15 0% 18 0$ 0s 0$ /N 107 Bunjied 31dv LST 91000-2TSZY diyssaupied 3sanu| Ajrued eljaJn|  0£0Z/SZ/T - 0661/9Z/1 apduin] 300y ¥oe|g 8€8T|9T
1$ 0% 1$ 0$ 0s 0$ v/N pue|wJed 310y 0T 91000-21SZP swued pjayuasIn|  6TOT/TE/TT - LTOZ/T/T 399435 ss813U0D £9£€ (ST
00r'v1s 0$ 00r'vLS 0071$ [0S 007'1$ 0L'0TS |9PE'T 91000-215Z¥ 98e110D JuapuUBULIBANS J10D YIUOW O} YIUOW peoy jiiH s,u3pAoH 88¢€ VT
PIOS 1911 43d TS "UMOYS anuanal 9TAd | Tv6'08S 0% 26’08 SpL'9s  |0S SyL'9% S6'€S  |¥0S'0Z S1000-ZTSZY Auedwo) aijeay) pawiey €€07/0¢/9 - €002/T/L 193,15 pJojues O£ | €T
075'€TS 0% 075°'€2s 096'1$ 0$ 096°1$ Z8'81$ |0SZ'T 77000-21S2Y uoun 3pasd [edIUN platHIey (uoneno3aN ui ases) peoy 1s0d PO T19|7T
910Z/0€/9 - €T0Z/1/L
W 'bs 09462 = s1no) "I bs 686°2 = 3o ‘syruow | 000'8ZS 0$ 000'8Z$ 009'S$ 0$ 009's$ S80S |6vL'ZE SLYTY-L00TO SluUa} Joopu| pjalpies 810Z/51/6 peoy weq pIO 0TZ(TT
= POIIad [DIUBY UMOYS 3NU3aA3I 9TQZ ‘TT 42quwa1das - 910z Ao GT0Z/1/6G - #sea] Jawwng
Y 'bs 09267 = s1no) “Y 'bs 686°7 = 32fJO "syiuow §£| S¥0€9S 0s SY0'€9S 90065 0s 900'6$ €6'TS  |6YLTE SLYTY-L00TO Sluua L J0opu| piaL £€0Z/ST/S - TT0T/62/1T peoy weqa p|O 0TZ|0T
= POLIad |01UdY "UMOYS anuandl £LT0Z Iidy - 9T0Z ‘2T 19quialdas - 95837 J9IUIM
15 0s 1$ 0$ 0$ 0$ Vv/N LITZT 91000-21SZV A13190¢ |BILIOISIH pRYIed | vOTZ/ST/L - S00T/SZ/L peoy yoeag OLE (6
1$ 0s s 0$ 0$ 0s V/N 8ST'E 91000-21SZ¥ $301AI3S BuldsunoD patiey | ZZOZ/TE/TT - S00T/T/L peoy p|ayuad S7t|8
‘sypuow| 061°TS$ 0s 06T'TS 86T 0% 861 €0'8TS |99 07000-71SZY e3s|ay) 910Z/T€/0T peoY 150d 9TET 18 Y|emapis|L
£ = POLI3d [DIUIY UMOYS 3NUBA3J 9T0Z 4303120 - 9T0Z j1dy -910Z/1/v - |lRUOSERS
‘syuow| 00S0TS 0s 00501$ 05L°TS 0$ 0SL°TS 86'71$ (608 81000-Z15ZY 2UBIOISHY 0JIUID 910Z/T€/0T peoy 1504 SEPT e oiled|9
9 = POLI3 [DIUBY "UMOYS 3NU3A3J 9T 0Z 43903130 - 9107 AN -9T0Z/1/S - leuoseas
008'T$ 0% 008'1$ 0ST$ 0% 051$ 00°CT$  |0ST €1000-ZTSTY Saljwey 19 USWOM JO4 JDIBD|  LTOZ/TE/ZT -9T0Z/T/T 3de443 RUOWN 00T |G
¥80°05$ 0s v80°05$ €91°5€S [0S €91'SES  |[V/N 13m0 {190 £7000-2TSZY 181y {uonenodau vy aseal) 133135 ssa13u0) v
910¢/52/9-5102/92/9
0$ 0$ 0$ 0s 0s 03 v/N 796'C 91000-21S2v uoI3a7 uedLBWY JudwaaIdy peoy jo9y /6T (€
pue paag Ag asn
1% 0s 1$ 0$ 0$ 0% v/N ¥Z8°T 9T000-2TSZY uo(8a7 uedBWY 810Z/1€/¢1-9T07/T/1T peoy pieyiens evyt|z
i - 00€°€LS 008'vS | 005'89$ 801°9% 00vs 804°5S $89$  |0000T L1000-215¢Y u3plen spIYd v 020Z/0€/9 - v10Z/1/L 30eIL RUON 00T (T
S3)0N K BLYTED 1eak ow /juay |ow Jiuay ow 3s/Au9y (Y994 'bS # 120V SINNW jueuay wJug] 9sead ssaippy Apedoid m
JWSY €101 | PPV /sy 3seq Je10L IPPY  [/3Usy 9seq|| oseg
Po10U 3SIMIBYIO SSI|UN LTOZ/ITOC 48A |€IS14 Sulinp polsdad yuow anjamiy ayl 10j S| UMOYS JudYy aseg

LTOZ/LT/T

PIayIed JO UMOL

9T0Z/STOT 4894 |BISIH - Alewwns asea




v0£'8L6% | 005°'SS | v08'TL6S 600°L2T$ | ST9S Y6£'92TS sased) ||V |€10L

8TZ'vES 0s 81Z'vES 758'7s  |0s 758'TS v/N Jamol (130 62000-vTSTY SS9IAUIM UOZLIBA 120Z/1€/1 - 9002/1/ 132,15 $5943U0) §96€|ZE

£59'7S$ 0$ £99'7SS yss'vs  |0S 25928 v/N Jamoy 13D SZ000-Y1SZY juuds 8€0T/0€/Y - €10T/1/S 19043 ssa13u0) G96€|TE

L01°81% 0% L0T°8T$ 60S'TS  |0S 605T$ v/N Jamol |18) SZ000-¥1STY Juuds|  Z€0zZ/0€/L - Z0OZ/0E/L peoy uosuoJg £96¢ [OF

T67'SS 0% 262'SS TrtS 0s 1ot 68'0TS |98% 12000-Z1SZY SINIF IN11D3UUOD) ISIMYINOS YIUOIN 03 YIUOWN 321131 BUOIN 00T |67

SYIUOW £ = POLIdd [0IUBY “UMOYS JU3Y UOSD3S 9TOZ| S9T VS 00t1$ 590'7S S65$ [255 185$ v/N pueis vL¥Zy-S00T0 UOISSIIUOT) BULB UOSUDE YINOS 910Z/0¢/11T peoy Asuiny 555(82
"ysa.13y 13 400q |9n4 -910Z/1/p - |euoseas

00S$ 0% 005$ ws 0$ s V/N easy punosdheld 91000-7152Y 100ydS AI3SINN S Ined JuieS|  Z0TZ/ez/s - €002/€Z/S peoy 1s0d PIO STL|LT

1$ 0s I$ 0$ Qs 0$ V/N 00t'9 91000-ZTSZY 3SNOH 10|1d 8T0Z/1€/8 - ST0Z/1/6 193135 Auojo) 0¥z (92

000°8v$ 0$ 000'87$ 000v$  |0S 000'v$ v/N 107 Supjied s8INWWOY  |STSZY-TOOTO Awsoyiny 3upped| £10Z/0€/TT - 9T0Z/T/TT 1071 peoy uteld ||IW ST

000's1eS | 0% 000's1ES 0Sz'9z$ [0S 0Sz'9z$  ||v/N 101 Junped JRINWWOD  [ZOE6Y-060T0 Awoyiny Sunyied 810Z/1/9 - 6002/1/9 uonels uledt pIdIKes| vz

1$ 0% 18 0% 0% 0% v/N 0008 91000-21SZY adoy uonesado|  LT0Z/v1/S - LOOZ/ST/S 19311 SIOYIIN 0S (€2

621°9€S 0$ 621'9€$ TT0'eS 1$ 1T0'eS v/N Jamol (190 0€000-v1SZP "wwo) 3IqoN-L/Auodiuwo | £€0Z/0€/1T - 800Z/0E/TT peoy 93y 001 (22

Y6’ TrS 0% vY6'TrS s6v'es  |0$ S6Y'ES v/N Jamol (190 9Z000-vISZY “wwo) 3|Iqow-L/uodiuwo 6202/7/€ - ¥10T/€/¢€ 192435 $5248U00 G96€|TT

000°€T$ 0s 000°€T$ €80'T$ [0S £80°TS tzezs |o9s 6T000-2TSZY uiane] 1s0d plO0 8102/0€/v - 910Z/1/5 peoy 150d 8THT 18 0Ned |07

SYIOW £ = POLIAJ [DIUBY "UMOYS JUdY UOSDIS 9TOZ | LZ8'TS 0075 £29'1$ 6095 £95% (32T v/N pueIS JUSWYSDIRY vLYZP-S00TO UoISS3IU0) UEFIYOWN el 9102/5/6 Aemy3iH asnoyaioN (6T
- 9102/0€/S - |leuoseas

'SYIWOW £ = POLIAJ [DIUBY UMOYS JUdY UOSDAS 9TOZ| 08T ETS 0ors 08L°725 LzL'ts  egts £65°LS v/N puels JU3WYSALRY YLyZY-S00TO uoISS32U0) Yoeag sduuuar 9102/5/6 peoy uosuag yInos 088|8T
- - - : - - 9T0Z/0€/S - |euoseas

005'5€$ 0s 005'5€$ 8%6°7S [0S 896°7$ vL01$ |VOEE LLYTY-L00TO UOISSIILOD UOSPIRYDINY YHWS “H Ltoz/ie/Tt Aemy3iH asnoyaJon STrT|LT
- L10Z/T/T - |euoseas

Pi31uIe JO UMO]

9107/STOZ 1834 (B354 - Alewswng asear




BLIGHT REPORT

2016

The 2016 year started with 17 blight complaints. A total of 49 blight
complaints were processed in 2016. 39 complaints have been closed
out. 10 remain on the blight/condemnation agenda.

Remaining Blighted properties:

185 Thorpe St., 1180 Oldfield Rd., 92 Grasmere Ave., 66/68 Campfield
Dr., 280 Tuckahoe La., 395 Ruane St., 476 South Benson Rd., 447
Stratfield Rd., 6 Rugby Rd., 32 Bronson Rd.

Properties Resolved:

4185 Black Rock Turn., 73 Weeping Willow La., 69 Webster Rd., 355
Kings Highway., 741 Old Stratfield Rd., 41 Four Seasons Rd., 152
Brooklawn Terr., 161 Lota Dr., 63 Hill farm Rd., 131 Hunyadi Ave., 43
Garden Dr., 27 Bloomfield Dr., 648 Wilson Rd., 1649 Fairfield Beach
Rd., 1326 Stratfield Rd., 78 Adelaide St., 119 Old Dam Rd., 222 Samp
Mortar Dr., 5/7 Knapp’s Park Dr., 290 Tahmore Dr., 346 Wakeman Rd.,
499 Melville Ave., 78 Division St., 196 Candlewood Rd., 57 Beaumont.,
333 Grasmere Ave., 717 Bronson Rd., 207 Green Brier., 431 Knapp's
Highway., 11 Twin Brook La., 21 Elizabeth ., 6 Rugby Rd., 225 South
Pine Creek., 165 Lounsbury Rd., 52 Beaumont PI., 58 Garden Dr., 410
North Cedar Rd.,118 Edgewood Pl., 66/68 Campfield Dr.

Thomas Conley

Blight Prevention Officer



Employees Retirement Board

0] tion Party Term.
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Unaffiliated
Total Full

The Employees Retirement Board, which is comprised of the First Selectman, two town
employees, a Board of Education employee and five volunteer residents, is responsible for
the general management and direction of the pension fund for town employees and
ensuring the effective operation of the retirement system.

12/16/2016 4:33:12 PM
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CAROLYN TRABUCOQ

-+321 Sherwoqd Farm.Bpad, Fairfield, CT 06824. .. . ...
LTrabuco4@gmaﬂ com *203-331-7879 » www.linkedin. com/m/carolvntrabuco

‘ Pffomss‘”xm‘n m‘m‘im - o
Con‘ibmfhg‘ﬁnh’hdﬁ‘ at‘fﬁlﬁﬂtaiaﬁ’&%ﬁﬁﬂgﬁﬁa i i fﬂﬁﬁ'ﬂiﬁﬁ i’& ehﬂﬂe‘ﬁlﬁﬁlﬁtﬁﬁ de’cr§lb‘n ‘making

Ry

Business, Findancldl, THemdtic Andlyst with éxpertise devﬂopmg business and mdustry models |dentn‘y1ng pre-
financiilirisks, Valilhg CORBArRS Toming growtn s, ik nd curiVitha CIRE F tethtiohships.

*  Analyzed companies/industries in oil, energy, mining, aviation, telecom, consumer products, technology, and
internet ~ with experience on the“ng Eide, :;e][ vsigig,_»h_e_qmgg“fugq §j_¢_lg, and commodjty_fynds side.

*  Apply deep knowledge and practical skills toward creating and understanding innovative long term management
compensation incentive and retention structures at Jeading Brazilian commercial airline and how to execute
. through volatile economic conditions.

--Create-and-communicate-analytical framework-to-assess risk-of- material social, workplace; govemadee or - - e

" environmental (ESG) issues or events for use as predictive performance indicators.

LEADERSHIP SKILLS & EXPERTISE

Strategic Planning & Execution | Business & Financial Modeling | Carporate Development and Pannerships
Industry Analysis | Valuation | Sustainability Metrics | C-Level, Investor Relationships

~

CAREER HISTORY

CORNERSTONE CAPITAL GROUP, New York, NY 2016-present
MANAGING DIRECTOR, GLOBAL THEMATIC ANALYST -

Senior contributor-to start-up financial services firm that seeks to apply the principles of sustainable finance across
the capital markets, enhancing investment processes through transparency and collaboration.

® Researching and publishing new research in the emerging field of Environmental, Social and Governance (ESG)
analysis for use alongside traditional financial analysis focused on identifying emerging areas of risk up to a
‘year-before they become financially material to a- sector-or-a-company: — - - : » -

® Applying the principles of sustainable finance across sectors, industries and companies particularly infareas of
local and global stakeholder engagement, management compensation and incentives that align with corporate,
community and customer values.

* Consult directly with companies who look to improve their ESG/Sustainability corporate culture or strategy.

