  Billing, Host shall pay for the electricity produced by the Project momhly in
arrearg. Promptly afler the end of each-calendar month, Provider shail provide Host with an
tnvoice setting forth, the guantity of el ectricity produced by the Project in such month, the
applicable rates for such, and the fofal amount due, which shall be the product of the quantities
-and the applicable rates.

(¢)  Invoice Delivery. Invoices shall be in writing ;;nd shall be either (iy delivered by
hand; or (if) mailed by first-class, registered or certified mail, return receipt requested, postage
prcpa}ci (iii) delivered by a recognized overnight or personal delivery service; addressed as
follows, or as otherwise agreed o by the Parties

To Host: Town of Winchester
Department of Public Works
15 Lake Street
Winchester, MA 01890
Attenfion! Businéss Mandger

(d)  Payment Hostshall pay each invoice within thirty (30) days of receipt of the
invoice. Payments shall ‘be made by electronic firnds fransfer ‘0 an account designated by
Provider in the invoice or in‘a written notice delivered to Host. ‘Any amounts not paid when due;
including any amounts properly disputed and later determined to be owing, shall accrue interest
on the impaid amount af the rate equal to the lesser of (i) 1% per month, compounded monthly or
(if) the highest rate allowed by Applicable Law.

{e) Disputed Tnvoices. If Host 'abj ects to all or a portiont of an invoice, Host shall, on
or before the date payment of the invoice is due, (1) pay the tmchsputed portion of the invoice,
and (i) provide an, itemized statement of its objections setting forth in reasonable detaﬂ the basis
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for its objections. If Host does not object prior fo the date payment of any invoice is due, Host
shall be obhgatcd to pay the fill amount of such invoices but Host may subsequently object to
such invoice and, if such objection proves to be correct, receive a refund of the disputed amount;
provided, however, that Host' may not object fo any invoice more than eighteen (1 8) months after
the date on which such invoice is rendered. The right to dlspute or object to an invoice, shall,

subject to the time limitation provided in this Section 6(e), survive the expiration or termination
of this Agreement.

7. SUPPLEMENTAL POWER

{2) Back-up and Supplemental Electricity. Except as otherwise provided herein,
ﬂlroughcut the Term, Host shall be responsible for obtaining all of its requtrements for electric
energy in excess of the amounts produced by the Project and pay for such service pursuant to
contracts with or applicable tariffs of the Local Electrie Utility or other Electric Service Provider.
Provider shall have no obligation {o obtain or pay for such supplemental or back-up electricity.

(b)  Interconmection and Interconnection Fees, Provider shall be responsible for
arranging the interconnection of the Project with Host’s Local Eléctiic Utility in a manner which
includes bi-directional or “net metering”. Provider shall be responsible for all costs, fees,
charges and obligations required to connect the Project to the Local Electric Utility distribution
system, including but not limited to fees dssociated with system upgrades and operation and
mainfenance carrying charges (“Interconnection Obligations™). In no event shall Host be
responsible for any Interconnection Obligations.

(i) Net Mgtering. The Parties will work cooperatively and in good faith fo meet
all Net Metering requirements under Applicable Law, the Applicable Solar Program and Local
Electric Utility tariffs, including applicable interconnection and metering requirements {e.g.,
Massachusetts tariff Schedule Z). In the event that the Project produces a production excess,
then the Parties agree that (a) Host shall be entitled to the associated Net Metering Credits, (b)
Provider shall transmit such Production Excess into the Local Electric Utility system on behalf of
and for the account of Host, and (¢) Host (or its designee) shall be entitled fo any and all Net:
Metering Credits issued by the Local Electric Utility resulting from such transmission.

(¢)  Applicable Solar Program Incentives. Provider shall receive all payments
available under any Applicable Solar Program. Host shall provide reasonable assistance to
Provider in preparing all applications and other documnents necessary for Provider to receive such
payments, including designating Provider as the customer for purposes of the Applicable Selar
Program or assigning payments from the Applicable Solar Program fo Provider. If Host receives
any payments under the Applicable Solar Program or other programs in respect of the Projeet, it
shall promptly pay them over to Provider. Host’s obligation to make any payments to Provider
under this paragraph 7(c) is limited to any payments actually received by Host.

(@  Ownership of Tax Attributes, Provider (and/or Financing Party) shall be the
owner of any Tax Attributes that may atrise 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 documents necessary for
Provider o receive such Tax Attributes; . provided that Hosi's rights under this Agreement are not
unpaz:e;d thereby, and if Host is decmed to be the owner of any such Tax Attributes, Host shall
assign the same (or the proceeds thereof) to Provider. If Host raceives any payments in respect
of such Tax Attributes, it shall promptly pay them over to vaid&r

(&)  Environmental Attributes. Provider (and/or Financing Party) shall be the owner
of any Environmental Attributes that may arise as a result of the operation of the Project and
shatl be entitled to transfer such Environmental Atfributes to any person. Host shall provide
reasonzble assistance to Provider in completing and/or executing alt‘documents necessary for
Provider to receive such Environmental Atiributes, provided that Host’s 1 ights under this
Agreement ate not impaired thereby, and zf Host is deemed to be the owner of any such
Environmental Aftributes, Host shall assign the sare (or the proceeds thereof) to Provider. If

Host receives any payments in respect of such Environmental Attributes, it shall promptiy pay
them over fo Provider.

(g)  Capacity & Ancillary Services. Subject fo Section 5(2), Provider shall be entitled
io receive any payments for electric capacity or ancillary services that may become available as a
result of the construction or operation of the Project, Host shall provide teasonable assistance to
Provider incompleting and/or executing all documents necessary for Provider to receive such
payments, provided that Host’s rights under this Agreement are not impaired tberaby,_ and if Host
is deemed fo be the owner or provider of such capacity of services, Host shall assign the same to
Provider, unless Provider hias relinguished such capacity under Section 5(a). If Host receives any
payments in respect of capacity or such services if shall prcmpﬂy pay them i over to Provider,
niless Provider has relinquished sick capacity rights under Section 5(a)..

(b)  Neither Party is A Utility, Neither Party shall assert that the other Party is an
eleetric utility or public service company or sirmilar entity that hag a duty to provide service, 18
subject to Taie regulation; or is otherwise subject to regulation by any Governmental Authc:niy as.
a result of Provider’s and Host's obligations or performance tnder this Agreement.

8.  PERMITS, OWNERSHIP OF PROJECT, LIENS, MORTGAGES

(&) Permits. Provider shall pay for and ¢btain all approvals and inspections frem
Govemnmerital Authorities necessary for the construction and operation of the Project, including
land use permits, building permits, demolition and waste disposal permits and approval.

(&)  Project Ownership. Except as provided in Section 9, Provider or Financing Party
shall be the legal and beneficial owner of the Project af afl times.. The Project is personal
property and shall hot attach to or be deeimed a part of, or fixture to, the Sits. The Project shall at
all times resain the legal status of personal property as defined rider Article 9 of the Uniform
Commercial Code: Host covenants that it will place all persons having an interest in or lien upon
the real property comprising the 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 as a fixture of its respective Premises and Site in the
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appropriaie Land Registry to place all interested parties on notice of the ownership of the Project -
by Provider.

(¢}  Liens, To theextent pernyitted by Applicable Law, each Party shall not direcﬂy or
indirently cause, create, incur, assameé or suffer fo exist any mortgage pledge, hen, (mcludmo
mechanics’, labor br materialman’s lien), charige, security intérest, encumbrance or claim of any
nature, mclnémv claims by Governmental Authorities for taxes (collectively referred to as
#1iens” and each, mdludua‘iiy a“Llen”) on or with respect to the inferests of the other in the
Sife, ‘the Premises, and the Project, and in the Access Rights granted hereunder, Provider shall,
to the exdtent allowed under Applicable Law, have Installer execute lien waivers with réspéct to-
eny mechanic’s or materialman’s lien against Host’s interest in'the Site. pramtted under
Applicable Law, Host will post notices of non-responsibility to notify Installer and others that
Hostis not respaﬁmbie for work performed on the Projéct. Each Party shall promptly notify the
other of the imposition of a Lien on the property interests of the other Party, and shall promiptly
d1scharae such lien, provided however, that a Party mdy seek to contest the amount or validity of
any Lien affestlna the propesty of the other Party, pr(}vxded it timely complies with all
procedures for contesting such Lien, posts any bond or other security necessary under such
procedures, and if such procedures do not require the posting of security, the Party establishes
for the benefit of the other Party a deposit, letter of credit, or other security accepiable to the

other Party to indemnify the other Patty against any Loss which could reasonably be expecwd o
arise if such Lien s not removed or dxscharged

(d)  NonDisturbance Acreements. Host shall pay for and ohtain all consents required
for it to eiiter into and perform its obhgzmons under this Agreement from its lenders, landlord,
tenants, and any other persons with interests in the Site. If there is any mortgage or fixture filing
against the Premises which could reasonably be construgd as prospecuvaly attaching to the
 Project, Host shall prompﬂy upon request of Provider, provide anackrowledgement and consent
from such lienholder, in form and substance reasonably acceptabla to Provider (and/or Financing
Party), stafing that the ownership of the Project rémains 1n Provider and further acknowledging -
that the Project is personal property of Provider and agreeing not fo disturb the rights of Provider
in the Project and under this Agreement. If'Host is the fee owner of the Premises, Host conserts
ta the filing of a disclaimer of the Project as a fixture of the Premises in the Land Registry. If
Host is riot the fee owner, Host will obtain such consent from such owner of the Premises. Such-
acknowledgrnent and consents, or-acceptable notives thereof, shall be recorded, af Host’s
expense, in the a_ppmpﬁaie Land Registry. Host may in the future mortgage, pledge, and grant
security interests in all ora portion of the Site and the improvements thereon, provided the-
morigagee of other grantée of the encurabrance acknowledges this Agreement, the Project, the
Acoess Rights granted hereunder, and the priority of Provider's (and/or Financing Party’s) rights
in the Project and the Access Rights.

9, PURCHASE OPTIONS; REMOVAL AT END OF TERM.

(a)  Barlv Purchase Option. Host shall have the option to-purchase the Project at the
end of the seventh, tenth, or fifteenth years of the Operations Period, consistent with the greater
of either (i) the applicable value identified in Exhibit B or (i) the Fair Market Value of the
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System as defermined by muiual agreement of Host and Provider; provided, however, if Host.
and Provider cannot agree to 4 Fair Market Value within tw enty {20) days after Host has sent
Provider weitten notice ofits mient to exeroiseits optior; the Parties shall select a nationally
recognized mdependent appraiser with experience and expertise in the solar photovoltaic
industry acting reasonably and in good faith 1o determine the Fair Market Value of the Project.