Azut BRAZILIAN AIRUNES, Brazil and CT ‘ 2007-Present
BOARD OF DIRECTORS / INDEPENDENT MEMBER / COMPENSATION COMMITTEE CHAIRPERSON

Sit on board of Brazilian airline startup co-founded with David Neeleman of JetBlue. Evaluate growth strategy,
participate in marketing plans, discuss competitive responses, negotiate senior management compensation
packages, created LTI plan for top 40 executives and review strategies for working with Brazilian government.

® Screened VCs and built book of high-quality investors, raising 60% of startup capital (largest raise in aviation history).
* Grew airline to 200+ destinations/140+ aircraft/10,000 employees/33% domestic market share in first 6 years.

ADAMS HILL PARTNERS, Westport, CT Aug-November 2014
RESEARCH ANALYST

Idea generator in an Equity Long/Short hedge fund which primarily focused on global industrials and resources,
responsible for equity analysis in oil, natural gas and services sectors through fund closure in December 2014.




CAROLYN TRABUCO PAGE 2 OF 3

PHIBRO TRADING / ASTENBECK CAPITAL MARKETS, Westport, CT 2009-2014
SENIOR VICE PRESIDENT & RESEARCH ANALYST

Served as 1 of 4 senior analyst advisers in an oil/commodity hedge fund, with responsibility for equity investments
and oil analysis. Operated under well-known oil trader and fund manager, Andy Hall, to recommend buy and sell
ideas on integrated oil, E&Ps, and global oil service equities. Maintained a global oil supply-and-demand model.

* Conducted highly technical analysis that identified the pattern within monthly oil production data for the
Bakken ND play (location), suggesting the production growth rate would plateau in 2014,

* Created the analytical framework and template used to monitor and analyze oil leases and wells, forecasting
production potential of major shale oil plays in TX — such as the Eagle Ford and Permian Basins.

PEQUOT CAPITAL MANAGEMENT, Westport, CT 2002-2009
SENIOR VICE PRESIDENT, SENIOR ANALYST ‘

Led team in.analyzing global resources and emerging markets for CORE Global Fund, reporting to CEO, Art Samberg.
Conducted financial modeling, valuation analysis, and C-level interviews at companies under consideration for
investment. Determined supply and demand industry frameéwork and presented findings to investment team.

® Identified secular demand change for global materials in 2003 and generated multi-year returns by
recommending top-fund-performing equities such as Nucor and CVRD (vale).

* Directed team that prepared CEO for participation in Barron’s Roundtable — providing ideas, valuation,
company models, and research about industry sectors and ideas he would pitch.

* Co-managed Cosmos Fund, emerging markets focused equity long/short hedge fund.

FIRST UNION CAPITAL MARKETS, New York, NY o 1998-2000
SENIOR EQUITY RESEARCH ANALYST, WIRELESS / SENIOR EQUITY RESEARCH ANALYST, INTERNET ’ '
Recruited to focus on the wireless communications sectors. Moved into position that focused and published on the
burgeoning Internet sector - leading team of 2 with concentration on Internet Content B2C segment (YHOO).

MONTGOMERY SECURITIES, New York, NY/San Francisco, CA . 1996-1998
EQUITY RESEARCH ANALYST, HEALTHCARE INFORMATION TECHNOLOGY & WIRELESS COMMUNICATIONS

Hired to apply heaithcare technology expertise and rapport within this growth oriented sell-side company. Took on
tough challenge of finding good companies in wireless sector after telecom act transformed the industry.

LEHMAN BROTHERS, New York, NY ; ' 1995-1996
EQUITY RESEARCH ANALYST, HEALTHCARE INFORMATION TECHNOLOGY

Transitioned to Lehman as the youngest senior analyst hired to date. Quickly learned new sector of healthcare
information technology and implemented style of being analytical in a natural way.

FIDELITY INVESTMENTS/FMR RESEARCH, Boston, MA 1991-1995
EQUITY RESEARCH ASSOCIATE / 401k CUSTOMER SERVICE REPRESENTATIVE

Hired for customer service and saw need for enhanced communications among reps. Developed plan and gained
approval for newsletter, interviewing portfolio managers and forming relationships that led to equity research associate
position within the equity research group of FMR covering IPOs, Consumer Durables, Specialty Food and Cruise Lines.

; EDUCAT]ON

GEORGETOWN UNIVERSITY 1991 - Bachelor of Arts, Art Hustory MaJor International Relatlons Mmor
Yale School of Management Executive Education 2016 - Corporate Sustainability Accelerator
Phillips Academy, Andover MA, 1987
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NOT-FOR-PROF]T VOLUNTEER HISTORY
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WORLDFUND, NEW YOHRK, NY TRUSTEE E'MERITUS S s TR e 200§;i‘b10
BOARD OF TRUSTEES' /Vscs CHAIR / NOMINATING' Commn'res €HA’IRP£R$0N R o
Worldfund is the premibl U:S. rorispidfiy tedidated excibgively to fmiproving Bisic K-12°education in Latin‘'America.

= - Actively:participated in strategic p&annfng, busine?s devefopn‘ném and anaivm trustee recrumng and
fundraising execution: REEEE AN R B ; Cot

" Led the strategy repositioning team at Worldfund to focus on scalable superintendent and teacher quality
“improvement initiatives, creating action planthat "éxbé'ﬁ"(']éd"dﬁtféé”c’h’ffbﬁi‘SKiB)lM’s;t'udéh"t?—"béc'bfﬁﬁﬁg”}a' -

teacher/student training facilitator and STEM curriculum implementer across;katin-Americas «: ST T
L Rés‘earcﬁbd, iéwméatawréemné@ kay 8RRt Bartn erswm éb?ﬂéiifuﬂfuhm'ad&mﬂfo&t it Brazil.
"!, foNIn ORI TR Svynivrt e tagen B Pt LT T HRCLATE LU ATIIPURLIp: Nl e I Rt

a spg; dzu,g engqgsmgqts I%lud Eg@;;q;maq-ﬁmexlgﬁf}f bamber of Cgmmgmg Annugl Conﬁeren - On t;ehalf of

ihipeney REPIFLTND

* (reated pathway o’ fﬁcrementa! fundr’ﬁéfhg vfa fnn and blé?ful‘l‘é%‘to'ﬂéﬂge se ,gmen;w_)t A 3

SR St S i e B R R

EARTHPLACE, WESTPORT, CT ~ HONORARY TRUSTEE ' ] 2008-2012
BOARD OF TRUSTEES / PRESIDENT ST o ’ '
Founded in 1958 in Westport, CT Earthplace maintains a 62-acre nature sanctuary, exhibits an interactive natural

:‘hi§tozy) nuseum, houses live wildlife for public viewing and hosts many public nature, PFOBEAMS and-events. . The

center’s activities include a state—llcguagd prescpqoggngqummerﬁa@;g, and the. Harbor Wa;x:h waggg qualmg
testmg program. . i , o .

REL. TS SN

Sl Lo

* Created and: Jed azstratem plahnmg ccmminee'wmmfocused dniwaysftb*mdace spending, imbrove market
awareness and generate additional revenue.

* Fotmed and empowered a facilities and building committee to identify, scope out, recommend-and implement
overdue facility upgrades. ‘Upgradet preschodt playground; refurbishied additotiui, replaced:the roof'and
7 adtled sofar paners replaced aﬂ w!ndows and carpeting, nmproved ‘ahimal éhtfos”ures -and r'encovated clas§room
spaces. e

* Restructured the staffing model to eliminate duplication, streamiined work flow models to increase efflc1ency,
" up@tdded mailing, accounting, financial and fundraising software analytlcal tools Yo bettet track actwmés and
focused fundraising initiatives. SR R et R B

* Transitioned the board to enable |t to attract a new Executwe Dlrector in 2013 followmg the retlrement of the
long standing Executive Director in 3012.

PERSONAL INTERESTS AND ACTIVITIES -
e

Frequént Cdntributor, Eairfie_ldgfs.Agéinst Cutting Education Spend-ing (FACES), Fairfield, CT
SASOQ, Fairfleld CT~Falrfield Public Schools'PTA Budget Rep 2007-present ~

Sea Turtle Conservation in Bahia | Chasing our two boys down Trestle at Mary Jane | Caravaggio Hunting




Historic District Commission

Seat Name Position Party Term ~ TermEnd
§ Start

1 Dailey, Thomas A D 1112 1117
2 Smith, Timothy H U 1113  11/18
3 Klyver, Adam J R 1114 1119
4  Kufferman, Margaret Browning U 11/10 1116
5 Gould, Ellen Chairman U 1111 11/16
ALT1 Kaylor, Phoebe S U 1113 11/18
ALT2 Shea, Christopher R 1114 1119
ALT3 Morgan, John R 1111 11116
Full Alternate
Party Count Party Count
Democrats 1 Republicans 2
Republicans 1| unaffiliated 1
Unaffiliated 3 Total ALT 3
Total Full 5

The Historic District Commission is an appointed board of eight volunteer residents who
vote on alterations to properties that are within the town’s three historic districts in
Greenfield Hill, Southport and the Old Post Road near downtown Fairfield.

The Historic District Commission must approve any change to a property that is within a

historic district if that change is visible from a public way, assuming natural barriers, such
as shrubs and trees, are not in place, since they can be removed.

12/29/2016 12:18:21 PM




Christopher Shea

917 Merwins Lane, Fairfield, CT 06824

203-292-6034
chris@DomusLLC.com
Summary . Eanthusiastic and experienced construction professional with a proven track-record of his-
torically accurate construction practices and a willingness to participate and give back to
. my community.
. Qwner of award-winnihg construction company specializing in complex high end Fair-
field County, Conaecticut residential building projects
- Demonstrated achiever with exceptional knowledge of construction business practices,
and regulations. :
. Skilled at learning new concepts quickly, working well with others as a'committee mem-
ber, and communicating ideas clearly and effectively.
1983
Education Bachelor of Science Degree
Central Connecticut State College, New Britain, CT
Construction Management Technology
Career History & Accomplishments
Project Manager, Smith Thibault, Inc. 1984

.+ Worked direcily with Director of Construction of this large commercial in-
terior construction company based in Hartford, CT. Responsible for numer-
ous institutional, manufacturiag, retail, restaurant and business interior -

build-outs




Project Manager, Industrial Construction Company, Inc.

« Responsible for overall project management and completion of the Universi-
ty Center on the Campus of The University of Hartford. Projecrt included:
Library Addition, Bookstore, Museum of American Political Life, Art Gal-
lery, Conference Center with Food Service capabilities, Theater, Radio and
Television Studios, Art School.

+ Responsible for overall project management and completion of the Wood-
stock Academy.Campus reconstruction. Work included a complete restora-
tion of the Academy Building (3 Historic building that served as the original
school house campus building), Additions and renovations o the other two
major buildings on campus while school was in session.

« Other smaller construction projects were also successfully complcted during
my tenure

Owner, Domus Constructors, L.L.C.

+ Domus Constructors, L.IL.C. is a small to mid-sized residential construction
company founded in 1998. We specialize in high-end remodeling and addi-
tions and occasionally build some new homes. My goal when founding
Domus was to provide a resource to the local community where clients can
obtain the service of an honest, reliable and professional company to perform
high quality residential construction services at a reasonable price.

- The business has received numerous awards and been recognized by various
organizations for our work.

+ Our annual sales volume is typically berween 2 and 3 million dollars.

1990

1998 to
present

Memberships & Affiliations
. Member, National Association of Home Builders
. Member, Connecticut Business and Industry Association
. Certified Green Builder, NAHB
+ Energy Star Builder/Partner




TO: Board of Selectmen

FROM: Edward Boman
Assistant Director of Public Works

Date: December 30, 2016

RE: Two Solar photovoltaic (PV) Power Purchase Agreements and two Lease Agreements at:

The Conservation Garage at 50 Richard White Way
Public Works Garage at 357 Veres Street

Background----The State-of Connecticut created a new program to carry out two goals: (1) decentralize
the power grid and (2) increase the amount of green power available in the State. The program is called
ZREC/LREC, which is short for Zero emission Renewable Energy Credits and Low emissions Renewable
Energy Credits. The credits are created by the New England Power Pool General Information System
(NEPOOL GIS). They are applied for by a developer and sold to United llluminating as part of the

program.
As Part of the program, Ul is required to make or purchase 20% of its power from Class | green

energy sources over the next 22 years. The ZREC/ LREC program provides 15 year financing to
build private, non-utility Class | power plants. Examples of ZREC include solar PV, wind and
Hydro; LREC is limited to fuel cells.

Purpose and Justification—The purpose of this request is to lower the cost Fairfield pays for

1.
electricity over the next twenty years without any capital or other cost. The justification for
doing the program as a Power Purchase Agreement {PPA) is to minimize municipal risk. The
private sector designs, finances, builds , owns, maintains and operates the facilities.
2. Detailed Description of the Proposal  all of the solar arrays will be located on the roof of the
buildings.
Name Size Annual production
* Conservation Garage 24.5kw 24,500kwh
e Public Works Garage 55.71kw 55,710kwh
Totals 80.21wh 80,210kwh
3. Reliability of Estimated Cost—There are no costs to the Town for these Power Purchase
Agreements. CEFIA’s_electric price to the Town is based on low bids awarded by Ui for a
guaranteed 15 year payout.
4. Increased Productivity or Efficiency- -Not Applicable
5. Additional Long Range Costs—None



o

Additional Use or Demand on Existing Facilities—None

[~

Alternatives To This Request---The only alternative is to do nothing and lose the opportunity .

o

Safety and Loss Control---There should be no impact as the facilities are owned maintained and
insured by the private owners with the Town named as coinsured.

j©

Environmental Cosiderations—Are all positive. 100% of the Buildings electricity will come from
renewable resources with zero emissions

10. Insurance—NA
11. Financing—NA

12. Other Considerations—None

13. Other Approvals ---RTM (Lease)




SOLAR POWER PURCHASE AGREEMENT

This SOLAR POWER PURCHASE AGREEMENT (this “Agreement”) is made and
entered into as of , 2016 (the “Effective Date™) by and between CEFIA Holdings LLC,
a Connecticut limited liability company (“Seller”), and the Town of Fairfield, a municipal
corporation organized and existing under the laws of the State of Connecticut (“Purchaser”).
Each of Seller and Purchaser are sometimes referred to as a “Party” and collectively as the

“Parties.”
RECITALS
WHEREAS, Purchaser conducts its municipal business at the Premises (defined below);

WHEREAS, the Premises are owned by Purchaser (in its capacity as owner of the
Premises, “Owner”);

WHEREAS, Owner and Seller are parties to that certain System Site Lease Agreement
dated of even date herewith (the “Site Lease”), pursuant to which Owner has leased to Seller that
certain portion of the Premises referred to herein as the Project Site (as defined in the Site Lease)
and granted to Seller certain easements on, over, and across the Premises for the installation,
maintenance, and operation of the System (defined below);

WHEREAS, Seller desires to install the System on the Project Site and sell the electricity
generated from the System to Purchaser, on the terms set forth herein; and

WHEREAS, Purchaser desires to purchase from Seller the electricity generated from the
System on the terms set forth herein. '

NOW, THEREFORE, in consideration of the promises and the mutual covenants and
agreements herein contained, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Seller and Purchaser hereby agree as follows:

AGREEMENT

1. DEFINITIONS. Capitalized terms used herein shall have the respective meanings set
forth in Exhibit A.

2. PURCHASE AND SALE OF ENERGY.

2.1 Sale of Energy. Seller shall sell to Purchaser and Purchaser shall purchase from
Seller all of the Energy, as and when the same is produced, at the Energy Price in effect at the
time of delivery. Seller shall deliver the Energy to the Delivery Point, and Purchaser shall accept
the Energy delivered for the full Contract Term.