If Host desires to exercise this option, it shall no later than. mnet}, (90) days pricr to the
apphcable snniversary date notify Provider of jts election fo exercise the option, and on-er befom
such anniversary date shall pay the purchase price to: Provider by electronic transfer in
mmeédiately avaﬂ,ablﬁ funds o an account designated by Provider,

(b)  Endof Term Purchase Option. Host shall have the right to-purchase the Project
from Pronder at the expiration of the Opcraﬁons Period at the then Fair Market Value of the
Project. No-earlier than twelve months prwr 1o the expiration of stch Operations Period and no
later than nige (9) months pncr to the expiration of the Operations Petiod, Host shall notify
Provider of its intent to exercise the cption, 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, but is not obligated to, accept such appraisal, If Host does not ageept such
appraisal within ten (18) days of receiving the appraisal from Provider, the Parties shall meet to
discuss the appralsal If they are unable to reach agreement within twenty (20) day's of the.
Host’s receipt of the apprajsal from Provider, the Parties will engage and share the costs equally
of a nationally recognized independent appraiser with experience and expertise in the solar
photovoltaic 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) davs of Host’s notice that it elects 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
a sumhary.of known defects, and copies of warranties that may then be m-existence. Prior to
any transfer of ownership, 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 Host a bill of
sale conveving the Project to Host. Such bill of sale shall nat contain any Warrantiés other fhan a
warranty against any defects in ttle arising through Provider. Provider shall use all reasonable
efforts to transfer any remaining manufacturer’s warranties on the Project, or portions thereof, to
Host. Provider shall also transfer or-assign any then applicable Environmental Attributes if it is
within Provider’s legal ability to do so, Notwithstanding the foregoing, in the event that
Provider enters into a sale/leaseback transaction in connection with funding the installation of the
Project, the process of determining the Fair Market Value of the Project in this Agreement shall
be undertaken by a nationatly recognized independent appraiser with experience and expertise in
the solar photovoltaic industry acting reasonably and in good faith to determine the Fair Market
Value'of the Project and shiall 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 agreements for such sale/leaseback transaction.

(d)  Operation & Maintenance After Sale. Prior to the effective daté of Host’s
purchase of the Project under Section 9(a) or 9(b), Host and Provider shall diseuss antenng into
an opemtlon and mam‘tﬁnance agreement under whith Provider shall perform all or a portion of
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the pperation and maintenance requirements of the Project foliowing Host’s purchase of the
Project. However, neither Party shall be under an obligation to.enter into such an agreement.

(&) Mo Survival of Purchase Option. The options for Host to purchase thie Project
vnder Sections 9(a) and 9(b) shall not-survive the termination of this Agreement.

()  Removal of Project at Expiration. Subject to Host's exercise of its purchase
option tnder Section 9(a) or 9(b), npon the-expiration or earlier termination of the Agreement,
Provider shall, at Provider’s sxpense, remove all of its tangible property comprising the Project
from the Prernises on a mutually convenient date but in no case later than one hundred (100).
days after the Expiration Date. The Premises shall be-returned to its original condition except for
ordinary wear and tear. If the Project is to be Tocated on & roof, then in no case shail Provider’s
removal of the Project affect the injegrity of Host's roof, which shall be as Jeak proof as it was
prior to instaliation of Pioject (ofher than ordinary wear and tear). For purposes of Provider’s
removal of the Project. Host™s covenants pursuant to Section 16 shall remain in efféct until the
date of actoal removal of the Project. Provider shall leave the Premises in neat and clean order.
If Provider fails to remeve or commence substantial efforts to remove the Project by such agreed
upon date, Host shall have the right, at its optien, to remove the Project to a public warchouse or
storage facility within a reasonable distance from the Site, if Provider has identified such
warehouse or facility and entered into an agregment to pay any and all costs for the System’s
storage, and restore the Premises to its ox ginal condition (other than ordinary wear and tear) at
Provider's reasonable cost. If Provider fails to jdentify such a warehouse or facility, the Project
will be deemed abandoned, and Host may assume ownership. of the Project and dispose of the.
Project as it sées fit, In addition, if the Provider fails to remove the Project within one hundred
(100Y days, Host shall have the right, upen written notice to the Provider, to draw on the financial
assurance o reimburse Host for reasonable costs it incurs in temoving the Project and restoring
the Premises,

(6) Decommissioning Assurance. No later than the begianing of the nineteenth (19%
year of the Operations Period, Provider shall establish the Decomrnissioning Assurance, and
shall select the form and amount of such Decommissioning Assurance, subject to-the approval of
Host, not 1o be unreasonably withheld, conditioned or delayed. F atlure to timely establish and/or
fimd in accordance with this paragraph such Decommissioning Assurance shall constitute a
Provider Event of Default, for which the Host shall be entitled to exercise any of the remedies for
default afforded under Section 19.

10. SHUTDOWNS, RELOCATION; CLOSURE OR SALE OF SITE.

(8)  Host Requested Shutdown. Host from time to fime may request Provider to.-
temporarily stop operation of the Project fora period no longer than thirty (30) daysora
predetermined date mutually agreed upon by both the Host and Provider, such request to be
reasongbly related to Host's activities in maitaming and improving the Site. During any such
shitdown period (but not including periods of Force Majeure), Host will pay Provider an amount
equal fo the sum of (i) payments that Host would have made to Provider hereunder for electric
energy that would have been produced by the Project during the period of the shutdown; (i)
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reventes that Provider would have received with-respect to the Project under the Applicable
Solar Program and any other assistance program with respect 1o electric energy that would have
been produced during the period of the shutdewn; and (iif) revenues from Environmental
Attributes and Tax Attributes that Provider would have received with respect to electric energy
that would have been produced by the. Pro;ect during the period of the shutdown. Determination
of the amount of energy that would have been produced during the penod of the shutdown shall
be based, during the first Operations Year, on estimated levels of production and, after the first
Operations Year, based un actyal operation ofthe Project during the same period in the previous
Operations Year, unless Provider and Host mutually agres fo an alternative methodelo gy. For
the purpose of clause (a) ahove, Partizs agree that duringyears 4 through 20 (but not years 1
through 3) of the Term of the Agreement, Host shall be-afforded a total of fifieen (15) days
‘which may be used consecutively or in pf:mods of at Jeast twenty-four hours each (“Allowed
Disruptipa Time™) during which the Project shall be rendered non-operational by Provider, Host
shall ot beobligated o make payments to Provider for elechicity 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 revenne associated with any
reduced sales of Environmiental Attribuses and Tax Atiributes.

- (®  Provider Safety Shutdown. In addition to the right of Provider to 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 2 Site, which are not under the control of Provider, whether or not under the control of Host,
may-interfere with the safe operation of the Project. Provider shall give Host notice of a
shitdown immediately upon beeorming aware of the potential for such conditions or activities.
Provider and Host shall cooperate and coordinate their respective efforts to restore Site
cobdifions 50 as to not interfere with the safe operation of the Project and to reduce, to the
greatest extent practicable, the duration of the shutdovwn; If a shutdown pursiant to this Section
10(b) continues for one hundred and eighty (180} days or longer, Provider may ierminate this
Agreement and, unless saféty shutdown was caused by Foree Majeure, require Host to pay the
Early Termination Amount,

()  Pmoject Relocation. Host may request 16 move the Project to another location on
the Site or 1o another site owned by Host, but any snch relocation shall be subject to the approyal
of Provider and Finapeing Party, not to be unreasonably withheld provided the alternate location
or site structurally supports the Project and the Project is capable of generating substantially

 equivalent amounts of electric energy when instalied st 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 terms and conditions of this Agreement for the
remaining term of this Agreemént. Host shall also provide any consents or releases required by
Provider ir connection with the new location. Host shall pay all costs associated with the.
removal and relocation of the Project, including installation and testing costs and intercommection
costs. In addition, diring the Relocation Event, Host will pay Provider an amount equal to the
sum of (i) payments that Host would have made to Provider hereimder for electric energy that
would have been produced by the Project following the Relocation Eveit; (if) revenues that
Previder would have received with respect to the Projeet under the Applicable Solar Program.
and any other assistance program with respect to electric energy that would have been produced
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following the Relocation Event: and (jii) revenues from Environmental Aftributes and Tax
Aftributes. that Provider would have received with respect to electric energy that would have
been produced by the Project following the Relotation Event, - Determination of the amount of
energy that would have been produced following the Relocation Event shall be based, during the
first Operations Year, on the esfimated levels of production and, after the first Operations Year,
based onactual operation of the Project in the same period in the previous-Operations Year,
unless Provider and Hest mutually agrec to an alternative methodology:

(d)  Premises Shutdown: Interconnéction Deactivated. In the event Premises are
closed as 4 result of an event that is (i) a Force Majenre Bvent or (if) cansed by or telated to.any.
unexeused 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
thie Poirit of Delivery. Ifan inferconmection with the Local Fleotric Utility becomes deactivated.
for reasons thatare (1) a Force Majeure Event or (if) caused by or related to any unexcused
action brinaction of Provider such that the Project is no longer able to produce electricity or
sransfer electricity to lis respective Premises or to the Local Elestric Utility, Host will be excused
for the period of Interconnect deactivation from paying Provider for all electricity produced by
the Project on the Premises and delivered to the Point of Delivery

(&)  Sale ofSite, Intheevent Host transfers (by sale, lease or atherwise) all ora
portion of its interest in the Site, Host shall remain primarily lizble to Provider for the _
performance of the obligations of Host hereunder notwithstanding such transfer, Howeéver, if no
Host Event of Default has occurted and 1§ confinuing and the transferee is acceptable to Provider
and Finaneing Party in their sole discretion and executes agreements assuming this Agreement in
form‘and substance: satisfactory to Provider and Financing Party in their sole discretion, Host
may be released from further obligations under this Agreement.

1i.  TAXES.