2.1.1 If Purchaser’s electric requirements are less than the Energy produced by
the System for any reason, Purchaser shall nevertheless pay for such Energy and, to the extent
permitted by applicable law, deliver any excess Energy to Utility in accordance with the Net
Metering Rules or sell or exchange the excess Energy to any other buyer. Purchaser recognizes



that Seller has an interest in maximizing the output of the System, and Seller shall not be
required to curtail the output of the System at any time due to lack of demand on the part of

Purchaser.

212 To the extent that Purchaser’s electricity requirements exceed the Energy
produced by the System, Purchaser shall purchase such excess electricity from Utility in
accordance with the Net Metering Rules. Purchaser shall be responsible for all charges,
applicable taxes, penalties, ratcheted demand or similar charges assessed by Utility for
transmission and distribution service and other services necessary to meet the full energy
requirements of Purchaser.

213 Purchaser shall be entitled to the entire Energy output of the System;
provided, however, that Seller shall not be required to cause the System to produce a minimum
amount of Energy, and Seller is not guaranteeing any particular quantity of Energy production
from the System.

2.2 Contract Term. The term of this Agreement shall be for a period of twenty (20)
years commencing on the Commercial Operation Date (the “Contract Term”).

73 Environmental Attributes. Seller shall have all right, title, and interest in and to
all Environmental Attributes related to the System. At Seller’s expense, Purchaser agrees to
cooperate with Seller in any applications for Environmental Attributes related to the System.

2.4  Environmental Incentives. Any Environmental Incentive related to the System
shall be the sole property of Seller. Any Environmental Incentive related to the System that is
initially credited or paid to Purchaser shall be assigned by Purchaser to Seller without delay. At
Seller’s expense, Purchaser agrees to cooperate with Seller in any applications for Environmental
Incentives related to the System.

2.5  Impairment of Environmental Attributes and Incentives. Purchaser shall not take
any action or suffer any omission that would have the effect of reducing the production or
impairing the value to Seller of the Environmental Attributes and Environmental Incentives.
Purchaser shall be solely responsible for notifying Seller of any action or omission that could
impair such value and for consulting with Seller as necessary to prevent impairment of the value
of Environmental Attributes and Environmental Incentives.

3. THE SYSTEM.

3.1 Installation, Operation, and Maintenance of the System. Seller shall be
responsible for the installation, operation, and maintenance of the System in a manner consistent
with Prudent Operating Practice. If the supply of Energy from the System is interrupted as a
result of malfunction or other shutdown, Seller shall use commercially reasonable efforts to
remedy such interruption. Seller shall comply with all applicable laws and regulations relating to
the operation of the System and the generation and sale of Energy, including obtaining and
maintaining in effect all relevant approvals and permits, other than permits that, by their nature,
can only be obtained by Purchaser.

3.2 Critical Milestones



3.2.1 Milestones. Seller shall achieve the following development milestones on
or before the date(s) set forth in the subsections below:

a. Receipt of all permit(s) necessary to construct the System, no later than
[12/16/16];
b. Commencement of actual construction activities on the Premises, no later

than [12/19/16]; and

c. Achievement of Commercial Operation Date no later than [2/3/17].

3.3 Conditions Precedent to Commencement of Construction and Installation.

Commencement by the Seller of construction and installation activities shall be subject to the
satisfaction of the following conditions precedent:

3.3.1 Seller shall have entered into the applicable contract(s) for construction
and installation of the System, subject to the terms of the applicable financing, if any;

3.3.2 Seller shall have obtained the permits, licenses and other approvals
required to be obtained by Seller prior to such commencement. Seller shall notify Purchaser in
writing promptly if any permits, licenses or approvals are denied or if any third party has taken
action that may hinder or delay the construction and installation of the System; and

3.3.3 Seller shall have received satisfactory notice that the applications for
Environmental Incentives for the System at the Premises have been accepted and approved by
the appropriate governing agency; provided, however, if any of the foregoing conditions
precedent are not completed by [2/3/17], Seller or Purchaser shall have the option to terminate
this Agreement without triggering the default provisions of this Agreement and without
triggering any liability under this Agreement. Alternatively, in the event that such conditions
precedents are not satisfied by such date, the Parties may mutually agree in writing to amend this
Agreement to revise the Commercial Operation Date and term of this Agreement.

3.4  Maintenance of Health and Safety. Seller shall take all reasonable safety
precautions with respect to the operation, maintenance, repair, and replacement of the System
and shall comply with all applicable health and safety laws, rules, regulations, and permit
requirements. If Seller becomes aware of any circumstances relating to the Premises or the
System that creates an imminent risk of damage or injury to any Person or any Person’s property
(and, should Purchaser become aware of such circumstances, Purchaser shall promptly notify
Seller with respect thereto), Seller shall take prompt action to prevent such damage or injury and
shall promptly notify Purchaser. Such action may include disconnecting and removing all or a
portion of the System, or suspending the supply of Energy to Purchaser.

3.5 Phone/Data Line. In order to allow Seller to provide Purchaser and third parties
with access to real-time online data related to the measurement of System performance,
Purchaser shall permit Seller reasonable access to Purchaser’s broadband internet connection
located at the Premises. If Purchaser does not maintain such internet connection on the




Premises, Purchaser shall reasonably cooperate with Seller to allow Provider to install and
maintain a broadband internet connection at the Premises.

36  Assistance with Permits and Licenses. Upon Seller’s request, Purchaser shall
assist and cooperate with Seller, at Seller’s cost, to acquire and maintain approvals, permits, and
authorizations including but not limited to those permits and approvals listed in Exhibit F or
to facilitate Seller’s compliance with all applicable laws and regulations related to the
construction, installation, operation, maintenance, and repair of the System, including providing
any building owner or occupant authorizations, and signing any applications for permits, local
utility grid interconnection applications, and rebate applications as are required by law to be
signed by Purchaser. Purchaser shall also deliver to Seller copies of any necessary approvals,
permits, rebates, or other financial incentives that are required by law in the name or physical
control of Purchaser.

3.7  Commercial Operation Date. Seller shall deliver notice to Purchaser of the
occurrence of the Commercial Operation Date, which shall be the earlier of [2/3/17] or the date
on which all of the following shall have occurred: (a) Seller shall have certified to Purchaser
that the System is substantially complete and capable of regular commercial operation in
accordance with good practices and manufacturer guidelines for all material components and
that all performance testing has been satisfactorily completed, (b) all permits and licenses
required to be obtained in connection with the operation of the System shall have been
obtained and be in full force and effect, and (c) Seller shall have entered into an
Interconnection Agreement with the Utility and completed all interconnection requirements.

38  Early Termination. In the event that the Commercial Operation Date has not
occurred by three hundred and sixty five (365) days from the Effective Date of this Agreement,
Purchaser may terminate this Agreement upon thirty (30) days’ written notice to Seller delivered
at any time prior to the actual Commercial Operation Date; provided, however, that the foregoing
date shall be extended on a day-for-day basis for up to three hundred and sixty five (365) days
for any Force Majeure occurring after the Effective Date and prior to the Commercial Operation
Date, or for any delay attributable to Purchaser, including, without limitation, actions by
Purchaser which restrict Seller’s access to the Premises.

3.9  Seller’s Taxes. Subject to Section 3.10, Seller is solely responsible for all
income, gross receipts, ad valorem, personal property, or other similar taxes and any and all
franchise fees or similar fees relating to Seller’s ownership of the System.

3.10 Purchaser’s Taxes. Purchaser is responsible for paying all taxes, charges, levies,
and assessments against the Premises. Purchaser is also responsible for paying all sales, use, and
other taxes, and any and all franchise fees or similar fees assessed against Purchaser as a result of
Purchaser’s purchase of the Energy and, in the event that Purchaser exercises the Purchase
Option, its purchase and ownership of the System, which fees are not otherwise the obligation of
Seller.

3.11 Notice of Damage. Purchaser shall promptly notify Seller of any physical
conditions or other circumstances of which Purchaser becomes aware that indicate there has been
or might be damage to or loss of the use of the System or that could reasonably be expected to



adversely affect the System.
4. PAYMENT AND METERING.

4.1  Consideration for Energy Delivered. As consideration for the delivery of Energy
by Seller, Purchaser shall pay for Energy delivered hereunder at the applicable Energy Price.

4.2 Invoicing. Seller shall invoice Purchaser for Energy monthly. Seller shall deliver
each invoice within ten (10) Business Days after the end of each monthly billing period. Each
invoice shall be levelized and calculated based on the amount of Energy expected to be
generated over the course of a year multiplied by the then-applicable Energy Price and divided
by twelve (12). The amount due shall be prorated for any partial month during the Contract
Term. Purchaser shall pay the amount due to Seller within fifteen (15) Business Days after
receipt of each invoice. Notwithstanding the foregoing, in the event that Purchaser elects to
renew this Agreement pursuant to Section 8.3, Purchaser shall pay the Renewal Rate for
Energy provided during such renewal period.

4.3  True-Up. Annually, but no later than fifteen (15) Business Days after the end of
each calendar year, Seller shall deliver to Purchaser a statement that shall set out the amount of
Energy delivered in kWh during the past calendar year, the then-applicable Energy Price, and the
total amount paid to Seller during that calendar year. Such statement shall include sufficient
details so that Purchaser can reasonably confirm the accuracy of the statement including, among
other details, beginning and ending meter readings. The statement shall describe the amount due
from Purchaser to Seller for any overproduction of Energy versus that estimate used in the
calculation of the levelized repayment schedule, as described in Section 4.2 above, or the amount
due from Seller to Purchaser for any underproduction of Energy versus that estimate. Purchaser
shall pay the amount due to Seller, or Seller shall pay the amount due to Purchaser, within fifteen
(15) Business Days after receipt of each statement. If Purchaser does not pay Seller the amount
due within fifteen (15) Business Days after receipt of each statement, such amount shall accrue
interest at the Interest Rate from the date due to the date paid.

4.4  Shutdown Requested by Purchaser. Except as set forth in this Agreement,
during the term of this Agreement, Purchaser shall not take any action, or refrain from taking
any action required by this Agreement, with the purpose or effect of preventing Seller from
operating the System to generate Energy, delivering the Energy to the delivery point, and
obtaining the Environmental Incentives. Notwithstanding the foregoing, at the request of
Purchaser by reasonable prior written notice, Seller shall curtail Energy deliveries if required
by the Purchaser in the ordinary course of business in the use of the Premises (a
“Maintenance Shutdown”), and Seller shall, if requested by Purchaser and at Purchaser’s
expense, move all or such part of the System as may be required to complete such
maintenance or repairs. Purchaser will be allotted the annual number of kilowatt hours of
curtailed generation capacity for Maintenance Shutdowns (the “Maintenance Shutdown
Allotment™) set forth in Exhibit G. Any unused Maintenance Shutdown Allotment shall roll
over and accumulate for a maximum of the latest five (5) Contract Years on an ongoing
basis. In the event that Purchaser requests or causes a Maintenance Shutdown that would
reduce the generation of Energy by more than the Maintenance Shutdown Allotment, and
such Maintenance Shutdown is not due to a breach by Seller or a Force Majeure Event,




Purchaser shall be responsible to Seller for the amount of Energy revenue, plus the value of
the Environmental Incentives (in each case, calculated by Seller in a commercially
reasonable manner) that are foregone as a result of a Maintenance Shutdown lasting longer
than permitted by the Maintenance Shutdown Allotment. Seller and Purchaser shall
reasonably cooperate to mitigate the damages suffered as a result of any excess maintenance
shutdowns, including, if feasible, by a partial rather than complete shutdown of the system
and/or the continued delivery of power to the local utility in order to generate Environmental
Incentives. In no case shall Purchaser be required to pay damages in excess of the Purchase
Price (as hereinafter defined), in each case as in effect at the commencement of such
maintenance shutdown. Nothing in this Agreement shall prevent Purchaser or its first
responders from shutting down the System in the event of an emergency, and Seller shall
install and at all times maintain all emergency shutdown or disconnect equipment and signage
as may be required by the Purchaser’s local electric utility, or otherwise required as a
condition of any of the required consents, approvals, permits, licenses and authorizations
from relevant Governmental Authorities, utility personnel, and the Premises’ owners.

45 Disputed Amounts. A Party may in good faith dispute the correctness of any
statement (or any adjustment to any statement) under this Agreement at any time within six
(6) months following the delivery of the statement (or statement adjustment). In the event that
either Party disputes any statement or statement adjustment, such Party shall nonetheless pay the
full amount of the applicable statement or statement adjustment (except any portions thereof that
are reasonably believed to be inaccurate or are not reasonably supported by documentation,
payment of which amounts may be withheld subject to adjustment as hereinafter set forth) on the
applicable payment due date, except as expressly provided otherwise elsewhere in this
Agreement, and to give notice of the objection to the other Party. Any required payment will be
made within fifteen (15) Business Days after resolution of the applicable dispute, together with
interest accrued at the Interest Rate from the due date to the date paid.

46  Metering of Delivery. Seller shall measure the amount of Energy supplied to
Purchaser at the Delivery Point using a commercially available, revenue-grade metering system.
Such meter shall be installed and maintained at Seller’s cost. Purchaser shall cooperate with
Seller to enable Seller to have reasonable access to the meter as needed to inspect, repair, and
maintain such meter. At Seller’s option, the meter may have standard industry telemetry and/or
automated meter reading capabilities to allow Seller to read the meter remotely. If Seller elects
to install telemetry allowing for remote reading, Purchaser shall allow for the installation of
necessary communication lines and shall reasonably cooperate in providing access for such
installation. The meter shall be kept under seal, such seal to be broken only when the meter is to
be tested, adjusted, modified, or relocated. In the event that either Party breaks a seal, such Party
shall notify the other Party as soon as practicable. All Meters shall be installed consistent with
all requirements and good practices specified by the Utility and the regional transmission
operator, ISO New England.