(@)  Income Taxes, Provider shall be respensible 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 Attributes with
respect to the Project. :

(b) Sales Taxes. Host shall be responsible for all applicable taxes, fees, and charges,
including sales, use; and gross receipts taxes, imposed or authorized by any Governmental '
Authority on the sale of electric energy by Provider o Host. Host shall timely Tepors, make
filings for, and pay any and all such taxes assessed diréctly against it by any Governmental
Authority. Provider shall notify Host in writing with a detailed statément of sich amouats,
which shall be invoiced by Provider and Host shall réimburse 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 1axes levied against the Project. The Encrgy Purchase Rates in Exhibit A include,
as noted therein, a budgeted amount for the payment of Property Taxes, as shown in Exhibit Al.
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The Parties intend 10.enter into a Paymient in Lien of Taxes Agreement (PILOT). In the event
and to the extent that the amount assessed annually as Property Taxes to Provider; —whether
pursuant to the PILOT Agreernent or otherwise, differs from the base. mounfmw}y budgeted
for Property Taxes, or in the event that the Progact becomes exempt from Property Taxes, the
Energy Purchase Rates shall be adjusted aceordingly, or upon agreement of the Parties, Host miay.
reimburse Provider it a lump sum payment for Property Taxes paid by Provider i excess of the
budgeted amount, or Provider may reimburse Host for any amount by which-fie Property Taxes
paid by Provider fall below the budgeted amount. If Host is assessed any taxes related to the
existence of the Project on the Premises, Host shall immediately notify Provider. Host and
Provider shall cooperate in coritesting any such assessment; provided, however, that Host- shall
pay such taxes fo avoid any penalties or inferest on snch Taxes, subject to reimbursement by
Provider. If after resolution of the maiter, snch tax is imposed upon Host related to the-
improvement of real property by the existence of the Project on'the Sife; Provider shall reimburse -
Host for such tax. '

{d)  Tax Contests. Each Party has the right to confest taxes in accordance with
Applicable Law and the terns of encumbrances against the Site. Irinoevent shall e1thchaﬂ:y
postpone during the pendency of an appeal of'a tax assessment the payment of taxes otherwise

due except to the extent such postponemeént in payment has been bonded or otherwise secired in
accordance with Applicable Law.

(&  Reimbursement Deadline, Any reimibursement of taxes owing pursuant to this
Section 11 shall be paid within twenty (20) Busivess Days of receiving an invoice from the Party
‘who paid the taxes.

12. INSURANCE.

(a)  Coverage Host and Provider shall each maintain the insurance coverage set forth
in Exhibit G in full force and effect throughout the Term. Host and Provider shall also provide
any additienal insurance which may be required from time 1o time by any legal or regulatory
authority affecting the Premises or operation of the Project.

(b)  Insurance Cerfificates, Each Party shall furnish current certificates indicating that
the insurance required under this Section 12 is being maintained. Esach ?arty s insurdnce policy
provided hereunder shail contain 2 provision whereby the insurer agrees to-give the other Party
written notice within thirty (30) days prior to the inistrancé being cancelled ormaterially altered.

() Insurance Providers, Al insurance maintained hereunder shall be maintained with
companics appmvad to do business in Messachusetls, and rated no less than A- asto 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 5o rated).
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13. COOPERATION; SOLAR ACCESS; FUTURE m@R(}VEMENTS.

{a)  Cooperation. The Parties acknowledie that the performance of each Patt}f
obligations under this Agreement will :ﬁ-equenﬂy require the assistance.and cooperation of fhe
other Party, Each Party therefore agrees, in addition fo those provisions in this Agreement
specifically providing for assistance from one Party to the other, that-it will at all fimes during

the Termn cooperate with the other Party and provide all reasonable assistance to the other Patty
to help the other Party perform its obligations hereunder.

(b Host to Not Restrict Solar Accgss. Host, or any lessee, grantee o licensee of Host,
shall not ercct any strucfures on, or make other Inodlﬁca‘acn, 10, or plantings.en, the Site which-
will interfere with the construction, operation or mamtenance uf ot selar access of, the Project.

{ey  Adioining Propertics. If Applicable Law and existing easements do not engure -
that structures-or plantings on adjoining property will not interfere with the solar access for the
Project. then Host and Previder shall work to gather fo obtain from owners of adjoining
properties any easements Teasonably necessary t¢ protect the solar access of the-Project. Such
easements shall run for the benefit of both Host and Provider. Provider shall pay for the expense
of obtaining such easements; including payments to propeity owners-and legal costs, but the rates
payable by Host for electric energy frorm the Project shall be increased by.an amjount sufficient
for Provider to fully arortize such costs, over a period equal to the lesser of (i) ten years or Gy
the remaining term of this Apréement without regard to: Host’s option o purchase the Project.

14. ~ PRESS RELFASES

{a)  Goodwill and Publicity, Neither Party shall use the name, trade nate, 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
deseribe any aspect of, the Agreement; provided that no such publicity releases shall be made by
gither Party without the prior consent of the other Paty. At no timie will either Party acquire any
rights whatsoever to any trademark, trade name, service mark; logo er other intellectual property
right belonging to the otheér Patty. Nonwthstandmo“ the foregoing, Host agrees that Provider may,
at its sole discretion, take pbotographs.of the installation progess of the Project and/or the
completed Project, and Provider shall be permitted to use such images (regardless of media} in
its marketing efforts, including but not limited to use in brochures, advertisements, websites and
uews 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 general terms), the
city and state. Only Provider has the exclusive right 1o claim that (i) electric energy provided to
Host was generated by the Project, (if) Provider is responsible for the reductions in emissions of
pollution and greenhouse gases resulting fromi the generation of such electric energy and (iif)

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

(a)  Provider Indemnification, Provider shall indemmnify, defend and hold Host and ifg
directors, officers, employees, agents, volunteers, students and invitees (“Host’s Indemmified
Parties™), harmless from and against all Losses incurred by the Host Indemnified Parties to the
extent arising from orout of the following: (i) any claim for or arising out of any injury to of
death of any Person or loss or damage to property to the extent axising out of negligence or
willful misconduct of Provider or Installer, (mcludmg any of their contractors, subcontractors,
shareholders, directors, officers, emplovees, agénts, and invitees, and Fmamcmg I’arty)., (11)
violation of Apphcable Law by Provider or Installer (including any of their confractors,
subcontractors, shargholders, directors, officers, emplayaes agents, and invitees, and Financing
Party); (iii) any failure to properly interconnect or complv with the procedures of the Local
Electric Utility or Applicable Law; of (iv) any failure fo properly handle or disposé of any
Hazardous Materials brought ozito the Sife by Provider, Installer or by any of Provider's or
Installer*s employees, agénts, voluriteers, and invitees. Such duty fo indemnify with respect 1o
any injuries to persons or-damage to propﬁi"t'v arising from the generation of electricity from the
Project shall not extend to incidents occurring on Host's side of the Point of Delivery except to
the exferit cansed by incidents on Provider's 31de of the Point of Delivery.. Such duty to ~
indemnify shall not apply to any action or claim, whether in tort {including negligence and strict
liability), contract or otherwise for any loss, 1 injury, or costs resulting from intérruptions in
service. Provider shall not be obligated to indemnify Flost or any Host Indemuified Party for any

Loss to the extent such Loss is ‘due to the negligence or willful misconduct of Host or any Host
Indemmified Party,

(b)  Host Indemnification. The Parties agree that Host does not provide in this
Agreement any express or implied indemnifications to 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 ijury to or death-of any person or losg or damage to property fo the
extent arising out of Host's negligence or willful misconduet; (ii) Host's violation of Applicable
Law; or (it) the existence of or Failure fo properly handle or dlspose of any Hazardous Maierials

o the Site other thas Hazardows Materials brought on to the Site by Provider or any of
Provider’s employees, agents, contraciors, volunteers or visitors.

(¢}  Notice of Claims. Whenever ady claim arises for indemnification under this
Agreement, the Indemnified Person shall ngtify the Indemnifying Party in-writing as soon as
possible (but in any event prior to the time by which the interest of the Indemnifying Party will
. be matérially prejudiced a8 a result of its failuré to have received such notice) affer the
Indemnified Person has knowledge of the facts constituting the basis for such claim (the “Notice
pf Claim™), Sueh Notice of Claim shall sPemfv all facts known to the Indemnified Person giving
dse to the indemnification right and the amount or an assessment of the amount of the Hability
arising therefrom.

(d)  Defense of Claims. The I_ndemmfymg Party has the nﬁht but not the cbhﬂa{lon to
asslime the defense or the inatter for which indemnification is sought 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 Indemmﬁed Person has the right to hire its
own counsel to defend it, but the Indemmified Person shall be responsible: for the reasonable costs
of such counsel. The Indemnifying Party shal] not consent 1o the enfry of any judgmerit of exter
into-any settlement with respect to the wmatter for which indemnification is sought without the:
prior written consent of the Indemnified Person (which consent shall not be unreasonably
withheld):onless the judgment or seftlement involvesthe payment of money éamages only and
does not require the acknowledgement of the validity of any claim.

()  Payments. At the time that the Indemnifying Party makes any indemuity
-payments under this Agrsement, the indemnification payment shall be adjusted such that the
payment will result in the Indemnified Person receiving an indemnity payment equal to the Loss
after taking info account (i) all federal, state, and local income taxes thas are actually payable to
the Indemnified Person with respeci to the receipt of such payment: and (ii) e}l national, state; and -
Jocal tax deductions allowable to the Inderhmfied Persoi for any items of loss and deduétion for
which the Indemnified Party iz being indemnified.

- (f)  Suvivalof Tndemnification. The oblieations of indemnification hereunder shall
survive termination of this Agreement.
16. 'REPRESENTATIONS AND WARRANTIES.,

{(ay  Muotual Representations, Each Party hereby represents and warrants to-the other,
as of date hereof, that:

) Organization. Itis duly organized, validly existing and in- good standing
under the laws of it¢ 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 obhgs.tmns hereimder.

(i) Ne Conflict. The execution and da]ivcry of this. Agreement and the
performance of and compliance with the provisions of this Agreement will not conflict
with or constitute a breach.of or a defanlt nnder (1) its organizational documents; (2) any
agreement or other abhgannn by which it is bound:.(3) any law or regulation,

(it} Enfcrceablhw (1) Al actions reqmred 1o be taken by or on the part of
such Party necessary to make this Agreement effective bave been duly and validly 1,ake:1
(2) thus Agreement has been duly and validly authorized, execnted and delivered on
behalf of such Party; and (3) this Agreement constitutes a legal, valid and binding
obligation of such Part3 enforceable in accordance with its terms, subject to laws of
bankruptcy, insolvency, reorganization, moratorium or other similar laws.

(ivy No. Material Lm;zatmn There are no court orders, actions, suits-or
proceedings 4t law or in equity by or before any ‘Gavernmental Authority, arbitral
tribunal or other body, or threatened against ur affecting it or bronght or asserted by it in
any court ot before any arbitrator of any kind or before or by any Governmental
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Authority that could reasenably be expecied fo have a material adverse effect ori it or its
ability to perform its obligations under this Aweem ent, or the validity or snforceabﬂﬁv of
this Agreemesit:

(b) Host Rearesentailons In addrtmn to tha rcp s\.ntangns and wamanﬁcs in Section

) Condition of Premises. Host has provided to Provider, for information
purposes only, records of the physical condition of the Premises without certifying their
ageuracy and f:ompleteness IF it 1s discovered that the actua] sife conditions on part of, or
on the entire Premises npon which all or part of the Project afe to bé installed, ave
materially different from records provided by Host and from condifions téasonably
visible to Provider during site visiis priot to entering this Agreement, then if practicable
the rates payable by Host hiereunder shall be adjusted to compensate Provider for the cost
of design and constmiction changes and delays.incurred to. adapt.the Project to the
unknown latent conditions. If such adjustment is not practicable, Provider shall have
other rights under this Agreement.

17. FORCE MAJEURE.

(a)  Excusefor Force Majeure Event. Exeept as provided in Section 17(b) or
otherwise specifically provided in this A greement, neither Party shall be considered in breach of
this Agreement or liable for any delay or failure to comply with this Agreement, if and to the
extent that such.delay or failure is attributable to the occurrénoe of a Foroe Majeure Event;
provided that the Party claumng relief as a result of the Force Majeure Event shall promptly (3
nofify the other Party in writing of the existence and details of the Force Majewre Event; (ii).
exercise all reasonable efforts fo minimize delay caused by such Force Majeure Event; (iii)
noiify the other Party in writing of the cessation of such Force Majeure Event; and (iv) resume
performance of its obligations hereunder as soon as practicable thereafter.

(6)  No Excuse for Payment for Prior Services. Excepting a Force Majeure Event
which 1mpacis business or banking transactions nationally or globally. in which case such
obligations shall be suspended but not exensed, obligations to make payments for services
provided prior to the Force Majeure Event shall not be excused by a Force Majeure Event.

(¢)  Restoration. In the event of 4 casualty event, fo the extent that such casualty event
is attributable to the ocourrence of 4 Force Majéure Event, which destrays all or & substantial
portion of the Premises, Host shall elect, within pivety (90) days of such event, whether it will

regtore the Premises, which restoration will be-at the sole expense of Host, 1f Host does not elect
to restore the Prémises, then Provider shall not restore the Project and this Agreement will
terminate. If Host does elect to: 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 1o restore the Project, subject to the Parties agreeing on d schedule for the
restoration of the Premises and an equitable extension to the Term of this Agreement. Ifthe -
Parties are not able to so agree or if Provider does not elect to restore the Project, Provider shall
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promptly remove any portions of the Project remaining on the Premiges, and this Agresment
shall terminate: If Provider does elect to testore the Project, it shall do so at its sole expense, In
the event of termination of this Agreement pursuant to this Section 17(c), (i) the Parties shall not
be released from any payment or other obligations arising wnder this Agreement prior to the
casualty event; and (ii) the indemnity obligations under Section 15,:and the dispute resotution
provisions of Section 23 shall continue to apply notwithstanding the terrination of this
Agreoment,

. {d)  Termination for Force Majeure Evert. Notwithstanding anything to the contrary
in this Section 17, if nonperformance on account of a Force Majeure Event contimues beyond 2
continnous perjod of three hundred and sixty-five (363) days; then either Party shall have the
right 1o Terminate this Agreement upon thirty (30) days notice to the other. Upon snuch
termination, Provider shall be required to decomumission and remove the Project from the
applicable Site in accordance with the provisions of Section 5(f) (unless there bas. been a casualty
event, in which case the provisions of clause (¢) 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 Teleased from any payment or-other obligation arising under this Agreement which
accroed priof to the shutdown of the Project or the Premises, and the indemnity, dispute
resolution provisions of this Agresment shall survive the termination of this Agreement.

18. CHANGE INLAW.

In the-event there is a Change tn Law that i$ applicable to the operation of the Project, the
sale of electric energy produced by the Project, or any other obligation of the Provider hereunder,
and compliance with the Change in Law results in an increase in Provider’s costs fo operate
and/or maintain the Project, Provider will submit to Host and PowerOpticons within sixty (60)
days & written noticé setting forth (i) the applicable Change in Law; (if) the manner in which
such Change in Law incréases Provider’s costs; and (iii) Provider's proposed adjustment to the
then applicable and future rates for electric energy in this Agreement to reflect sucly increases in
costs. Host agrees 10 an adjustment in the then applicable and futire prices such that the new
prices compensate Provider for the total cost increase arising from the Chenge inLaw and said
adjustment will Temaid in effect for as long as the.costs arising from the Change in Law continue
to be incurred by the Provider; provided, howeverany such increase shall beno 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 Default. Provider shall be in default of this Agreement if any
of the following (“Provider Events of Default™) shall ocour: '

(i) Misrepresentation. Any represeritation or warranty by Provider under
Section 16, is incorrect or incomplete in any material way, or omits 1o include any
information necessary o make-such representation or wartanty not materially misl eading,
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- and such defect is not cured within fifteen (15) days-after receipt-of notice from Hest
" identifying the defect.

(i)  Abandonment During Insfxdlation, After commencement of installation of
the Proj jaog Provider abandons installation of the Project for thirty (30 days aad fails-fo
resume installation within thirty (30) days after recetpt of notice from Host stating that, in
Host's reasonable deiermma:tmm Provider has abandoned installation of the Project.

(111) ‘Eailure to Operate. Affer the Commercial Operation Date;, Provider fails to
operate the Project fora period of'ninety (90) days which. faflure is ot dueto equipment
failure, or damage to the Project, act of Governmental Amhonty or exercise of
Provider’s tights under this Agreement, or otherwise exciased by the previsiens of
Section 17(b) (reianng to Force Majeure Events); and Provider fails to resume 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
cure period shall be extended by the mamibér of calendar days during which Provider is
prevented by circumstances ouiside of Provider’s control from taking curative-action if
Providerhad begun curative action and was proceeding diligently, using commercially
reasonable efforts; to compilete stich curative action,

(iv)  Obligation Faflure, Provider fails to perform: any abhganon hereunder,
such failure is material, such failure is not excused by the provisions of Section 17(b)
{relating to Force Majeure Events), and such failure is not cured within: (A) ten (10) days
if the failure ifivolves a failure to make 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 reccipt of notice from Host identifying the failure.

(v)  Insolvency. Provider (AYapplies for or consents to the appointment, or the
taking of possession by, 4 receiver, custodian, trustee or liquidator of itself or a
substantial portion of its property, (B) admits in writing its inability, or is gena:aﬂ}
nnable, fo pay its debtsas such debts become due; (C) makes & general assignment for the
benefit of its créditors; (D) commences a voiuntary cas¢ under any bankrupley law;
(E) files & petition seeking to take advantage of any other law relating to bankruptey,
msmlvency; reorgamzahoﬂ} winding up, or composition or readjustment of debts; (F)
acquiesees in, or fails fo contest in 2 timely manner, any petition filed against Providet in
an involuntary case under barkrupicy law or seeking to dissolve Provider under other
Apphcablc Law; or (G takes any action authorizing its dissolution.

(b) . Finaicing Party Opportunity to Ciire: Host Remedies. Upon a Provider Event of
Default , provided that Provider or Financing Party does not cure such Event of Defavlt by -
PIOVldﬁl’) 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 defauh of this Agreement if any of the
Following (“Host Events of Default™) shall cecur:

(i)  Misrepresentation. Any representation or wmanty by Host under Section
16, is incorrect or incormplete i any material way, ot omits fo include any information
mecessaryto make such rcpresentai:ton 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) Obstmc’non Host unreasonably obstructs commencement of the
Installation Work of the Project or fails o take any actions necessary forthe
interconneetion of the Project, or fails to take electric energy produced by the Project, and
fails to correct such action within fiffean (15) days of when such payment was due.

(i) Payment Faiture. Host fails to make any payment due under the terms of
this Agreement, and fails to make such payment within ten (10) days after receipt of
notice thereof from Provider.

_ {w) Ohligation Failure. Host fails to perform any obligation hereunder, such
failyre is material, such failure is not excused by the provisions of Section 17() (relating
to Force Majeure Events), and such failure is pot cured within: (A} ten (10) days if the
faflure involves a failure to maintain required instiratice; or (B) sixty (6(}) days if the
failure involves an obligation other than payment or the maintenance of insurance, after
receipt of notice from Provider identifying the failure.

{v) Insolvsncv Host (A) applies for or consents to the appoinfment, or the
taking of possession by, & receiver, custodian, trustee-or Ligquidator of itself or-a
substantial ;pomon of its propetty; (B) admits in writing its inability, or be generally
unable, to pay ifs debts 43 such debis become due; (Cy makes.a general assignment for the:
benefit of its ereditors; (1)) commences a voluntary case under any bankraptey law;.

() files a petition seeking to take advantage of any other law relating to bankruptey,
insolvency, reorganization, winding up, or composition or zeadjustmem of debts; (F)
acquiesces-in, or fails to contest in a timely manner, any petition filed against Host in an
involuptary case under bankruptey law or seeking to dissolve Host under othér
_Applicable Law;.or (G) takes any action authorizing its dissolution.

(b)  Defanlt Dama@es Upona Host Eventof Defanlt, Provider may (i) terminate this-
Agreement and require Host to pay to Provider the Barly Termination Amount; or (i) continue to
operate the Project and sell electricity produced by the Project to pessons other than Host, and -
recover from Host any documented loss in revenues from the difference between the revenues to
be earned by Provider under this Agreement and the revenues earned from such sales; andfar (i)
pursue ofher remedies available at law or in equity. If necessary to sell electricity to persons
other than Host, Host shall allow Provider to add a new meter dedicated fo the solar Project,
change the point of interconnestion, and/or will support Provider with necessary approvals 1o
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¢hangg the Schedule Z. After Provider’s receipt of such Early Termination Amount pursuant fo
this Section 20(b), Providershall collect no additional damages resulting from lost revenues from
sales of electricity from-the Project.