4.7 Meter Verification. Annually, or earlier if Seller has reason to believe there may
be a meter malfunction, Seller shall test the meter and provide copies of such tests to Purchaser.
The tests shall be conducted by a qualified independent third party. Seller shall notify Purchaser
seven (7) days in advance of each such test, and shall permit Purchaser to be present during such
tests. If a meter is inaccurate, Seller shall promptly cause the meter to be repaired or replaced. If




a meter is inaccurate by more than two percent (2%) and the duration of such inaccuracy is
known, then prior statements shall be adjusted accordingly. If a meter is inaccurate by more than
two percent (2%) and it is not known when the meter inaccuracy commenced, then prior
statements shall be adjusted for the amount of the inaccuracy on the basis that the inaccuracy
persisted during one-half of the period since the prior meter test.

Once per calendar year and after reasonable written notice, Purchaser shall have the right to
audit all such meter data and witness testing of the meters and the System's output at a
mutually agreed to date and time, and any such audit shall be at Purchaser’s sole cost and
expense. Purchaser shall have a right of access to all meters at reasonable times and with
reasonable prior notice for the purpose of verifying readings and calibrations.

4.8 Books and Records. To facilitate payment and verification, each Party shall
maintain all books and records necessary for billing and payments, including copies of all
statements under this Agreement, for a period of at least two (2) years, and Seller shall grant
Purchaser reasonable access to those books, records, and data at the principal place of business
of Seller. Purchaser may examine such books and records relating to transactions under, and
administration of, this Agreement, at any time during the period the records are required to be
maintained, upon request with reasonable notice and during normal business hours.

49  Change in Law. The Parties acknowledge and agree that the Energy Price is
based on assumptions related to the availability to the Provider of the Environmental Incentives.
In the event of the elimination or alteration of one of more Environmental Incentives or any other
change in law that results in a material adverse economic impact on Seller in respect to this
Agreement, the Parties shall work in good faith to amend this Agreement within thirty (30)
Business Days after such elimination or alteration as may be reasonably necessary to restore the
allocation of economic benefits and burdens contemplated hereunder by the Parties. If the
Parties fail to enter into such an amendment by the end of such thirty (30) Business Day period,
Seller may, but shall not be required to, terminate this Agreement. Following such termination,
neither Party shall bear any liability to the other Party, and Seller shall remove the System from
the Premises within one hundred eighty (180) days of such termination.

S. OPTION TO PURCHASE SYSTEM.

5.1 Grant of Purchase Option. Seller hereby grants to Purchaser the right and option
to purchase all of the Seller’s right, title, and interest in and to the System on the terms set forth
herein (“Purchase Option”). Purchaser may exercise the Purchase Option on the fifth (5th)
anniversary of the Commercial Operation Date and on each successive anniversary of the
Commercial Operation Date during the remainder of Contract Term, or simultaneously with the
termination of this Agreement pursuant to Section 10.2 (collectively, the “Purchase Option
Dates”), provided that no Purchaser Event of Default, or any event which with the passage of
time will become a Purchaser Event of Default, has then occurred and is ongoing.

5.2  Determination of Purchase Price. Purchaser may, at any time within thirty (30)
days following each Purchase Option Date, request a determination of the purchase price under
the Purchase Option (the “Purchase Price). The Parties shall attempt to determine the Purchase
Price by mutual agreement. If the Parties have not agreed on the Purchase Price within thirty




(30) days after Purchaser’s request for a Purchase Price determination, then the Purchase Price
shall be the fair market value of the System, as determined by an independent appraiser retained
by the Parties (the “Independent Appraiser”), provided that the Purchase Price shall in no event
be less than the applicable amount set forth on Exhibit E. The Independent Appraiser shall be an
individual who is a member of a national accounting, engineering or energy consulting firm
qualified by education, experience, and training to determine the value of solar generating
facilities of the size and age and with the operational characteristics of the System, and who
specifically has prior experience valuing solar energy generating facilities. The Independent
Appraiser shall be reasonably acceptable to Seller. Except as may be otherwise agreed by the
Parties, the Independent Appraiser shall not be (or within three (3) years before his or her
appointment have been) a director, officer, or an employee of, or directly or indirectly retained as
consultant or adviser to, either of the Parties or their respective affiliates. The fair market value
assessment of the System shall consider, among other things, the income and savings associated
with the System for the remaining portion of the Contract Term, and the System’s past and
projected performance. The Independent Appraiser shall make a determination of the Purchase
Price within thirty (30) days of appointment (the “Price Determination”). Upon making the Price
Determination, the Independent Appraiser shall provide a written notice thereof to both Seller
and Purchaser, along with all supporting documentation detailing the method of calculation of
the Purchase Price. Except in the event of fraud or manifest error, the Price Determination shall
be a final and binding determination of the fair market value. If Purchaser wishes to exercise the
Purchase Option following the Price Determination, it shall deliver an exercise notice to Seller
within ten (10) days of receipt of the Price Determination (the “Exercise Period”). Any such
exercise notice shall be irrevocable once delivered. If Purchaser does not exercise the Purchase
Option during the Excrcise Period, then the Price Determination shall be null and void, and
Purchaser may not request a new determination of the Purchase Price until the next Purchase
Option Date. Each Price Determination by an Independent Appraiser shall be at Purchaser’s
expense, provided that in the event Purchaser exercises the Purchase Option, the applicable Price
Determination shall be at Seller’s expense.

53  Terms and Date of System Purchase. The Parties shall consummate the sale of
the System to Purchaser no later than forty-five (45) days following Purchaser’s exercise of the
Purchase Option. On the effective date of such sale (the “Transfer Date™) (a) Seller shall
surrender and transfer to Purchaser all of Seller’s right, title, and interest in and to the System
and shall retain all liabilities arising from or relating to the System that arose prior to the
Transfer Date; (b) Purchaser shall pay the Purchase Price to Seller in readily available funds, and
shall assume all liabilities arising from or relating to the System as of and after the Transfer
Date; and (c) both the Seller and the Purchaser shall (i) execute and deliver a bill of sale and
assignment of contract rights, together with such other conveyance and transaction documents as
are reasonably required to fully transfer and vest title to the System in Purchaser, and (ii) deliver
ancillary documents, including releases, resolutions, certificates, third-party consents and
approvals, and such similar documents as may be reasonably necessary to complete and conclude
the sale of the System to Purchaser. The purchase and sale of the System shall be on an “as-is,
where-is” basis, and Seller shall not be required to make any warranties or representations with
regard to the System, but Seller shall, to the extent reasonably possible, transfer or assign to
Purchaser all manufacturer and third-party warranties with respect to the System or any part
thereof.




5.4  Interconnection Agreement. Notwithstanding Section 1.7 of any Interconnection
Agreement signed between Seller, Purchaser, and Ultility (the “Interconnection Agreement”),
Seller will forego all of its rights and responsibilities under such Interconnection Agreement, or
agree in writing to a termination thereof, should Purchaser elect to exercise the Purchase Option.

6. TITLE AND RISK OF LOSS.

6.1 Title. Seller shall at all times retain title to and be the legal and beneficial owner
of the System, and the System shall remain the personal property of Seller and shall not attach to
or be deemed a part or fixture of the Premises. Seller may file one or more precautionary
financing statements in jurisdictions it deems appropriate with respect to the System in order to
protect its rights in the System.

6.2  Risk of Loss. Seller shall bear the risk of loss for the System, except to the extent
caused by the breach by Purchaser of its obligations under this Agreement, the Site Lease or the
negligence or intentional misconduct of Purchaser or its invitees.

6.3 System Casualty. Upon the total damage, destruction, or loss of the System, or, in
the reasonable opinion of Seller’s insurance provider, the System is determined to have
experienced a constructive total loss, Seller shall have the option, in its sole discretion, to repair
or replace the System or terminate this Agreement. Seller shall notify Purchaser in writing of its
election within thirty (30) days after the date of the damage to the System. Seller shall under all
circumstances be entitled to all insurance proceeds with respect to the System. If Seller elects to
repair or replace the System, Seller shall undertake such repair or replacement as quickly as
practicable. If Seller elects to terminate this Agreement, the termination shall be effective

immediately upon delivery of the notice under this Section 6.3.
7. FORCE MAJEURE.

7.1 Force Majeurg, 'l'o the extent either Party is prcvented by an event of Force
Majeure from performing its obligations under this Agreement, such Party shall be excused from
the performance of its obligations under this Agreement (other than the obligation to make
payments when due). The Party claiming Force Majeure shall use commercially reasonable
efforts to eliminate or avoid the Force Majeure and resume performing its obligations; provided,
however, that neither Party is required to settle any strikes, lockouts or similar disputes except on
terms acceptable to such Party, in its sole discretion. The non-claiming Party shall not be
required to perform its obligations to the claiming Party corresponding to the obligations of the
claiming Party excused by Force Majeure during the pendency of the Force Majeure.
Notwithstanding anything in this Section 7.1 to the contrary, no payment obligation of
Purchaser under this Agreement for amounts due and owning for Energy already provided
may be excused or delayed as the result of Force Majeure. In case a Force Majeure event
continues for at least eighteen (18) months, then either Party may terminate this Agreement
by written notice to the other.

7.2 Notice. In the event of any delay or nonperformance resulting from an event of
Force Majeure, the Party suffering the event of Force Majeure shall, as soon as practicable,
notify the other Party in writing of the nature, cause, date of commencement thereof and the



anticipated extent of any delay or interruption in performance; provided, however, that a Party’s
failure to give timely notice shall not affect such Party’s ability to assert Force Majeure unless
the delay in giving notice prejudices the other Party.

8. ADDITIONAL COVENANTS.

8.1 Liens. Purchaser shall not directly or indirectly cause, create, incur, assume or
suffer to exist any mortgage, pledge, lien (including mechanics’, labor or materialman’s lien),
charge, security interest, encumbrance or claim on or with respect to the System or any portion
thereof. If Purchaser breaches it obligations under this Section 8.1, it shall promptly notify Seller
in writing, shall promptly cause any lien to be discharged and released of record without cost to
Seller, and shall indemnify Seller against all claims, losses, costs, damages, and expenses,
including reasonable attorneys’ fees, incurred in discharging and releasing such lien.

82  Extension of Term. Upon prior written notice to Seller at least one-hundred eighty
(180) days prior to the expiration of this Agreement, Purchaser shall have the option to renew the
term of this Agreement for one (1) additional five (5) year period at the Renewal Rate escalated
annually at a rate mutually agreed to by the parties.

83  Performance Assurance; Downgrade Event. If Seller at any time has reasonable
grounds to believe that Purchaser’s or Purchaser’s Performance Assurance provider’s
creditworthiness or performance under this Agreement has or will become unsatisfactory, or if
Purchaser or Purchaser’s Performance Assurance provider experiences a Downgrade Event, then
Seller may by written notice require Purchaser to provide Performance Assurance within
threc (3) Business Days. Purchaser shall obtain and maintain such Performance Assurance,
unless otherwise agreed upon by Seller in writing.

9. REPRESENTATIONS AND WARRANTIES.
9.1  Representations and Warrantics of Purchaser. Purchaser represents and warrants

to Seller that:

9.1.1 Purchaser has the requisite corporate, partnership or limited liability
company capacity to enter into this Agreement and fulfill its obligations hereunder, that the
execution and delivery by it of this Agreement and the performance by it of its obligations
hereunder have been duly authorized by all requisite action of its stockholders, partners or
members, and by its board of directors or other governing body, and that, subject to compliance
with and obtaining all required governmental approvals under any applicable regulatory laws or
regulations governing the sale or delivery of Energy, the entering into of this Agreement and the
fulfillment of its obligations hereunder does not contravene any law, statute or contractual
obligation of Purchaser;

9.1.2 This Agreement constitutes Purchaser’s legal, valid and binding obligation
enforceable against it in accordance with its terms, except as may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium, and other similar laws now or hereafter in
effect relating to creditors' rights generally;
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9.1.3  No suit, action or arbitration, or legal administrative or other proceeding is
pending or has been threatened against the Purchaser that would have a material adverse effect
on the validity or enforceability of this Agreement or the ability of Purchaser to fulfill its
commitments hereunder, or that could result in any material adverse change in the business or
financial condition of Purchaser;

9.1.4 The audited financial statements of Purchaser dated the past two fiscal
years, and the related audited statements of income shareholders’ equity and cash flows for the
fiscal years ended on such dates and the unaudited interim financial statements of Purchaser (i)
were prepared in accordance with generally accepted accounting principles consistently applied
throughout the respective periods covered thereby, except as otherwise expressly noted therein;
and (ii) present fairly the financial condition of Purchaser as of the dates thereof and results of its
operations for the periods covered thereby. Purchaser further represents and warrants to Seller
that since the date of the most recent of the above-referenced audited financial statements, there
has been no material adverse change in Purchaser’s financial condition, business, operations or

prospects; and

9.1.5 Notwithstanding Section 3.1.2 of the Interconnection Agreement, the
Purchaser shall not terminate such Interconnection Agreement without prior written approval
from Seller.

9.2  Representations and Warranties of Seller. Seller represents and warrants to
Purchaser that:

9.2.1 = Seller has the requisite corporate, partnership or limited liability company
capacity to enter into this Agreement and fulfill its obligations hereunder, that the execution and
delivery by it of this Agreement and the performance by it of its obligations hereunder have been
duly authorized by all requisite action of its stockholders, partners or members, and by its board
of directors or other governing body, and that, subject to compliance with and obtaining all
required governmental approvals under any applicable regulatory laws or regulations governing
the sale or delivery of Energy, the entering into of this Agreement and the fulfillment of its
obligations hereunder does not contravene any law, statute or contractual obligation of Seller;

9.2.2 This Agreement constitutes Seller’s legal, valid and binding obligation
enforceable against it in accordance with its terms, except as may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium, and other similar laws now or hereafter in
effect relating to creditors' rights generally;

9.2.3 No suit, action or arbitration, or legal administrative or other proceeding is
pending or has been threatened against the Seller that would have a material adverse effect on the
validity or enforceability of this Agreement or the ability of Seller to fulfill its commitments
hereunder, or that could result in any material adverse change in the business or financial
condition of Seller;

9.2.4 Neither the System nor any of Seller’s services provided to Purchaser
pursuant to this Agreement infringe on any third party’s intellectual property or other proprietary
rights; and
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9.2.5 Notwithstanding Section 3.1.2 of the Interconnection Agreement, the
Seller shall not terminate such Interconnection Agreement without prior written approval from
Purchaser.

10. DEFAULTS/REMEDIES.

10.1  Seller Event of Default. Each of the following events shall constitute a “Seller
Event of Default”:

10.1.1 Seller fails to pay to Purchaser any amount when due under this
Agreement and such breach remains uncured for fifteen (15) Business Days following notice of
such breach to Seller;

: 10.1.2 (i) Seller commences a voluntary case under any bankrupicy law;
(ii) Seller fails to controvert in a timely and appropriate manner, or acquiesces in writing to, any
petition filed against Seller in an involuntary case under any bankruptcy law; or (iii) any
involuntary bankruptcy proceeding commenced against Seller remains undismissed or
undischarged for a period of sixty (60) days; and ’

10.1.3 Seller breaches any other material term of this Agreement and (i) if such
breach is capablc of being cured within thirty (30) days after Purchaser’s notice of such breach,
Seller has failed to cure the breach within such thirty (30) day period, or (ii) if Seller has
diligently commenced work to cure such breach during such thirty (30) day period but such
breach is not capable of cure within such period, Seller has failed to cure the breach within a
further one hundred fifty (150) day period (such aggregate period not to exceed one hundred
eighty (180) days from the date of Purchaser’s notice).

102 Purchaser’s Remedies. If a Seller Event of Default has occurred and is
continuing, Purchaser may terminate this Agreement by written notice to Seller following the
expiration of the applicable cure period, and may exercise any other remedy it may have at law
or equity, including, in the event such Seller Event of Default occurs and is continuing after the
fifth (5th) anniversary of the Commercial Operation Date, exercising the Purchase Option. If the
Purchaser does not exercise the Purchase Option pursuant to a Seller Event of Default, the Seller
must remove the System from the Premises with sixty (60) days and restore the Premises to its
condition prior to installation excluding normal wear and tear.

10.3 Purchaser Event of Default. Each of the following events shall constitute a
“Purchaser Event of Default™:

10.3.1 Purchaser fails to pay to Seller any amount when due under this
Agreement and such breach remains uncured for fifteen (15) Business Days following notice of
such breach to Purchaser;

10.3.2 (i) Purchaser commences a voluntary case under any bankruptcy law;
(ii) Purchaser fails to controvert in a timely and appropriate manner, or acquiesces in writing to,
any petition filed against Purchaser in an involuntary case under any bankruptcy law; or (iii) any
involuntary bankruptcy proceeding commenced against Purchaser remains undismissed or
undischarged for a period of sixty (60) days;
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10.3.3 Owner breaches any of its obligations under the Site Lease;
10.3.4 Purchaser ceases to conduct business at the Premises;

10.3.5 Purchaser (i) refuses to execute any document required for Seller to obtain
any Environmental Attributes or Environmental Incentives related to the System, or (ii) causes
any material change to the condition of the Premises that has a material adverse effect on the

System; and

10.3.6 Purchaser breaches any other material term of this Agreement and such
breach remains uncured for thirty (30) days following notice of such breach to Purchaser.

10.4 Seller’s Remedies. If a Purchaser Event of Default has occurred and is
_ continuing, Seller may terminate this Agreement by written notice to Purchaser following the
expiration of the applicable cure period. Seller may also exercise any other remedy it may have
at law or equity, including recovering from Purchaser all resulting damages, which damages
shall include, but not be limited to, projected payments for Energy generated for the remainder of
the Contract Term; the cost of removing the System from the Premises; any loss or damage to
Seller due to lost or recaptured Environmental Attributes or Environmental Incentives, including,
without limitation, lost revenue from the sale of Environmental Attributes to third parties
(including any damages due to the early termination of any agreement for such sale), and the
recapture of the investment tax credit under Section 48 of the Internal Revenue Code, the grant
in lieu of tax credits pursuant to Section 1603 of Division B of the American Recovery and
Reinvestment Act of 2009, and accelerated depreciation for the System; and all other amounts of
any nature due under this Agreement (collectively, the “PPA Damages”). Pending Purchaser’s
payment of the PPA Damages, Seller may remain on the Premises and sell Energy and
Environmental Attributes produced by the System to any third party.

10.5 Effect of Termination of Agreement. Upon the termination of this
Agreement, any amounts then owing by a Party to the other Party shall become immediately
due and payable and the then future obligations of Purchaser and Seller under this Agreement
shall be terminated. Such termination shall not relieve either Party from obligations accrued
prior to the effective date of termination or expiration.

10.6 Waiver of Consequential Damages. EXCEPT AS SPECIFICALLY PROVIDED
HEREIN, THE PARTIES AGREE THAT TO THE FULLEST EXTENT ALLOWED BY LAW,
IN NO EVENT SHALL EITHER PARTY BE RESPONSIBLE OR LIABLE, WHETHER IN
CONTRACT, TORT, WARRANTY, OR UNDER ANY STATUTE OR ON ANY OTHER
BASIS, FOR SPECIAL, INDIRECT, INCIDENTAL, MULTIPLE, PUNITIVE, OR
CONSEQUENTIAL DAMAGES OR DAMAGES FOR LOST PROFITS OR LOSS OR
INTERRUPTION OF BUSINESS, ARISING OUT OF OR IN CONNECTION WITH THE
SYSTEM OR THIS AGREEMENT. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, THE PPA DAMAGES SHALL NOT BE CONSIDERED CONSEQUENTIAL
DAMAGES AND SHALL NOT BE SUBJECT TO THE LIMITATIONS SET FORTH IN THIS

SECTION.




10.7 Limitation of Liability.

10.7.1 SELLER’S MAXIMUM LIABILITY UNDER THIS AGREEMENT (WHETHER
IN CONTRACT, WARRANTY, INDEMNITY, TORT, NEGLIGENCE, STRICT LIABILITY
OR OTHERWISE) SHALL IN NO EVENT EXCEED FORTY-FIVE THOUSAND DOLLARS

($45,000).

10.7.2 PURCHASER’S MAXIMUM LIABILITY UNDER THIS AGREEMENT
(WHETHER IN CONTRACT, WARRANTY, INDEMNITY, TORT, NEGLIGENCE, STRICT
LIABILITY OR OTHERWISE) SHALL IN NO EVENT EXCEED NINETY-FIVE
THOUSAND DOLLARS ($95,000).

11.  FINANCING ACCOMMODATIONS.

11.1 Purchaser Acknowledgment. Purchaser acknowledges that Seller may finance the
System and that Seller’s obligations may be secured by, among other collateral, a pledge or
collateral assignment of this Agreement and a security interest in the System. In order to
facilitate such financing, and with respect to any financing Seller of which Seller has notified
Purchaser in writing (each, a “Financing Party”), Purchaser agrees as follows:

11.1.1 Consent to Collateral Assignment. Seller shall have the right to assign this
Agreement as collateral for financing or refinancing of the System, and Purchaser hereby
consents to the collateral assignment by Seller to any Financing Party of Seller’s right, title, and
interest in and to this Agreement.

11.1.2 Financing Party’s Rights Following Default. Notwithstanding any
contrary term of this Agreement:

(a) Financing Party, as collateral assignee, shall be entitled to exercise,
in the place and stead of Seller, any and all rights and remedies of Seller under this
Agreement in accordance with the terms of this Agreement. Financing Party shall also be
entitled to exercise all rights and remedies of secured parties generally with respect to this
Agreement and the System.

(b)  Financing Party shall have the right, but not the obligation, to pay
all sums due under this Agreement and to perform any other act, duty, or obligation
required of Seller hereunder or cause to be cured any default or event of default of Seller
in the time and manner provided by the terms of this Agreement. Nothing herein requires
Financing Party to cure any default of Seller (unless Financing Party has succeeded to
Seller’s interests) to perform any act, duty, or obligation of Seller, but Purchaser hereby
gives Financing Party the option to do so.

(c) Upon the exercise of remedies under its security interest in the
System, including any sale thereof by Financing Party, whether by judicial proceeding or
under any power of sale, or any conveyance from Seller to Financing Party, Financing
Party shall give notice to Purchaser of the transferee or assignee of this Agreement. Any
such exercise of remedies shall not constitute a Seller Event of Default.
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(d) Upon any rejection or other termination of this Agreement
pursuant to any process undertaken with respect to Seller under the United States
Bankruptcy Code, at the request of Financing Party made within ninety (90) days of such
termination or rejection, Purchaser shall enter into a new power purchase agreement with
Financing Party or its assignee on substantially the same terms as this Agreement.

11.1.3 Financing Party Cure Rights. Purchaser shall not exercise any right to
terminate or suspend this Agreement unless Purchaser has given prior written notice to each
Financing Party of which Purchaser has notice. Purchaser’s notice of an intent to terminate or
suspend must specify the condition giving rise to such right. Financing Party shall have the
longer of thirty (30) days and the cure period allowed for a default of that type under this
Agreement to cure the condition; provided that if the condition cannot be cured within such time
but can be cured within the extended period, Financing Party may have up to an additional ninety
(90) days to cure if Financing Party commences to cure the condition within the thirty (30) day
period and diligently pursues the cure thereafter. Purchaser’s and Seller’s obligations under this
Agreement shall otherwise remain in effect, and Purchaser and Seller shall be required to fully
perform all of their respective obligations under this Agreement during any cure period.

11.1.4 Continuation Following Cure. If Financing Party or its assignee acquires
title to or control of Seller’s assets and cures all defaults existing as of the date of such change in

title or control within the time allowed by Section 11.1.3, then this Agreement shall continue in
full force and effect.

11.2  Notice of Defaults and Events of Default. Purchaser agrees to deliver to each
Financing Party a copy of all notices that Purchaser delivers to Seller pursuant to this Agreement.

12. NOTICES. Any notice required, permitted, or contemplated hereunder shall be in
writing and addressed to the Party to be notified at the address set forth below or at such other
address or addresses as a Party may designate for itself from time to time by notice hereunder.
Such notices may be sent by personal delivery or recognized overnight courier, and shall be

deemed effective upon receipt. '

To Seller: CEFIA Holdings LLC
845 Brook Street
Rocky Hill, CT 06067
Attention: General Counsel

To Purchaser: Town of Fairfield
Sullivan Independence Hall, Second Floor
725 Old Post Road
Fairfield, CT 06824
Attention: First Selectman

13.  GOVERNING LAW; VENUE.

13.1 Choice of Law. This Agreement shall be construed in accordance with the laws
of the State of Connecticut, without regard to its conflict of laws principles.
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132 VENUE. PURCHASER AND SELLER EACH HEREBY IRREVOCABLY
SUBMITS IN ANY SUIT, ACTION, OR PROCEEDING ARISING OUT OF OR RELATED
TO THIS AGREEMENT OR ANY OTHER INSTRUMENT, DOCUMENT, OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH AND THE
TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY, WHETHER ARISING IN
CONTRACT, TORT, EQUITY, OR OTHERWISE, TO THE EXCLUSIVE JURISDICTION
OF ANY STATE OR FEDERAL COURT LOCATED IN HARTFORD COUNTY,
CONNECTICUT AND WAIVES ANY AND ALL OBJECTIONS TO JURISDICTION THAT
IT MAY HAVE UNDER THE LAWS OF THE UNITED STATES OR OF ANY STATE.
PURCHASER AND SELLER EACH WAIVE ANY OBJECTION THAT IT MAY HAVE
(INCLUDING, WITHOUT LIMITATION, ANY OBJECTION OF THE LAYING OF VENUE
OR BASED ON FORUM NON CONVENIENS) TO THE LOCATION OF THE COURT IN
WHICH ANY PROCEEDING IS COMMENCED.

14. INDEMNIFICATION.

14.1 Seller’s Indemnity to Purchaser. Seller shall indemnify, defend, and hold
harmless Purchaser (including Purchaser’s permitted successors and assigns) and Purchaser’s
subsidiaries, directors, officers, members, shareholders, and employees (collectively, “Purchaser
Indemnified Parties”) from and against any and all third-party claims, losses, costs, damages, and
expenses, including reasonable attorneys’ fees, incurred by Purchaser Indemnified Parties arising
from or relating to (i) Seller’s breach of this Agreement, or (ii) Seller’s negligence or willful
misconduct. Seller’s indemnification obligations under this Section 14.1 shall not extend to any
claim to the extent such claim is due to the gross negligence or willful misconduct of any
Purchaser Indemnified Party.

14.2  Purchaser’s Indemnity to Seller. Purchaser shall indemnify, defend, and hold
harmless Seller (including Seller’s permitted successors and assigns) and Seller’s subsidiaries,
directors, officers, members, shareholders, and employees (collectively, “Seller Indemnified
Parties”) from and against any and all third-party claims, losses, costs, damages, and expenses,
including reasonable attorneys’ fees, incurred by Seller Indemnified Parties arising from or
relating to (i) Purchaser’s breach of this Agreement, or (ii) Purchaser’s negligence or willful
misconduct. Purchaser’s indemnification obligations under this Section 14.2 shall not extend to
any claim to the extent such claim is due to the gross negligence or willful misconduct of any
Seller Indemnified Party.

15.  INSURANCE.

15.1 Insurance Required. Each Party shall maintain in full force and effect throughout
the Contract Term insurance coverage in the amounts and types set forth on Exhibit C. Each
policy of insurance maintained by Purchaser shall (a) name Seller as loss payee (to the extent
covering risk of loss or damage to the Premises or the System) and as an additional named
insured as its interests may appear (to the extent covering any other risk); and (b) contain
endorsements providing that such policy shall not be cancelled or amended with respect to the
named insured and its designees without thirty (30) days’ prior written notice to Seller. Each
Party shall, within ten (10) days of written request therefor, furnish current certificates of
insurance to the other Party evidencing the insurance required hereunder.
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152 Waiver of Subrogation. Each policy of insurance required hereunder shall
provide for a waiver of subrogation rights against the other Party, and of any right of the insurers
to any set-off or counterclaim or any other deduction, whether by attachment or otherwise, in

respect of that policy.

15.3  No Waiver of Obligations. The provisions of this Agreement shall not be
construed in a manner so as to relieve any insurer of its obligations to pay any insurance
proceeds in accordance with the terms and conditions of valid and collectable insurance policies.
The liabilities of the Parties to one another shall not be limited by insurance.