(&)  Survival of Access Rights and Easement. Upona Host Event of Default, unless
Host pays the Early Termination Amount to Provider in full thus terminating this Agreement,
Provider may, in its exercise of remedies pursuant to Section 20(b), make continued iase of, and
Host-may not terminate; (7) the access tights pranted in Section 3 for access to and use'of the Site-
in connection with Provider’s use.of the Premises; and (ii) the lease referenced th Section 3(f), '
and Provider’s use of such rights and interests shall continue until the twentieth (20%)
atniversary of the Commercial 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 interests. '

21, COLLATERAL ASSIGNMENT, FINANCING PROVISIONS.

(a). Financing Arrangements, Provider shall not sell, transfer or assign (collectively,
an “Assigrment”) the Agreément or any interest therein; without the prior written consent of
Host, which shall not be unreasonably withheld, conditioned or delayed, provided; however that
Provider may morigage, pledge, grant security interests, assigr., or otherwise encumber ifs
interests ifi this Agreement to 4ny persons providing financing for the Project. Further, Host .
acknowledges that Provider may obtain construction financing for the Project from a third party
and that Provider may either obtain term financing secured by the Project or sell-or assign the.
Project to & Financing Party or may arrange other financing accommodations from one or more
financial institutions aad may from time to time refinance, or exercise purchase options under,
snch transactions. Host acknowledges that ini connection with such transactions Provider may
secure Provider’s oblizations by, among other collateral, an assignment of this Agreement and a
first security interest in the Project. In order to facilitate such necessary sale, conveyance, or
finaneing, and with respect to any lender or lessor, as applicable, Host agrees-as follows:

i)  Consentto Collateral Assignment. Host heteby 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 interest in‘and to this Agreement, provided any such

céllateral assignment not impait Host’s rights under this Apreement.

_ (i)  Rights of Financing Party, Motwithstanding any contrary term of this
Agreement:

(A) Step-In Rights. The Financing Party, as owner-of the Project, or as
collateral assignee of this Agreement, shall be entitled to exercise, in the place:
and stead of Provider, any andall rights and remiedies of Provider under this
Agreement in accordance with the terms of this Agreement. The Financing Party.
shall also be entifled o exercise all rights and temedies of owners or seenred
parties, respectively, generally with respect to this Agresment and the Project;
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(i)

(BY  Opportunity to Cure Default, The Financing Party shall have the
right,-but not the obhgai:ma {0 pay afl sums due under this Agreament and to
perform any otheract, duty or obligation required of Provider hereunder:or cause
10 be eured any default of Provider hereunder in the time and atrer provided by
the {erms of this Agreement. Nothing herein requires the Financing Party to cure
any default of Provider under this Agreement or (unless the Financing Party has
succeeded to Provider's inierests under this Agreement) to perform any act, dufy
or obligation of Provider ender this Agreement, but Host hereby gives it the
pption to do 80;

{C)  Exercise of Remedies, Upon the exercise of remedies, including
any sale of the Prcg ect by the Financing Party, whether by judicial proceeding or
under any power of sale comiained therein, or any conveyance from Providerto
the Financing Party (or any assigmes of the Financing Party as defined below) in
Tien thereof, the Financing Party shall give notice to Host of the transferee or
assignee of this Agreement, Any such exercise of remedics shall not constituie a
default under this Agreement;

(D)  Cure of Bankruptey Rejection. Upon any rejection or other
{ermination of this Agreement pursuant to any process undertaken with respect to
Providet under the Unifed States Bankruptey Code, at the request of Financing
Party made within ninety (90) days of such termination or rejection, Host shall
enfer info a new agreement with Financing Party or its assighee having
substanfially the same terms and conditions as this Agreement.

Right to Cure:

(A)  CurePeriod. Host will not exereise any right to terminate or
stispend this Agreement unless it shall have given the Financing Party prior
written notice. of its intent to terminate or suspend this Agreement, as required by
this Agreement, specifying the condition giving rise to such right, and the
Financing Party shall not have caused to be cured the gendition 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 Financing Party within such period and
the Financing Party commences and contimiously pursues cure of such default
within such period. such period for cure will be extended for a reasonable period
of time under the circumstances, such peried not-fo exceed an additional sixty
(60) days. The Parties” Tespective obligations will otherwise remain in effect
durinig any cure period.

(BY  Continuation of Agreement, If the Financing Parly or its assignes
(including any purchaser or transferce), pursuant to-an exercise of remedies by the
Financing Party. shall avquire title to or conirol of Provider's assets and shall,
within the time periods described in Section 21(8)(i1i)(A) above, cure all defauits
under this Agreement existing as of the date of such change in title or conirol in
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the manner required by this Agreement and which are capable of cure by athird
person or entity, then such Person shall no Jonger be in defanit under this
Agreement, and this Agreement shall centinue i full foree and effect.

(b)  Financing Party a Third Party Beneficiary. Host agreesand acknowledges that
Finaneing Party is a third party beneficiary of the provisions of this Section 21.
(¢) Eﬂ to Consent to Assienmerit, Host-agrees to (i) reasonably ezec;ute any

consents to assignment or acknowledgements, prowded any such collateral assignment not
impair Host's rights under this‘Agreement, and (ii) provide such opuaions of counsel as may be
reasonably requested by Provider and/er Finaneing Party in connection with such. financing or -
sale of the Project. Provider shall rﬂmbu:se Host’s teasonzable legal costs in connection with
teview of any such consent documents or opinions provided.

22.  LIMITATIONS ON DAMAGES.

EXCEPT AS EXPLICITLY PROVIDED IN THIS AGREEMENT (mciudmﬁ without
limitation, in Sections 10, 19(b) and 20(b)), NEITHER PARTY NOR ANY OF ITS
INDEMNIFIED PERSONS SHATL BE LIABLE TO THE OTHER PARTY ORITS
INDEMNIFIED PERSONS FOR ANY SPECIAL, PUNITIVE, EXEMPLARY, INDIRECT, OR

CONSEQUE?\T{AL DAMAGES, ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT.

23.  DISPUTE RESOLUTIOX.

(#)  Negofiation Period. The Parties:shall negotiate in good faith and attempt fo
resolve any dispite, controversy or claim arising out of ot reiatzng 1o this Agreement {a
“Dispute™) within thirty (30) days after the date that a Party gives written notice of such Dispute
1o the dther Party, :

(b)  Judsdicfion, Venue. and Jury Trials, If despite the efforts fo negotiate, the Parties
do not resolve the Dispute within the negotiation period described above, then each Part}
irrevocably consents td the exclnsive jurisdiction of the state and federal courts sitting in
Massachussits, in connection with any action related to the Dispute. Bach Party agrees that
process may be served upon it in any manner authonzed by the state or federal Rules of Civil
- Procedure and that it waives all objcc‘tions which it might otherwisé have to such jurisdiction.

Fuirther, each Party irrevocably waives all of its rights toa tnal by jury with respect to any such
action:

(c) 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 dlSpllteS arising out of this Agreement.
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24, NOTICES.

Delivery of Notices, All notices or other communications which-may be or are required
to be given by any Party to any other Party pursuant to this Agreement-shall be in wnting and
shall be either (i) delivered by hand; (i) mailed by first-class, registered or certified mail, return
receipt requested, postage prepaid; or (ii) detivered by 2 recognized overnight or personal
delivery service addressed as follows, or as the Parties may otherwise agree:

If to Host:

Town of Winchester

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

With z copy to:

Department of Public Works
15 Lake Sireet

Winchester, MA 01890
Atterition: Business Meanaget

If to Provider:

Solect Energy Development, LLC
89 Hayden Rowe Street
Hopkinton, Massachusetis 01748
Aftention: Tegal Notices -

Notices shall be effective when delivered in accordance with the foregoing provisions, whether
ot not -accepted by, or on behalf of, the Party to whom the notice is sent.

Each Party may designate by Notice in accordance with this section to the other Party a new
address to which any pofice may thereafter be given.

25. MISCELLANEOUS.

{a) Goveming Law. ThJs Agreement shall be governed by the laws of the
Commonwealth of Massaghusetts including principles of good faith and fair dealing that will
apply 1o all dealings under this Agreement.

(b)  Rules of Intetpretation. Section headings are for convenience only and shall not
affect the interpretation of this Agreement, References 1o sections are, unless the context
otherwise requires, references to sections of this Agreement. The words “hereto”, “herenf” and
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“hereunder” shall refer 1o this Agreement as a-whole and not 1o any particilar provision of this
Agreement. The'word “person” shall include individuals; parinerships; corporate bodies
(including it not litnited to corporations, limited partnerships and limijted lability companies);
non-profit corporations or associations; governmental bodies and -ageneles; and regulated
utilities, The word “including™ shall be deemed to be followed by the wards “without
limitation™. Tn the event of any conflict between the text of this Agreement and the contengs of
an Exhibit hereto, the text of this Agresment shall govern. '

(¢) Severability. If any nop-malerial part of this Agreement is held to be
unenforcesble, the rest of the Agreement will continue ineffect. If & material provision is.
determined to be unenforceable and the Party which wonld have been benefited by the provision-
does not waive ifs unenforceability, then the Parties shall negotiate in good. faith to amend the
Agréement to restore to the Party that was the beneficiary of such unenforceable provision the
henefits of such provision. [fthe Parties are upable fo agtee upon an amendment that restores the

Party®s benefits, the matter shall be rasolved under Section 23.

. (d)  Amendmentand Waiver, This Agresment may only be amended by & writing.
signed by both Parties. Any waiver of any of the terms hereof shall be enforceable only to the
extent it s waived in a writing signed by the Party against whom the waiver is sought to be
enforéed. Any waiver shall be effective only for the particular event for which it is issued and
shall not constitute a waiver of a subsaquent ocowrrence of the walved event nor constifute a
waiver of any other provision hereot, at the same time or subsequently.

 (e)  Assignment. Except as provided in Section 21(a), neither Party may assign, sell,
transfer or in any other way convey its rights, duties or obligations nnder this Agreement, either
in whole or in part, without the prior written consent of the other Party which consent shall not
be unreasanably withheld or delayed, except that without consent of Host, Provider () may
assign its rights and obligations heréunder to an Affiliate of Provider-and (i) may sell or
collaierally assign this Agieement 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 of
Host or any merger of Provider or Host with another person, whether or not Provider or Hosl is
the surviving entity from such merger, or any other change in control of Provider or Host,
provided any such surviving entity assumes all obligations of Provider of Host, as appropriate,
under this Agreement.