16. CONFIDENTIAL INFORMATION.

16.1  Confidentiality. Neither Party (the “Receiving Party”) shall use for any purpose
other than performing its obligations under this Agreement or divulge, disclose, produce,
publish, or permit access to, without the prior written consent of the other Party (the “Disclosing
Party”), any confidential information of the Disclosing Party. Confidential information includes,
without limitation, this Agreement and exhibits hereto; all information or materials prepared in
connection with the System; drawings; specifications; techniques; models; data; documentation;
Purchaser, supplier, or personnel names and other information related to Purchasers, suppliers, or
personnel; pricing policies and financial information; and other information of a similar nature,
whether or not reduced to writing or other tangible form, and any other trade secrets.
Confidential information does not include (a) information known to the Receiving Party prior to
obtaining the same from the Disclosing Party; (b) information in the public domain at the time of
disclosure by the Receiving Party; or (c) information obtained by the Receiving Party from a
third party who did not receive same, directly or indirectly, from the Disclosing Party. The
Receiving Party shall use the higher of the standard of care that the Receiving Party uses to
preserve its own confidential information or a reasonable standard of care to prevent
unauthorized use or disclosure of such confidential information. Notwithstanding anything
herein to the contrary, the Receiving Party has the right to disclose Confidential Information
without the prior written consent of the Disclosing Party (i) as required by any court or other
Governmental Authority, or by any stock exchange on which the shares of any Party are listed;
(i) as otherwise required by law; (iii) as advisable or required in connection with any
government or regulatory filings, including, without limitation, filings with any regulating
authorities covering the relevant financial markets; (iv) to its attorneys, accountants, financial
advisors, or other agents, in each case bound by confidentiality obligations; (v)to banks,
investors, and other financing sources and their advisors, in each case if any such Person has
agreed to abide by the terms of this Section 16.1; (vi) in connection with an actual or prospective
merger or acquisition or similar transaction where the party receiving the Confidential
Information is bound by the same or similar confidentiality obligations; or (vii) to any
Governmental Authority in connection with any Environmental Incentive. If a Receiving Party
believes that it will be compelled by a court or other Governmental Authority to disclose
Confidential Information of the Disclosing Party, it shall give the Disclosing Party prompt
written notice so that the Disclosing Party may determine whether to take steps to oppose such
disclosure.

16.2  Irreparable Injury; Remedies. Purchaser and Seller each agree that disclosing
Confidential Information of the other Party in violation of the terms of this Article 16 may cause
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irreparable harm, and that, notwithstanding Section 10.5, the harmed Party may immediately
seek any and all remedies available to it at law or in equity, including, but not limited to,
injunctive relief from a court of competent jurisdiction.

17. MISCELLANEOUS.

17.1 Assignments. Neither Party shall have the right to assign any of its rights, duties,
or obligations under this Agreement without the prior written consent of the other Party, which
consent may not be unreasonably withheld or delayed. The foregoing notwithstanding, Seller
may assign any of its rights, duties, or obligations under this Agreement, without the consent of
Purchaser, (i)to any of its affiliates, (ii)to any third party in connection with a financing
transaction, or (iii) to any purchaser of the System.

17.2 Entire Agreement. This Agreement and the Site Lease represent the full and
complete agreement between the Parties hereto with respect to the subject matter contained
herein and supersedes all prior written or oral agreements between the Parties with respect to the

subject matter hereof.

17.3 Amendments. This Agreement may only be amended, modified, or supplemented
by an instrument in writing executed by duly authorized representatives of Seller and Purchaser.

17.4  No Partnership or Joint Venture. Seller and Seller’s agents, in the performance of
this Agreement, shall act in an independent capacity and not as officers or employees or agents
of Purchaser. This Agreement shall not impart any rights enforceable by any third party (other
than a permitted successor or assignee bound to this Agreement).

17.5 Headings: Exhibits. The headings in this Agreement are solely for convenience
and ease of reference and shall have no effect in interpreting the meaning of any provision of this
Agreement. Any Exhibits referenced within and attached to this Agreement, including any
attachments to the Exhibits, shall be a part of this Agreement and are incorporate by reference
herein.

17.6 Remedies Cumulative; Attorneys’ Fees. No remedy herein conferred upon or
reserved to any Party shall exclude any other remedy herein or by law provided, but each shall be
cumulative and in addition to every other remedy given hereunder or now or hereafter existing at
law or in equity or by statute. If any action, arbitration, judicial reference, or other proceeding is
instituted between the Parties in connection with this Agreement, the losing Party shall pay to the
prevailing Party a reasonable sum for attorneys’ and experts’ fees and costs incurred in bringing
or defending such action or proceeding (at trial and on appeal) and/or enforcing any judgment
granted therein.

177 Waiver. The waiver by either Party of any breach of any term, condition, or
provision herein contained shall not be deemed to be a waiver of such term, condition, or
provision, or any subsequent breach of the same, or any other term, condition, or provision
contained herein. Any such waiver must be in a writing executed by the Party making such
waiver.
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17.8  Severability. If any part, term, or provisions of this Agreement is determined by
an arbitrator or court of competent jurisdiction to be invalid, illegal, or unenforceable, such
determination shall not affect or impair the validity, legality, or enforceability of any other part,
term, or provision of this Agreement and shall not render this Agreement unenforceable as a
whole. Instead, the part of the Agreement found to be invalid, unenforceable, or illegal shall be
amended, modified, or interpreted to the extent possible to most closely achieve the intent of the
Parties and in the manner closest to the stricken provision.

17.9  No Public Utility. Nothing contained in this Agreement shall be construed as an
intent by Seller to dedicate the System to public use or subject itself to regulation as a “public
utility” (as such term may be defined under any applicable law).

17.10 Service Contract. The Parties acknowledge and agree that, for accounting and tax
purposes, this Agreement is not and shall not be construed as a capital lease and, pursuant to
Section 7701(e)(3) of the Internal Revenue Code, this Agreement is and shall be deemed to be a
service contract for the sale to Purchaser of energy produced at an alternative energy facility.

17.11 Forward Contract. The Parties acknowledge and agree that the transaction
contemplated under this Agreement constitutes a “forward contract” within the meaning of the
United States Bankruptcy Code, and the Parties further acknowledge and agree that each Party is
a “forward contract merchant” within the meaning of the United States Bankruptcy Code.

17.12 Publicity. The Parties agree that each may, from time to time, issue press releases
regarding the System, provided, however that neither Party shall issue a press release regarding
the System without the prior consent of the other Party, which consent shall not be unreasonably
withheld or delayed. The Parties shall cooperate with each other in connection with the issuance
of such press releases. Purchaser shall not make claims of using solar energy at the Premises.
Purchaser may publicize that it is serving as a host for the System and display photographs of the
System in its advertising and promotional materials, provided that such materials shall identify
Seller as the owner and developer of the System and shall be consistent with Section 2.3.

17.13 Counterparts and Facsimile Signatures. This Agreement may be executed in

counterparts, which shall together constitute one and the same agreement. Facsimile or portable
document format (*.PDF”) signatures shall have the same effect as original signatures, and each
Party consents to the admission in evidence of a facsimile or photocopy of this Agreement in any
court or arbitration proceedings between the Parties.

17.14 Further Assurances.

17.14.1 Additional Documents. Upon the receipt of a written request from
the other Party, each Party shall execute such additional documents, instruments, and assurances
and take such additional actions as are reasonably necessary and desirable to carry out the terms
and intent hereof. Neither Party shall unreasonably withhold, condition, or delay its compliance
with any reasonable request made pursuant to this section.

17.14.2 Certificates. From time to time, Purchaser shall provide within
fifteen (15) Business Days after receipt of a written request from Seller (i) a lien waiver from any
party purporting to have a lien, security interest, or other encumbrance on the Premises,
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confirming that it has no interest in the System, or (ii) an estoppel certificate attesting, to the
knowledge of Purchaser, of Seller’s compliance with the terms of this Agreement or detailing
any known issues of noncompliance, and making such other representations, warranties, and
accommodations reasonably requested by the recipient of the estoppel certificate

17.14.3. Opinion. Upon the receipt of a written request from Seller,
Purchaser shall deliver an opinion of counsel, in form and substance satisfactory to Seller,
confirming (i) the enforceability of this Agreement and the Site Lease against Buyer, and (ii) the
accuracy of the representations and warranties of Purchaser set forth in Section 9.1 of this
Agreement and Section 6.1 of the Site Lease.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Parties have caused this Solar Power Purchase
Agreement to be duly executed and delivered as of the Effective Date.

SELLER PURCHASER
CEFIA Holdings LLC The Town of Fairfield
By: By:

Name: Name:

Title: Title:
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EXHIBIT A

DEFINITIONS

“Agreement” has the meaning set forth in the Preamble.

“Business Day” means any day except a Saturday, Sunday, or a Federal Reserve Bank
holiday.

«Commercial Operation Date” means the date when the System is “placed in service” for
purposes of Section 48 of the Internal Revenue Code.

“Confidential Information” has the meaning set forth in Section 16.1.

“Contract Term” has the meaning set forth in Section 2.2.

“Contract Year” means the twelve (12) month period commencing on the Commercial
Operation Date, and each consecutive twelve (12) month period thereafter during the Contract
Term.

“Delivery Point” means the point of interconnection between the System and the
Premises’ internal electrical system.

“Downgrade Event” means Purchaser at any time (a) if rated by one of the following
rating agencies, is rated less than (i) Baa3 by Moody’s Investors Service, Inc. (or its successor),
or (ii) BBB- by Standard and Poor’s Rating Services, a division of McGraw-Hill (or its
successor), or (iii) “investment grade” by any other nationally recognized rating agency, or (b)
fails to maintain Performance Assurance.

“Effective Date” has the meaning set forth in the Preamble.
“Energy” means electrical energy that is generated by the System, expressed in kWh.

“Energy Price” means, for any Contract Year, the applicable amount set forth on
Exhibit D.

“Environmental Attributes” means any and all environmental benefits, air quality credits,
emissions reductions, offsets, and allowances, howsoever entitled, attributable to energy
generation by a renewable fuel source and its displacement of energy generation by conventional,
nonrenewable, and/or carbon-based fuel sources. Environmental Attributes include, but are not
limited to, (1) any benefit accruing from the renewable nature of the generation’s motive source;
(2) any avoided emissions of pollutants to the air, soil, or water (such as sulfur oxides (SOy),
nitrogen oxides (NO,), carbon monoxide (CO), and other pollutants other than those that are
regulated pursuant to state or federal law); (3) any avoided emissions of carbon dioxide (CO3),
methane (CH.), and other greenhouse gases that have been determined by the United Nations
Intergovernmental Panel on Climate Change to contribute to the actual or potential threat of
altering the Earth’s climate by trapping heat in the atmosphere; (4) any property rights that may
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exist with respect to the foregoing attributes howsoever entitled; (5) any green tags, renewable
energy credits or similar credits, including RECs described in Conn. Gen. Stat. § 16-245a et seq.
(“RECs”); and (6) any reporting rights to these avoided emissions, including, but not limited to,
green tag or REC reporting rights. Environmental Attributes do not include (i) any energy,
capacity, reliability, or other power attributes, (ii) Environmental Incentives, or (iii) emission
reduction credits encumbered or used for compliance with local, state, or federal operating
and/or air quality permits.

“Environmental Incentives” means any and all financial incentives, from whatever source,
related to the construction, ownership, or operation of the System. Environmental Incentives
include, but are not limited to, (i) federal, state, or local tax credits; (ii) any other financial
incentives in the form of credits, reductions, or allowances that are applicable to a local, state, or
federal income taxation obligation; and (iii) other grants, rebates, or subsidies, including utility
incentive programs, and any incentive provided through the State of Connecticut Low Emission
Renewable Energy Credit (“LREC”) and Zero Emission Renewable Energy Credit (“ZREC”)
Programs. Environmental Incentives do not include Environmental Attributes.

“Exercise Period” has the meaning set forth in Section 5.2.

“Financing Party” has the meaning set forth in Section 11.1.

“Force_Majeure” means any act or event that delays or prevents a Party from timely
performing obligations under this Agreement or from complying with conditions required under
this Agreement if such act or event, despite the exercise of reasonable efforts, cannot be avoided
by, and is beyond the reasonable control of and without the fault or negligence of, the Party
relying thereon as justification for such delay, nonperformance, or noncompliance, which
includes, without limitation, an act of God or the elements, extreme or severe weather conditions,
explosion, fire, epidemic, landslide, mudslide, sabotage, terrorism, lightning, earthquake, flood,
volcanic eruption or similar cataclysmic event, an act of public enemy, war, blockade, civil
insurrection, riot, civil disturbance, or strike or other labor difficulty caused or suffered by a
Party or any third party beyond the reasonable control of such Party. However, financial cost
alone or as the principal factor shall not constitute grounds for a claim of Force Majeure.

“Governmental Authorities” means the United States of America and any political
subdivision thereof and any agency, department, commission, board, court, or instrumentality
thereof.

“Independent Appraiser” has the meaning set forth in Section 5.2.

“Interest Rate” means an annual rate equal to (a) the rate published in The Wall Street
Journal as the “Prime Rate” (or, if more than one rate is published, the arithmetic mean of such
rates) as of the date payment is due; plus (b) five percentage points (5%); provided, however,
that in no event shall the Interest Rate exceed the maximum interest rate permitted by applicable

law.

“k Wh” means kilowatt-hours.
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«Letter of Credit” means one or more irrevocable, transferable standby letters of credit
issued by either a U.S. commercial bank or a foreign bank with a U.S. branch, with such bank
having a credit rating of at least “A-" from S&P or “A3” from Moody’s, in a form acceptable to

Seller.

«“Net Metering Rules” means the rules established pursuant to Conn. Gen. Stat. § 16-243h
or Conn. Gen. Stat. § 16-244u.

“Owner” has the meaning set forth in the Preamble.

“Party” and “Parties” have the meanings set forth in the Preamble.

“Performance Assurance” means collateral in an amount as reasonably determined by
Seller and in a form (e.g., cash, Letter(s) of Credit, guaranty, or other security or credit
assurance) reasonably acceptable to Seller.

“Person” means any individual, corporation (including, without limitation, any non-stock
or non-profit corporation), limited liability company, partnership, joint venture, association,
joint-stock company, trust, unincorporated organization, or governmental body.

“PPA Damages” has the meaning set forth in Section 10.4.

“Premises” means all the real property and improvements commonly known as
[Conservation Garage, 50 One Rod Highway, Fairfield, CT 06824}, including without limitation,
the Project Site, but not the System.

“Price Determination” has the meaning set forth in Section 5.2.

«prudent Operating Practice” means the practices, methods, and standards of professional
care, skill, and diligence engaged in or approved by a significant portion of the electric power
industry for solar energy facilities of similar size, type, and design as the System that, in the
exercise of reasonable judgment, in light of the facts known at the time, would have been
expected to accomplish results consistent with applicable law, reliability, safety, environmental
protection, applicable codes, and standards of economy and expedition.

“Purchase Option” has the meaning set forth in Section 5.1.

“Purchase Price” has the meaning set forth in Section 5.2.

“Pyrchase Option Dates” has the meaning set forth in Section 5.1.

“Purchaser” has the meaning set forth in the Preamble.

“purchaser Event of Default” has the meaning set forth in Section 10.3.