(f)  NoJoint Venture. This Agreement does not createa joint venture, partnership or
other form of business-association between the Parties:

(g)  Counterparts. This Agresment may be executed in two or.more counterparts,
each of which shall be: degmed an original, but all of which together shall constitute one and the
same instrument, Delivery of signature by fax, orscan delivered by email, receipt
acknowledged, or elecironic signature &re efféctive to bind a Party hereto.

(h)  Relation of the Parties. The relationship between Provider and Host shall not be
that of partners, agents, or joint venturés for one another, and nothing contained in the 7
Agreement shall be deemed to constitute a partnership or agency agreement between them for
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any purposes, including federal income tax puirposes. Provider and Host, in performing any.of
their obHgations hereunder, shall be independent contracfors or independent parties and shall
discharge their contractual obligations at their 6vwn risk,

(z) CORI Wlth Iespect fo Projc:t:ts o be mstzlled at Mass:mhusctts public ﬂr‘:hools

by the Massac_:hussetts Cm:nmal H1 wtary Board,_ and the Ma;ss_achus_etts Sex {)f{ande_r Record
Information {SORI) mainfained by the Massachusetts 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 at the Premises. Provider shall provide fo Host the names
and identification information of all such persons. Notwithstanding any other prcmﬁmn ofthe
Agreement, the Host may refuse to allow any such employee to work on theprojectif the Host,
in ifs sole discretion, determines that such employes is not sm%able for work on-the pro; ect based
on the results of such CORI or SORY, and the Provider shall ensure that such person vacate and
not return to the Site, The Host shall keep such information in a confidential file. Withrespactio
Projects to be installed at public schools in other states, similar ¢riminal offender and sex
offender information maintained by the state shall dpply, and Host shall have discretion
regarding employment of such regisiered offenders.

(i)  Notwithstanding anything in this Agreement to the contrary, Host shall have no
Bbliga‘tion 10 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 thls Agreement.

(rest of page left b‘lan;k intentionally — signatures appear on next page)
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IN ‘WITNESS WHEREQF, intending to be legally bound bereby, Provider and

Host have executed this Power Purchese Agreement as of the date first set forth sbove.

Scﬂect Energy Development, "LLC a Massachusetts Limited Liability

Name (prevted J&MS 5 2 Dwm}
“Tier CO2[ rgw ﬁ%@/

- Fown of Wmchester, a Massachusetts Munxc;pa_ 3, a5 duly authorized
By: Z( '

Narme (printed): {gﬁi £

B Lboes vl

Title: Town Matiager,

By Wfi,ﬁ‘j%W‘ S
rinted): \)uaI‘LfL A. é\qu}é

Title: Superintendent of Schools,




GLOSSARY OF TERMS

“Access Rights™ means the rights provided in this Agreement for Provider and its
designees, including Installer, 10 enter upon and eross the Site to install, operate, maintain, 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. '

“Affiliste” means, as to any Petson, any other Person which, directly or indirsetly, i¢ in
control of, is controlled by, or is under common eontrol with, such Persen,. For purposes.of this-
definition, “control” of a Person means the power, directly or mdlrecﬂy, 1o direct or canse the
direction of the management and policies of such Person whether by contractor otherwise,

“Agreement” means this Power Purchase Agreemant mclud_nﬂ all exhzbltn zttached
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“Allowed Disruption Time” shall have the meaning provided in Section 10,

“Applicable Law™ means any constitutional provision, law, statute, rule, regulation,
ordmance. treaty, orde; decreai judgment, decxsmn‘ cemﬁcate holdmg,, mju,nchonﬁ :resnstratma
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Law also includes an approval consent or requirement of any Governmental Authority having
jurisdiction tver such Party or its property, enforceable af law or in equity.

“Applicable Selar Program™ means the state laws, rles, and regulations that govern the
solar incentives, rights and obligations (e.g., Solar Renewable Energy Certificates or the SMART
program). as may be amended from time to time, by the authorities having legal iuvisdiction
Wik ‘i.,';'.l;, fiw j cid will be .wlmutu wid wiiene e beEils wiil be reanied,

“Business Day” means a day other than Saturday, Smday, or other day on which
commercial banks in New York City are authorized or required by law to be closed.

“Cagacs’gg Value™ means such capacity value zs detenmined by market rules established
by ISO-NE. Provideris the owner of the caparity value of the Prq;act and shall have the right to

partcipal n IBO2E s Tarward Capaniry nteaket ab their disciebon through an agyrepaion or &5

an ISO-NE Market Participant. The Provider shall sell the capacity of the Project i into the
Forward Capacity Market (FCM) by the later of twelve (12) months from the Commercial
Operation Date or the fitst date available to participate in the Forward Capacity Auction (FCAY;
if not, the Provider relinquishés ownership of the Capacity Value of the Project to the Host,

“rﬁqznﬂ; 1:} ¥ nxa"' jmashe “”3’1"‘ f::"”‘:z. “}}M 1&'.& ;-v:‘:‘ ‘Lls.ws & mm.:f 9y ¢ xn," et "‘"‘cphcf”;:: L-w‘w i
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amended, modified, mﬂhﬁed, suspended, zepealad found unccmsﬁmncnai or unlawful, or
changed or affected in any material respect by any Apphcable Law. Change in Law does not
include changes in federal or state income fax laws. Change in Law does include material
changes in the interpretation of an Applicable Law.
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“Cammercial Operation Date™ means the date, which shall be specified by Provider to
Host pursuant to Section 4(d), when the Project 15 physicalty complete and has successfully
completed all performance tests and satisfies the interconnection requirements-of the Local
Electric Utility:

“Constrisction Start Date™ means the date falling 180 days after the Effective Date of this
Agreement, .

“Decommissioning Assurance” means financial securify in the form of an escrow
account, letter of credit, bond or other form of sectrity reasonably acceptable to the Parties.

“Neélay Licuidated Damages™ means the daily payment of (i) $0.2 50/ay/kW if Provider fails to
“athieve the Commetcial Operation Date by the Guaranteed Conmumercial Operation Date.

“I)ispute” means a controversy or claim arising out of ot relating to this Agreement.

“Barly Termination Amount™ means an amount determined In accordance with Exhibit B,

85 of the applicable anniversary date set forth thereon, which inchudes all ost revenues from the
sale or utilization of electrical energy, Environmental Atfribuies, or Tax Attributes;

“Electric Service Provider™ means any person, ineluding the Local Electric Utility.
authorized by the State of Massachusetts {0 provide electric energy and related servicesto retail
users of electricity in the area in which the Site is located.

“Environmental Attiibutes™ means Renewable Energy Certificates, carbon trading
credits, emissions reductions credits, emissions allowances, green fags, Green-c certifications, or
other entitlements, certificates, products, or valuations attributed to the Project and its
displacement of conventional epergy generation, or any nther entitlement pursuant to any federal,
state, or lacal program applicable to renewable energy sources, whether legislative or regulatory
in origin, as amended from time o time, and excluding, for the avoidance of daubt, any Tax
Attribuies and the Applicable Solar Program.,

- “Estimated Annual Production™ means the annual estimate of electricity gencrated 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 reasonof
expiration of the Ter.

“Fxtension Term” shall have the meaing provided in Section 2 hereof.

“Fair Market Value” means the price that- would be paid inan arm’s length, free market
transaction, in cash, between an informed, willing seller-and an informed, willing buyer (who is
neither a lessee in possession nor a used equipment or scrap dealer), neither of whorm is under
compulsion o 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, #nd costs of removal froma- current location shall not be a dednction from the
valuation,

“Financing Partv” means & Project Léssor or Lender.

“Force Maieure Event™ means any act or event ’that prevents 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 unabls io overcome such act or evert with the exereise of due diligente
{mciﬂdmg the expenditure of reasonable sums). Subject to the: fureﬁcm Foree Majeure Event
may include but are not lirmited to the followiag acfs orevents: (i) &xﬁcme natural phenomena
such as storms, hurricanes, floods, lightning and em*thqua}{as, (i) explosions or fires arising from
lightning, or. other causes vinrelated to the acts or omissions of the Party seeking to be excused
from performance; (jif) acts of war or public disorders, ¢ivil disturbances, riots, insurrection,
sabotage, epideric, terrorist acts, or rebellion; and (iv) strikes or labor disputes. Force Majeure
Events shall not include equipment failures or-acts or omissions ofdgents, suppliers or
subcontractors, exeept to the extent such acts or omissions arise from a Foree Majeure Event.
Changes in prices for electricity shail ot constitute Force Majeure Events.

“Governmental Authority™ means‘any international, nafional, federal, provincial, state,
munieipal, county, regional or Jocal government, administrative, judicial or regulatory entity
operating under any Applicable Laws and includes any department, commission, bureau, board;
administrative agency or regulatory body of any government, including Host acting in ifs
regulatory capacity, but net as Party to this Agreement,

“Cuaranteed Commercial Operation Date” means 180 days from the C’ons&uetinn Start
Date, which shall be extended day-by-day for Force Majeure Events and for other events outside
of Provider’s reasonable control,

*“Hazardous Materials™ means all hazardous or toxic substances, wastes or other
‘pollutants, including petroleum; petroleum hydrocarbons or pefroleum products, petroleum by-
products, radioactive materials, asbestos or asbestos-containing materials, gasoline, diesel fuel,
pesticides, radon, urea formaldehyde, lead or lead-containing matanak polyc;hlonnaied
biphenyls; and any other chemicals, materials, substances or wastes in any amount or
concentration which are now included in the definttion of “hazardous substances,” “hazardous
materials,” “hazardous wastes,” “extremely hazardous wastes;™ ‘restricted hazardous wastes,”
“toxic subqtances,’ “toxic paﬂutaﬂts ” “pollutants,” “regulated substances,” “solid wastes,” of
“contaminants™ or words 'of similar import, tnder any Applicable Law,

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

“Inderpnified Person™ mearns the person who assertsa right to indemnification under
Section 15,
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Indemnifving Party” means the Party who has the indemnification obligation under
Section 15 to the Indemnified Person.

“Initial Period” has the meaning provided in Section 2,

“Instaﬁahon Work” means the construction snd installation of the. Pm_;ect and the start-
up, testing-and acceptance (but not the operations and mamtenanoce) thercof, all performed by or
for Provider at-the Premises.

“Installer” means Solect Energy Development, LLC, the person designated by Provider
1o install the Project on the Premises,

“Land Registry™ means the office where real estate records for the Site are customarily

filed.

“Lender” means persons providing construction or permanent financing to Provider in
conrection with installation of the Project.