“Purchaser Indemnified Parties” has the meaning set forth in Section 14.1.
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"Renewal Rate" shall mean the fair market price for electricity generated by solar
photovoltaic systems as determined by agreement of the Parties or through the appraisal process
applicable to the Purchase Option contained in this Agreement.

“Seller” has the meaning set forth in the Preamble.

“Seller Event of Default” has the meaning set forth in Section 10.1.

Ve

“Seller Indemnified Parties™ has the meaning set forth in Section 14.2.

“Site Lease” has the meaning set forth in the Recitals.
“System” means the solar energy generating system described in Exhibit B.
“Transfer Date™ has the meaning set forth in Section 5.3.

“Utility” means the United Illuminating Company.
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EXHIBIT B
DESCRIPTION OF THE SYSTEM

DC System Size: 19.8 kW

AC System Size: 16.4 kW

Estimated Annual Energy
Output: 23.49 MWh

Modules: Canadian Solar CS6X-325P (325W) or similar
Total # of Panels: 61
Inverters: Fronius Primo 8.2-1 or similar
Total # of Inverters: 2
Optimizers: [n/a]
Total # of Optimizers: [n/a]
Racking: [Iron Ridge Roof Mounting]
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EXHIBIT C

INSURANCE REQUIREMENTS

(a) Seller shall obtain and maintain the following insurance policies;

v (i) Comprehensive general liability insurance against liability for injury to or death

of any Person or damage to property in connection with the use, operation or condition of the
System, including products and completed operations and personal injury insurance, as well as
Automobile Insurance, of not less than two million dollars ($2,000,000) combined single limit
per occurrence and annual aggregate. Purchaser shall be named as an additional insured under
this liability insurance, provided however that Seller shall in no event be obligated to repair or
replace Purchaser’s buildings or Premises. Seller, if it has employees, shall also maintain at
all times during the term of this Agreement workers' compensation insurance coverage in
accordance with the applicable requirements of federal and state law. Within thirty (30)
days after execution of this Agreement and upon Purchaser’s request annually thereafter,
and so long as Seller elects not to self-insure, Seller shall deliver to Purchaser certificates
of insurance evidencing such coverage. Such insurance shall be primary coverage without
right of contribution from any insurance of Purchaser, and shall include provisions
regarding waiver of subrogation;

(ii)  Seller shall cause to be provided and maintained, at its sole cost, "all-risk"
property insurance covering the System during all periods that Seller is the beneficial owner
of such System. Such insurance shall be primary coverage without right of contribution from
any insurance of Seller;

(iii)  Seller may satisfy the insurance requirements contained in this Agreement though
any combination of primary and/or excess coverage; and

(iv)  Seller may elect to self-insure any or all of the insurance requirements contained
in this Agreement.

(b) Purchaser shall obtain and maintain the following insurance policies:

(i) Workers’ compensation insurance, with limits of liability at least equal to the
statutory requirements therefor;

(ii) Employer’s liability insurance of not less than one million dollars ($1,000,000);

(ili)  Comprehensive general liability insurance against liability for injury to or death
of any Person or damage to property in connection with the use, operation or condition of the
Premises of not less than two million dollars ($2,000,000) combined single limit per occurrence
and annual aggregate. Seller shall be named as an additional insured under this liability
insurance;

(iv)  Property insurance on the Premises, written on an “all risk” or broad special perils
form, in an amount equal to the full current replacement value of the property, on an agreed
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value (no coinsurance) basis, and with a deductible not to exceed $10,000. Such coverage may
be written as part of a blanket property policy, but if written as part of a blanket policy Purchaser
must provide evidence that the policy does not include a margin clause, or, if there is a margin
clause, that the value declared is equal to the full current replacement value of the property.
Seller must be named as loss payee on the policy with ISO form CP 12 18 06 07 Loss Payable
Provisions, Clause D, or equivalent, and the policy must provide for ten (10) days’ notice to
Seller in the event of cancellation or nonrenewal;

(v)  Purchaser may satisfy the insurance requirements contained in this Agreement
though any combination of primary and/or excess coverage; and

(vi)  Purchaser may elect to self-insure any or all of the insurance requirements
contained in this Agreement.
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EXHIBIT D
ENERGY PRICE
Contract Year Energy Price ($/kWh)
1 $0.081
2 $0.081
3 $0.081
4 $0.081
5 $0.081
6 $0.081
7 $0.081
8 $0.081
9 $0.081
10 $0.081
11 $0.081
12 $0.081
13 $0.081
14 $0.081
15 $0.081
16 $0.081
17 $0.081
18 $0.081
19 $0.081
20 $0.081
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EXHIBITE

MINIMUM SYSTEM PURCHASE PRICE

Contract Year Minimum System
Purchase Price
5 $30,453
6 $45,723
7 $41,175
8 $37,498
9 $33,839
10 $30,199
11 $26,577
12 $22,973
13 $19,387
14 $15,819
15 $12,269
16 $8,737
17 $6,972
18 $5,216
19 | $3,468
20 $1,730
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Exhibit F
PERMITS AND APPROVALS
Interconnection Application
Building Permit
Electrical Permit
Electric Utility Contingent Approval
Interconnection Agreement
Municipal Certificate of Completion
Electric Utility Witness Test

Electric Utility Approval to Operate
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Exhibit G

MAINTENANCE SHUTDOWN ALLOTMENT

Contract Year kWh
1 322
2 322
3 322
4 322
5 322
6 322
7 322
8 322
9 322
10 322
11 322
12 322
13 322
14 322
15 322
16 322
17 322
18 322
19 322

20 322
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SYSTEM SITE LEASE AGREEMENT

This SYSTEM SITE LEASE AGREEMENT (this “Agreement”) is made and entered
into as of , 2016 (the “Effective Date™) by and between CEFIA Holdings LLC, a
Connecticut limited liability company (“Lessee”), and the Town of Fairficld, a municipal
corporation organized and existing under the laws of the State of Connecticut (“Lessor™). Each
of Lessor and Lessee are sometimes referred to as a “Party” and collectively as the
“Parties.”

WHEREAS, Lessor is the owner of certain real property located in Fairfield,
Connecticut together with certain improvements, buildings, and other structures consisting of
the Conservation Garage located at 50 One Rod Highway, Fairfield, CT 06824, as more
particularly described on Exhibit A attached hereto (the “Premises”) and which includes the area
on which the System will be installed (the “Project Site™);

WHEREAS, Lessee is the developer, owner, and operator of photovoltaic solar
energy generation equipment and facilities;

WHEREAS, Lessee (as Seller) and Lessor (in this capacity, “Purchaser”) are parties to
that certain Solar Power Purchase Agreement dated of even date herewith (the “Solar PPA”),
pursuant to which Lessee has agreed to sell to Purchaser, and Purchaser has agreed to
purchase from Lessee, all of the electrical energy produced by the System (as defined in the
Solar PPA) to be installed and operated on the Premises by Lessee; and

WHEREAS, as a condition to entering into the Solar PPA, Lessee requires Lessor to enter
this Agreement.

NOW, THEREFORE, in consideration of the promises and the mutual covenants
and agreements heréin contained, and other goud und valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Lessor and Lessee hereby agree as follows:

AGREEMENT

1. DEFINITIONS. Capitalized terms used but not defined herein shall have the meanings
assigned to them in the Solar PPA.

2. LEASE.

2.1  Lease. Lessor hereby leases the Project Site to Lessee in accordance with the
terms and conditions and for the purposes set forth herein. The Parties intend that this lease
create a valid and present interest in the Project Site in favor of Lessee. Therefore, this
Agreement is an interest in and encumbrance upon the Project Site which shail run with the
land and shall be binding upon the Project Site and Lessor and its successors and assigns for the
benefit of Lessee and its successors and assigns.



2.2 Term. The term of this Agreement shall be for twenty (20) years and shall be
coterminous with the Solar PPA, commencing on the Effective Date (the “Term”); provided that
this Agreement shall terminate (i) automatically upon the termination or expiration of the Solar
PPA for a reason other than an Event of Default by Lessee in its capacity as Purchaser under the
Solar PPA, and (ii) in the case of termination by Lessee following an Event of Default by Lessor
in its capacity as Purchaser under the Solar PPA, following the payment of PPA Damages (as
defined in the Solar PPA) to Lessee.

2.3 Payment to Lessor. Lessee shall pay to Lessor as rent the one-time sum of
$1.00 (the “One-Time Payment”) within fifteen (15) days after the Effective Date. Lessor
acknowledges and agrees that the One-Time Payment constitutes payment in full of rent for the
Term, and no additional amount shall be due or owing to Lessor under this Agreement.

2.4  Permitted Uses. Lessee shall have the right to occupy and use the Project Site
for solar energy conversion, for the collection and transmission of electric power, and for related
and incidental purposes and activities (collectively, “Qperations”) including, but not limited to,
the construction, installation, improvement, relocation, operation, maintenance and repair of
the System and, as may he occasioned by the termination of the Solar PPA, removal of the
System.

2.5  Lessee’s Exercise of Rights. Lessee may construct and install the System on the
Premises in the manner Lessee deems reasonable and appropriate; provided, however, that
Lessee shall not unreasonably interfere with Lessor’s use, operation, or maintenance of the
Premises. The System shall be installed within the areas of the Project Site.

2.6  Premises Utilities. Lessor shall provide existing and available utilities to the
Project Site in connection with Lessee's construction, start-up, maintenance, repair, replacement,
operation and removal of the System. Lessor acknowledges and agrees that Lessee’s use of the
Premises includes the nonexclusive appurtenant right to the use of water lines, sewer lines, storm
water lines, power lines, and telephone and communication lines, Without limiting the generalily
of the foregoing,

2.7  Construction Laydown Area. Lessor shall provide Lessee sufficient space on the
Premises for the temporary storage and staging of tools, materials and equipment reasonably
necessary during installation and any maintenance, repair, replacement or removal of the System,
provided that Lessee shall use commercially reasonable efforts to minimize disruption to
Lessor’s operations, and provided further that Lessee understands and acknowledges that space
is limited at the Premises. Lessor and Lessee shall coordinate and cooperate in determining the
amount of space and specific portion of the Premises necessary for such purposes.

2.8  Notice. Except as may be required by an emergency, Lessee shall give Lessor
reasonable written or telephonic notice before any entry onto the Premises by Lessee’s
employees, agents, or contractors. In the event of Lessee’s entry due to an emergency, Lessee
shall promptly notify Lessor of its entry and the nature of the emergency.



3. EASEMENTS.

3.1  Access Easement and Use Rights. Lessor grants Lessee a nonexclusive easement
for access and use of the Premises, on, under, over, and across the Premises and any other real

property adjacent to the Premises and owned by Lessor (collectively, the “Easement Area”™), for
the purposes of locating, installing, operating, maintaining, improving, repairing, relocating, and
removing the System on the Premises (the “Use Rights™). The Use Rights include the right of
parking, access, and ingress to and egress from the System on, over, and across the Easement
Area during the Term, and shall survive, unless Purchaser has exercised the Purchase Option, for
a period of one hundred eighty (180) days following the termination of this Agreement for the
purpose of removing the System. Without limiting the foregoing grant, Lessor covenants that the
Use Rights may be used to achieve all the purposes set forth in the Solar PPA.

3.2  Solar Easement. Lessor hereby grants Lessee a solar easement on, over, and
above the Easement Area for the free passage of solar radiation to the System. Lessor shall not
obstruct, or allow any tenant or assignee of Lessor to obstruct, the passage of direct solar
radiation across the Easement Area to the System. Trees, structures, and improvements located
on the Easement Area as of the Effective Date shall be allowed to remain, and Lessee may not
require their removal; provided that Lessee may require that any trees or other vegetation be
pruned or trimmed to the point that they do not obstruct the passage of direct solar radiation
across the Easement Area to the System to a degree greater than on the Effective Date. Lessor
shall not place or plant any trees, structures, or improvements on the Easement Area after the
Effective Date that may, in Lessee’s sole judgment, impede or interfere with the passage of
direct solar radiation to the System, unless Lessor has received prior written approval from
Lessee. Lessee and Lessor further agree to execute and record such instruments or addenda to
this Agreement as may be required under applicable State or local law to evidence the solar
easement granted in this Section.

4. RIGHTS OF LESSEE.

4.1  Solar Resources. Lessee shall have the sole and exclusive right to convert all of
the solar resources of, and to conduct Operations on, the Premises. Lessor shall not grant any
rights in the Premises purporting to permit others to conduct Operations on the Premises in
derogation of Lessee’s sole and exclusive rights and privileges hereunder. Without the prior
written consent of Lessee, Lessor shall not (i) waive any right available to Lessor or grant any
right or privilege subject to the consent of Lessor by law or contract, including without limitation
any environmental regulation, land use ordinance, or zoning regulation, with respect to setback
requirements, or other restrictions and conditions respecting the placement of the System on the
Premises or (ii) grant, confirm, acknowledge, recognize, or acquiesce in any right claimed by any
other Person to conduct Operations on the Premises, and Lessor agrees to give Lessee notice of
any such claims and to cooperate with Lessee in resisting and disputing such claims.

4.2  Signage. Lessee shall have the right to erect, modify, and maintain reasonable
signage on the Premises with respect to the System and to Lessee’s interests therein. Lessee shall,
at Lessee’s expense, obtain all necessary permits and approvals of appropriate land use bodies
required to erect said signage.

4.3  Enforcement of Legal Rights. Lessee shall have the right to enforce Lessor’s
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rights under applicable laws protecting solar energy systems from obstruction. Lessor shall
cooperate with any efforts by Lessee to enforce such rights. Lessee shall bear all costs and
expenses incurred in enforcing said rights.

S DESIGN AND CONSTRUCTION OF SYSTEM.

51 Desien and Construction. Lessor hereby consents to the construction of the
System in accordance with the plans and specifications set forth on the attached Exhibit C.
Lessee shall coordinate construction of the System so as to reasonably minimize disruption to the
Premises and to Lessor’s activities thereon.

52 Removal Upon Termination. Upon the termination or expiration of this
Agreement for any reason, unless Purchaser has exercised the Purchase Option, Lessee shall,
within one hundred and eighty (180) days after the date of expiration, remove the System from
the Premises, provided that Lessee shall not be required to remove electrical wiring or
infrastructure, or any portion of the System below grade level. Other than as specifically
provided otherwise herein or in the Solar PPA, the removal of the System shall be at the cost of
Lessee. Lessee shall restore the premises to the same condition as at the commencement of this
agreement less usual wear and tear.