“Lien” hasthe meaning prowded in Section 8(c),

“Lpeal Electhic Utility™ means the entity authorized and required nnder Applicable Law.
fo provide electiic distéibution service te Host at the Site,

“Losses” means-any and all losses, Habilities, claims, demands Suiits, causes of acmm
fudgments, awards, damages, cleanup and remedial obligations, interest, fines, fees, penaltles
costs, and expenses {inciuding all attorbey’s fees and other costs and expenses ineurred in
defendmg any such clalms or matters or in asserting of enforcing any indemnity obligation);

“Net Metering® means the process.of nieasuring the difference between electricity _
delivered by a Local Blectric Utility to a-customer and electricity generated by e solar system and
fed back to the Local Electric Utility, as set forthin Applicabls Law.

“Net Metering Credit” shall mean the monetary value of the excess electricity generated
by a Project, and credited to the Host by the Local Electric Utility, as set forth in Apphcabie
Law.

“,Oge‘raﬁans Period™ has the meaning pmifided in Section 2.

“Ogeraﬁons Year” means a twelve noonth period begmnmg at 12:00 aro on.an
anniversary of the Commarmal Operations Date and ending at 11:59 pm on the day immediately
preceding the next anniversary of the Commercial Operations Date, provided that the fiest
Operations Year shall begin on the Commeréial Operations Date.

P a_mrf’ mesns either Host or Provider, as the context shall indicate, and *Parties” means
hoth Host and Provider.
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“Point of Delivery” has the meaning set forth in Section 5(a) and Exhibit E.
“Premises” means the portions of fhe Site described on Exhibit D,

“Project” means-an integrated sysiem for the generation of glectricity from solar energy
consisting of the photovoltaie panels and associated equipment to be installed on the Premises in
accordance with this Agreement.

“Project Lessor™ meauns, if applicable, any Person to whom Provider transferred the
ownership interest in the Project, subject 1o a leaseback of the Project from such Person.

“Piovider” means Solect Energy Development; LLC.

“Relocation Event™ means the relocation of the Prosject, starting at the shutdown 'of the
Project pursuant fo such relocation, and ending at the commercial operation of the Project when
such relocated Project is reinstalled at a new location, as determined by the Provider in its
reasonable discretion:

“Renewable Ener,c:v Certifieate” or “REC” means a certificate, credit, allowance, green
tag, or other transferable indicia, howsoever entitied; created ‘ny an apph{:ab}e program ot
certification authority indicating géneration of a particular quantity of energy, or product
associated with the generation of a megawatt-hour (MWh) from a renewable energy source by a
renewable energy Project. '

“Site” means the real propert‘y deseribed on Exhibit C attached hereto.

“Tax Attributes”™ means the investment tax credits (including any grants or payments in
lieu thereof) and any tax deductions or other benefits under the Internal Revenue Code or
applicable federal, state, or local Jaw available as a result of the ownership and operation of the
Project or the output generated by the Project (mcludmg,, withoitt limitation, tax cradits
(including any grants or payments in He thereof) and accelerated and/Gr bonus deprecxannn )

“Term” shall have the meaning provided in Section 2 hereof.
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EXHIBIT A
ENERGY PURCHASE PRICES !

As set forth below, $/kWh rate will be determined depending upon the SMART incentive block
as set forth in the SMART incentive’s Solar Program Administrator’s approval, on behalf of the
Massachusetts Department of Energy Resources, of the Project’s Statement of Qualification
application. Upon receipt of such approval, Provider shall forward a copy to Host, confirming
the applicable SMART Block and PPA Rate.

PPA Rate ($/kWh) Years 1 - 20
SMART Block 1 SMART Block 2 SMART Block 3 SMART block 4 SMART block 5

088 099 1 122 1325

! The price/kWh reflects an annual tax payment in the amounts shown on Exhibit Al. In the event that the annual
tax payment differs from the amount in Exhibit A1, the Parties agree to adjust the price/lkWh to reflect the difference
in tax payments from the amount assumed in Exhibit A1, 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 lump sum
payment, and any decrease in the annual assessed tax payment shall be paid by Provider to Host in a lump sum.
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EXHIBIT Al

BASE ANNUAL TAX PAYMENT AMOUNTS

1 $700
2 $679
3 $658
4 $639
5 $620
6 $601
7 $583
8 $565
9 $548
10 $532
11 $516
12 $501
13 $486
14 5471
15 $457
16 $443
17 $430
18 $417
19 $404
20 $392
$10,642
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EXHIBIT B

EARLY TERMINATION AMOUNTS

| Fardy |
Year: i oo Purchase: s
1 $306,695 N/A
2 $230,023 N/A
3 $210,615 N/A
4 $202,043 N/A
5 $182,542 N/A
6 $162,066 N/A
7 $141,193 $124,480
8 $131,675 N/A
9 $121,714 N/A
10 $111,287 $93,024
11 $103,684 N/A
12 $97,003 N/A
13 $90,015 N/A
14 $82,703 N/A
15 §75,048 $53,877
16 $67,031 N/A
17 $62,229 N/A
18 $53,639 N/A
19 $44,634 N/A
20 $35,189 $10,646
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EXHIBIT C

DESCRIPTION OF SITE: Winchester Vinson Owen School, 75 Johnson Road, Town of
Winchester, Middlesex County, Massachusetts 01890

The Site is located on the north side of Johnson Road, with Ridge Street to the West, and
Amberwood Drive to the East.

Town of Winchester Assessors Parcel ID# 26 11 0

GPS Coordinates: 42.449731,-71.174922

Owner: Vinson Owen School, Town of Winchester

Description from Town of Winchester Assessors Online Database :

This property contains 16.820 acres of land mainly classified as MUNICPL with a(n) SCHOOL
style building, built about 2012 | having BRICK VENR exterior and TAR+GRAVEL roof cover,
with 1 unit(s), 0 room(s), 0 bedroom(s), O bath(s), 22 half bath(s).

AERIAL IMAGE OF THE PARCEL FROM ONLINE SATELLITE MAPPING June 2018

WING-26-11
Winchester, MA 890

43 22T
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EXHIBIT D

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 intetior
walls, through to the main electric room, and exterior areas of the Site depicted in Site Plan

below.

- Site Plan — SED — Winchester Vinson Owen School = 58.32 kW DC - 72 KW AC

715 Johnson Road, Winchester, MA 01890
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Metar # 5113937
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=
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Date: D2620¢8
Developed by ; DS
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EXHIBITE

DESCRIPTION OF PROJECT

The Project will be comprised of a series of solar photovoltaic 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 429 x 360W Tier 1 Solar modules or equivalent

Roughly 4 x Solectria Yaskawa solar inverters or equivalent

Ecolibrium EcoFoot2 or equivalent solar racking equipment -

Solar kWh meter and monitoring system connected to an internet 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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EXHIBITF
ESTIMATED ANNUAL PRODUCTION

Estimated Annual Production commencing on the Commercial Operation Date with
respect to System under the Agreement shall be as follows:

| Estimated
g s e Produaetion s
1 66,193
2 65,829
3 65,467
4 65,107
5 64,749
6 64,393
7 64,039
8 63,686
9 63,336
10 62,988
" 62,641
12 62,297
13 61,954
14 61,613
15 61,275
16 60,938
17 60,602
18 60,269
19 59,938
20 59,608

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 REQUIREMENT.S

1. General Liability

(a) Both Host and Provider will have a minimum level of commercial general
liability insurance for the term 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 at least as broad as the Insurance Services Office (ISO) Commercial
General Liability Coverage “occurrence” form, with no coverage deletions.

() The Provider’s general liability insurance shall include broad form property
damage liability, products/completed operations liability and broad form contractual 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 less 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 not be covered
by the Host’s property coverage. The amount and terms of insurance coverage will be
determined at Provider’s sole discretion.

4, Professional Liability Insurance

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

5. Additional Insurance 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 any
Applicable Law or Local Electric Utility 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 notice has been given to the Local Electric Utility.

6. Additional Installer Requirements

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

e Commercial general liability insurance will be in the following amounts: $1,000,000 for
each occurrence and $2,000,000 aggregate.

e Workers 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 less than 1 million dollars ($1,000,000) each accident for bedily injury
and property damage, and x million dollars ($1,000,000) in the aggregate.

o Excess liability insurance on an occurrence basis covering claims (on at least a following
form basis) in excess of the underlying insurance for Commercial General Liability, Auto
Liability and Employers’ Liability with a minimum limit per occurrence of one million
dollars ($1,000,000) and two million dollars ($2,000,000) in the aggregate. The amounts
of insurance required for Commercial General Liability, Auto Liability, Employers’
Liability and Excess Liability may be satisfied by Installer 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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EXHIBIT H
FORM OF LEASE

LEASE TERMS AND CONDITIONS

1. Premises and Related Rights. Effective , 2018, Host hereby
leases to Provider, in accordance with the terms 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 a 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 after installation shall be permitted only upon advance notice to Host, except in the
event of an emergency posing a threat to 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
Premises, 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:

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

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

(ii1) to add or remove 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.

() Host acknowledges 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
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applicable, provided the same is dope 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
the Premises according to the terms of the Agreement to the condition the same were in on the date
hereof, normal wear and tear excepted.

3. Project and Output 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 is the exclusive owner of electric energy
generated by the Project and owner of all environmental attributes and tax attributes attributable

to the Project.

4. Representations and Warranties, Covenants of Host.

(a) Host's Title to Premises. Host represents that Host has lawful title to (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 conditions as are 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.

(b)  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 material damage, impairment or otherwise materially and adversely affecting the Project.

(c) 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. Subiject to the requirements of Applicable Law, Host shall not
construct or permit to be constructed any structure 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 air-borne impediments to Insolation other than those that may be
emitted from the normal operation of the buildings presently located on or about the Premises or
from vehicular traffic.

()  Notice. Each 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
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personnel to be notified in the event of such an emergency. Host shall have no duty or obligation
to monitor, observe or check upon the Project or its operation; 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
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.

(a) Hazardous Materials. In addition to the other terms and conditions of the
Agreement concerning Hazardous Materials, Provider shall not introduce 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
agrees to assume full responsibility for (and protect, indemnify and defend Host against) any
liability or cleanup 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 Premises 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 electric 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 extensions 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 purposes. Should the Parties agree to transfer Project ownership through a Purchase
Agreement, Provider will not 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 respect to 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 to such damage or destruction, subject to
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the availability of insurance proceeds dedicated to 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, cach 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, Construction or Attorney’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 Party’s rights in Section 21(a)(ii) 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 limited 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 account of such
material breach.

10. Recording. This {.ease shall not be recorded, but Host and Provider shall execute
a recordable 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 instalied 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 ~ Winchlester Vinson Owen School - 58.32 kW DC 472 kW AC
715 _‘_}ohngon Road, Wi_n(_:hester, MA 01890
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LEASE TERMS AND CONDITIONS

1. Premises and Related Rights. Effective Ocneer @ 9 .» 2018, Host hereby
leases to Provider, in accordance with the terms 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 a 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 after installation shall be permitted only upon advance notice to Host, except in the
event of an emergency posing a threat to 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
Premises, including, without limitation, solar panels, mounting substrates or supports, wiring and
connections, power mverters, 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 install and operate the Project on the Premises;

7 (i1) to maintain, clean, repair, replace and dispose of part or all of any Project
(in the case of replaceinent and disposal, with Host’s written consent);

(1if) to add or remove 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.

(c) Host acknowledges 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 Premises according to the terms of the Agreement to the condition the same were in on the
date hereof, normal wear and tear excepted.

3. . Project and OQuiput Ownership.

(@) 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 is the exclusive owner of electric energy
generated by the Project and owner of all environmental attributes and tax attributes attributable
to the Project.

4, Representations and Warranties, Covenants of Host.

(a)  Host's Title to Premises. Host represents that Host has lawful title to (or a
valid Jeasehold interest in) the Premises and that, so long as Provider is not in breach of the
Agreement and subject to such conditions as are 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. '

(b)  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 material damage, impairment or otherwise materially and adversely affecting the Project.

(c) 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 structure 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 air-borne impediments to Insolation other than those that may be
emitted from the normal operation of the buildings presently located on or about the Premises or
from vehicular traffic. '

(¢)  Notice. Each 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 no duty or obligation
to monitor, observe or check upon the Project or its operation; 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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faiture 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.

(a) Hazardous Materials. In addition to the other terms and conditions of the
Agreement concerning Hazardous Materials, Provider shall not introduce 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
agrees to assume full responsibility for (and protect, indemnify and defend Host against) any
liability or cleanup 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 Premises 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 electric 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 extensions 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 purposes. Should the Parties agree to transfer Project ownership through a Purchase
Agreement, Provider will not 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 respect to 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. Asprovided in Section 17(c) of the PPA, inthe 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 to such damage or destruction, subject to
the availability of insurance proceeds dedicated to 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.
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9, Architectural, Engineering, Construction or Attorney’s Fees. [f 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 Party’s rights in Section 21(a)(ii) 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, inciuding but not limited 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 account of such
material breach.

10, Recording. This Lease shall not be recorded, but Host and Provider shall execute
arecordable 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
accessed for maintenance for the term of the agreement, including the roof, exterior waHs, 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 Vinson Owen School - 58.32 kW DC - 72 kW AC
715 Johnson Road Winchester, MA {11 2390
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Execution Copy
10/31/18

AGREEMENT FOR PAYMENT IN LIEU OF TAXES FOR
REAL PROPERTY AND PERSONAT PROPERTY (715 Johnson Road)

THIS AGREEMENT FOR PAYMENT IN.LIEU OF TAXES FOR REAL PROPERTY
AMD PERSGNAL PROPERTY (this “PTLOT Apgreement”) is made and entered into as of s
2018 by and between SOLECT ENERGY DEVELOPMENT, LLC, a limited liability comparny located
in Hopkinton, Massachusetts, {“Provider™), and the TOWN OF WINCHESTER, a municipal
corporation duly established and Jocated in the Commonwealth of Massachusetts (the “Town™).

Developer and the Town are collectively referred to in this PILOT Agreement as the “Parties™ and are
individually referred to as a “Pasty”.

WHEREAS, Provider plans to build and operate a solar electric generating facility (the
“Project”) with an expected nameplate capacity of approximately megawatts (58.32 kW, DC 72 kW
AC), or such reduced capacity as may be determined after the final design and engineering plans are
completed, on Town-owned Property located at the Vinson Owen Elementary School, 715 Johnson
Road, Winchester, Massachusetts as more particularly shown in Exhibit A (the “Property™);

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

WHEREAS, the muﬁcipd purposes of the PPA and Project include 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 proflt 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 axes;

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) Guidetines 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. c. 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 # is in theirmutual 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 suchreal and
personal property taxes that Provider {or any successor owner of the Project) will be obligated to make to
the Town with respect fo 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 Provider may otherwise be obligated to-
pay the Town; and ) :

WHEREAS, the Town is authorized to enter into this Agreement with Provider, as the culmination
of good faith megotiations that anticipate that the payments in Lieu 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 under G.L.
¢.59 based upon the full and fair cash valnation of the Project. - :

NOW THEREFORE, 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:

I. Payment in Lieu of Real and Personal Property Taxes. Provider agrees to make
annual payments to the Town in lien of real and personal property taxes on and after the
‘Commereiat Operation Date, as defined in the PPA between the Parties, in an annual fixed amount as
shown in 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 shail be at least thirty (30) days after the date of the bill). The first annuat
PILOT payment shall be pro-rated based on the number of days remaining in the fiscal year from and
after the Commercial Operation Date. Thereafter, each annual payment will be paid fo 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 lieu of taxes under this Agreement 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 ot 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 lieu 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 ammual payment amount owed and due the Town shall be
adjusted by the percentage of increase or decrease of the capacity of the Project from the capacity
proposed herein, ' :

2. Payment Collection. The provisions 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 previded for in this Agreement as
though they were real or personal property taxes due and payable tothe 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-
exclusively govern the payments of all'ad valorem real estate and personal property taxes and
payments in liew 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 genéral apphicability by the Town for excise taxes on vehicles due
pursuant to General Laws Chapter 60A and for services provided by the Town to the Project, including
but not limited to, water and sewer services. The-Town agrees that no real er personal property taxes will
be due ffom or assessed to Provider-with regard to the Property ot the associated real or personal property
other than the payments in lieu of taxes described in this PILOT Agreement.

3. Successors and Assigns. This Agreement 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 thereaffer be binding on the purchaser, transferce or assignee.

A Notice of this Agreement will 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 due 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, §38EL 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 ig fair and mutmally beneficial to them because it reduces the likelihood of
future disputes over real and personal property taxes, establishes tax and economic stability at a time
of continuing transition and economic uncertainty in Massachusetts and the region, and fixes and
maintaing muteally acceptable, reasonable and accurate payments in lieu of taxes for the Project that
are appropriate and serve their respective interests. The Town acknowledges that this Agreement is
bepeficial to it because it will result in mutnally acceptable, steady, predictable, accurate and
reasonable payments in Heu of taxes to the Town. Provider acknowledges that this Agreement is
beneficial to it because it ensures that there will be mutnally acceptable, steady, predictable, aceurate
and reasonable payments in lien of taxes for the Project.

5. Additional Documentation and Actions. Each Party will, from time to time hereafier, 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 effectnating 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 so required to obtain,

6. Personal Property Inventory. Attached to this Agreement as Exhibit C is a preliminary, 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. H, 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 Agresment does not exist.
The Parties will cooperate with each other, and use reasonable efforts fo defend against and contest any
challenge to this Agreement by a third party.

8. - Notices. All notices, consents, requests, or other communications provided for or permitted to be
given herennder 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 af their respective addresses shown below.

To Provider:

" 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

Ay such addresses for the giving of notices may bechanged by either Party by giving written
notice as provided above to the other Party. Notice given by counse] to a 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 enacts 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
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 to the payments in lieu of taxes due under this PILOT -
Agreement, the payments in lien 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.

11, Good Faith. The Town and Provider shall act in good faith to carry out and implement this
Apreement, :
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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 beyond the control of either Party on account
of “Force Majeure” or “Facility Loss” (as those terms are defined in the PPA).

In the event of an event of Force Majeure or a Facility Loss-during 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 voluntarity doany
of the following;

a, . seek to invalidate this Agresment, or otherwise take a position adverse to the
purpose or validity of this Agreement, except as expressly provided berein; or

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

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 foliowing:

a. seek to invalidate this Agréement or otherwise take 2 position adverse to the purpose or
validity of this Agreement; :

b. seek fo collect from Provider any propérty tax upon the leased area or the improvements thereon
(inchuding the Project) in addition to the amounts herein;

c. irpose any lien or other encumbrance ﬁpon the leased area or the improvements thereon
(including the Project) except as is expressly provided herein.

16. Town Meeting Approval. This Agreement-is made expressly subject to the ratification of Town
Meeting at 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
is fully and duty authorized to act on behalf of and bind its principals.
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TOWN OF WINCHESTER

Title: Town Manager

SOLECT ENERGY DEVELOPMENT,
Lic '

By:

Name:
Title:
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EXHIBIT A
Deseription of Property

DESCRIPTION OF SITE: Winchester Vinson Owen School, 75 Johnson Road, Town of Winchester, Middlesex
- County, Massachusetts

The Site is located on the north side of Johnson Road, with Ridge Street to the. West, and Amberwood Drive 1o the
East, .

Town of Winchester Assessor’s Parcel ID# 26 11 0
GPS Coordinates: 42.449731, -71.174922
Owner: Vinson Owen School, Town of Winchester

Descripﬁon from Town of Winchester Assessors Online Database
This property contains 16.82¢ acres of land mainly classified as MUNICPL with a{n) SCHOOL style building, built
about 2012, having BRICK VENR exterior and White membrane roof cover. ’

AFRIAT, IMAGE OF THE PARCEL FROM ONLINE SATELLITE MAPPING June 2018
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DESCRIPTIOR 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, inchuding the roofs, exterior and intesior walls, through to the main
electric room, and exterior areas of the Site depicted in Site Plan below.

Site Plan ~ SEQ Wmchester Vinson Owen School — 58,32 KW DC-T2KWAC
745 Johnson Road, Winchaster, MA 01890
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EXHIBITB

Anmnal Tax Payiments
1 5700
2 5679
3 $658
4 S639
5 §620
& 5601
7 3583
8 4565
9 8548
- 10 §532
11 $516
12 $501
13 5486
i4 5471
15 5457
16 $443
17 S430
13 5417
19 $404
20 -5392

$10,642

{A0267266.4 0052 )



Execntion Capy
10/31/18

EXHIBIT C

Inventory of Personal Property at the Project

#162 Trina 360W solar PV modules or egnivalent
#2 Solectria 36kW inverter or equivalent

EcoFoot Equilibrium ballast solar racking system or equivalent

El
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