6. THE PREMISES.
6.1  Representations of Lessor. Lessor represents and warrants to Lessee that:

6.1.1 Lessor has the requisite capacity to enter into this Agreement and fulfill its
obligations hereunder, that the execution and delivery by it of this Agreement and the
performance by it of its obligations hereunder have been duly authorized by all requisite action
of its legislative body, and that the entering into of this Agreement and the fulfillment of
its obligations hereunder does not contravene any law, statute or contractual obligation of
Lessor;

6.1.2 This Agreement constitutes Lessor's legal, valid and binding obligation
enforceable against it in accordance with its terms, except as may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium, and other similar laws now or hereafter in
effect relating to creditors' rights generally;

6.1.3 No suit, action or arbitration, or legal administrative or other proceeding is
pending or has been threatened against the Lessor that would have a material adverse effect on
the validity or enforceability of this Agreement or the ability of Lessor to fulfill its commitments
hereunder, or that could result in any material adverse change in the business or financial
condition of Lessor;

6.1.4 Lessor owns the Premises in fee simple, subject to no liens or
encumbrances except as set forth in Exhibit B. '

6.2  Confirmation of Ownership. At the request of Lessee, Lessor shall obtain
executed and acknowledged instruments and such other documents as Lessee or Lessee’s title
company may require to confirm Lessor’s ownership of the Premises or to complete or evidence
the full granting of the leaschold interest in the Project Site as intended by this Agreement.
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6.3 iens.

—

6.3.1 Intentionally left blank.

6.3.2 Notice to Premises Lienholders and Release. Lessor shall give effective
notice of Lessee’s ownership of the System and the System’s status as personal property to all
parties having an interest in or any mortgage, pledge, lien (including mechanics’, labor or
materialmen’s liens), charge, security interest, or encumbrance of any nature (collectively,
“Liens™) upon the real property and fixtures that are part of the Premises. If there is any Lien
against the Premises that could reasonably be construed as prospectively attaching to the System
as a fixture of the Premises, Lessor shall obtain a disclaimer or release of such Lien. Lessor
consents to the filing of a disclaimer of the System as a fixture of the Premises in the office
where real estate records are customarily filed in the jurisdiction of the Premises, and any other
filing by Lessee in a public office regarding its ownership of the System deemed necessary or
appropriate by Lessee, and Lessor hereby appoints Lessee as its agent with regarding to any such
filing and authorizes Lessee to take required actions on Lessor’s behalf required for such filing.

6.3.3 System Liens. Lessor shall not directly or indirectly allow any Lien on or
with respect to the System by, through or under Lessor. 1f 1.essor becomes aware of a Lien on
the System by, through or under Lessor, Lessor shall promptly give Lessee written notice of such
Lien and shall take such action as is necessary or appropriate to have such Lien discharged and
removed. Lessor shall indemnify Lessee against all reasonable costs and expenses (including
reasonable attorneys’ fees) incurred in discharging and releasing any such Lien.

6.3.4 Premises Liens. Lessee shall not directly or indirectly allow any Lien by,
through or under Lessee, on or with respect to the Premises or any interest therein, excluding
Lessee’s leasehold interest created pursuant to this Agreement, or any other asset of Lessor,
including, without limitation, any Lien arising from or relating to the construction, ownership,
maintenance or operation of the System by Lessee. Lessee shall defend and indemnify Lessor
against all costs and expenses (including reasonable attorneys’ fees and court costs at trial and on
appeal) incurred in discharging and releasing any such Lien.

6.4  Quiet Enjoyment. Lessee shall enjoy quiet and peaceful use, enjoyment and
possession of the Project Site, free from any claim of any entity or person of superior title
thereto without hindrance to or interference with or molestation of Lessee’s quiet enjoyment
thereof, and neither Lessor nor any person claiming by, through or under Lessor shall disturb
Lessee’s quiet and peaceful use, enjoyment and possession of the Project Site.

6.5 No Interference. Lessor hereby agrees, for itself, its agents, employees,
representatives, successors, and assigns, that it will not initiate or conduct activities that it knows
or reasonably should know may damage, impair, or otherwise adversely affect the System or its
functions, including without limitation activities that may adversely affect the System’s exposure
to sunlight. Lessor further covenants for itself and its agents, employees, representatives,
successors, and assigns that it will not (i) interfere with or prohibit the free and complete use and
enjoyment by Lessee of its rights granted under this Agreement; (ii) take any action that will
interfere with the availability and accessibility of solar radiation over and above the Premises;
(iii) take any action that will or may interfere with the transmission of electrical energy to or
from the Premises; (iv) take any action that may impair Lessee's access to the Premises for the
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purposes specified in this Agreement; (v) plant or maintain any vegetation or erect or maintain
any structure that will, during daylight, cast a shadow on the System; or (vi) take any action that
may impair Lessee’s access to any portion of the System.

6.6  System Property of Lessce; Transfer of the Premises. Lessor acknowledges and
agrees that Lessee is the exclusive owner and operator of the System and all equipment

(including, but not limited to, photovoltaic modules or panels, inverters, meters, wire, data
monitoring equipment, and cabling), components and moveable property of Lessee attached to or
used in the operation of the System, that no portion or component of the System is a fixture, and
that in the event that the Premises are sold, leased, assigned, mortgaged, pledged, or otherwise
alienated or encumbered (a “Transfer™), such Transfer shali not attach to or affect the System, or
Lessee's ownership rights to the System.

6.7  Transfer of Premises. Lessor shall not Transfer all or any portion of the Premises
unless the transferee agrees in writing that its interest in the Premises is subject and subordinate
in all respects to the terms of this Lease. Lessor shall give Lessee at least sixty (60) days’ prior
notice of any Transfer of all or any -portion of the Premises. Any such notice shall identify the
transferee, the portion of the Premises to be transferred, and the proposed date of the Transfer.

6.8  Premises Security, Health and Safety. Lessor shall continue to provide any
existing sccurity measures at the Premises that are in place as of the Effective Date of this
Agreement. Lessor shall maintain the Premises in a structurally sound and safe condition
consistent with all applicable Laws. If Lessor becomes aware of any circumstances relating to
the System that creates an imminent risk of damage or injury to the System or any employee of
Lessee, Lessor shall promptly notify Lessee.

6.9  System Security. Lessee may install, at Lessee’s expense, all security measures
that Lessee, in its sole discretion, determines are or may be reasonably necessary for the System.
Such measures may, but will not necessarily, include warning signs, closed and locked gates,
and other measures appropriate and reasonable to protect against damage or destruction of the
System or injury or damage to persons or property resulting from the System and Operations.
Such measures shall not interfere with the use of the Premises.

6.10 Maintenance of Premises. Lessor shall, without interfering with the operation of
the System, maintain the Premises in good condition and repair, including the integrity of the
roof, and shall use commercially reasonable efforts to maintain Lessor’s electrical energy
equipment located on the Premises in good condition and repair so as to be able to receive and
use the Energy generated by the System. Lessor shall maintain its connection and service
contract(s) with its local utility, or any successors thereto, so that Lessor can, upon any
suspension or interruption of delivery of energy from the System, provide the Premises with its
full requirements for electricity.

6.11 System Maintenance. During the Contract Term, Lessee shall, at Lessee's sole
cost, maintain the System, the Project Site and all areas of the Premises used by Lessee in the
Operations, in accordance with applicable laws.

6.12 Clean Condition. Lessee shall not unreasonably clutter the Project Site or the
Premises and shall collect and dispose of any and all of Lessee’s refuse and trash.



6.13 Taxes. Lessor shall pay when due all real property taxes and assessments levied
against the Premises by any governmental body. If applicable, Lessee shall pay all personal
property taxes levied on the system. Failure to pay said taxes shall constitute a Lessee Default.

7. DEFAULT; REMEDIES.
7.1  Lessee Default. Each of the following events shall constitute a “Lessee Default”:

7.1.1 Lessee breaches any material term of this Agreement and (i) if such breach
is capable of being cured within thirty (30) days after Lessor’s notice of such breach, Lessee has
failed to cure the breach within such thirty (30) day period, or (ii) if Lessee has diligently
commenced work to cure such breach during such thirty (30) day period but such breach is not
capable of cure within such period, Lessee has failed to cure the breach within a further one
hundred and fifty (150) day period (such aggregate period not to exceed one hundred and
eighty (180) days from the date of Lessor’s notice); and

7.1.2 (i) Lessee commences a voluntary case under any bankruptcy law; (ii)
Lessee fails to controvert in a timely and appropriate manner, or acquiesces in writing to, any
petition filed against Lessee in an involuntary case under any bankruptcy law; or (iii) any
involuntary bankruptcy proceeding commenced against Lessee remains undismissed or
undischarged for a period of sixty (60) days.

7.2 Lessor’s Remedies. If a Lessee Default has occurred and is continuing, Lessor
may terminate this Agreement by written notice to Lessee following the expiration of the
applicable cure period, and may exercise any other remedy it may have at law or equity.

7.3  Lessor Defaults. The following events shall be defaults with respect to Lessor
(each, a “Lessor Default”);

7.3.1 Lessor breaches any material term of this Agreement and such breach
remains uncured for thirty (30) days following notice of such breach to Lessor; and

7.3.2 (i) Lessor commences a voluntary case under any bankruptcy law; (ii)
Lessor fails to controvert in a timely and appropriate manner, or acquiesces in writing to, any
petition filed against Lessor in an involuntary case under any bankruptcy law; or (iii) any
involuntary bankruptcy proceeding commenced against Lessor remains undismissed or
undischarged for a period of sixty (60) days.

7.4  Lessee’s Remedies. If a Lessor Default has occurred and is continuing, Lessee
may terminate this Agreement by written notice to Lessor following the expiration of the
applicable cure period. Lessee may also exercise any other remedy it may have at law or equity,
including recovering from Lessor all resulting damages, which damages shall include, but not be
limited to, the PPA Damages and all other amounts of any nature due under this Agreement,

8. LIMITATIONS.

8.1  Limjtation of Liability. EXCEPT AS SPECIFICALLY PROVIDED HEREIN,
THE PARTIES AGREE THAT TO THE FULLEST EXTENT ALLOWED BY LAW, IN NO
EVENT SHALL EITHER PARTY BE RESPONSIBLE OR LIABLE, WHETHER IN
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CONTRACT, TORT, WARRANTY, OR UNDER ANY STATUTE OR ON ANY OTHER
BASIS, FOR SPECIAL, INDIRECT, INCIDENTAL, MULTIPLE, PUNITIVE, OR
CONSEQUENTIAL DAMAGES OR DAMAGES FOR LOST PROFITS OR LOSS OR
INTERRUPTION OF BUSINESS, ARISING OUT OF OR IN CONNECTION WITH THE
SYSTEM OR THIS AGREEMENT. THE FOREGOING NOTWITHSTANDING, THE PPA
DAMAGES SHALL NOT BE CONSIDERED CONSEQUENTIAL DAMAGES AND SHALL
NOT BE SUBJECT TO THE LIMITATIONS SET FORTH IN THIS SECTION.

8.2  Equitable Relief. The Parties acknowledge that money damages would not be a
sufficient remedy for any breach of this Agreement, and that, accordingly, in the event of any
such breach or threatened breach, either Party shall be entitled to immediately seek any and all
remedies available to it at law or in equity, including but not limited to an injunction or specific
performance, from a court of competent jurisdiction.

9. FINANCING ACCOMMODATIONS.

9.1 Lessor Acknowledgment. Lessor acknowledges that Lessee may finance the
System and that Lessee’s obligations may be secured by, among other collateral, a pledge or
collateral assignment of this Agreement and a security interest in the System. In order to
facilitate such financing, and with respect to each Financing Party Lessor agrees as follows:

9.1.1 Consent to Collateral Assignment. Lessee shall have the right to assign

this Agreement as collateral for financing or refinancing of the System, and Lessor hereby
consents to the collateral assignment by Lessee to any Financing Party of Lessee’s right, title,
and interest in and to this Agreement.

9.1.2 Financing Party’s Rights Following Default. Notwithstanding any

contrary term of this Agreement:

(a) Financing Party, as collateral assignee, shall be entitled to exercise,
in the place and stead of Lessee, any and all rights and remedies of Lessee under this
Agreement in accordance with the terms of this Agreement. Financing Party shall also be
entitled to exercise all rights and remedies of secured parties generally with respect to this
Agreement and the System. Financing Party shall, as a condition of this Lease, Perform all -
obligations of Lessee pursuant to the Solar Power Purchase Agreement.

(b)  Financing Party shall have the right, but not the obligation, to pay
all sums due under this Agreement and to perform any other act, duty, or obligation
required of Lessee hereunder or cause to be cured any default or event of default of Lessee
in the time and mauner provided by the terms of this Agreement. Nothing herein requires
Financing Party to cure any default of Lessee (unless Financing Party has succeeded to
Lessee’s interests) to perform any act, duty, or obligation of Lessee, but Lessor hereby
gives Financing Party the option to do so.

(c) Upon the exercise of remedies under its security interest in the
System, including any sale thereof by Financing Party, whether by judicial proceeding or
under any power of sale, or any conveyance from Lessee to Financing Party, Financing
Party shall give notice to Lessor of the transferee or assignee of this Agreement. Any such
exercise of remedies shall not constitute a Lessee Default.
8



(d) Upon any rejection or other termination of this Agreement pursuant
to any process undertaken with respect to Lessee under the United States Bankruptcy
Code, at the request of Financing Party made within ninety (90) days of such termination
or rejection, Lessor shall enter into a new site lease agreement with Financing Party or its
assignee on substantially the same terms as this Agreement,

9.1.3 Financing Party Cure Rights. Lessor shall not exercise any right to

terminate or suspend this Agreement unless Lessor has given prior written notice to each
Financing Party of which Lessor has notice. Lessor’s notice of an intent to terminate or suspend
must specify the condition giving rise to such right. Financing Party has the longer of thirty (30)
days and the cure period allowed for a default of that type under this Agreement to cure the
condition; provided that if the condition cannot be cured within such time but can be cured
within the extended period, Financing Party may have up to an additional ninety (90) days to
cure if Financing Party commences to cure the condition within the thirty (30) day period and
diligently pursues the cure thereafter. Lessor’s and Lessee’s obligations under this Agreement
shall otherwise remain in effect, and Lessor and Lessee shall be required to fully perform all of
their respective obligations under this Agreement during any cure period.

9.1.4 Continuation Following Cure. If Financing Party or its assignee acquires
title to or control of Lessee’s assets and cures all defaults existing as of the date of such change
in title or control within the time allowed by Section 9.1.3, then this Agreement shall continue in
full force and effect.

9.2 Notice of Defauits and_Events of Default. Lessor agrees to deliver to each

Financing Party a copy of all notices that Lessor delivers to Lessee pursuant to this Agreement.

10. NOTICES,

10.1 Notices. Any notice required, permitted, or contemplated hereunder shall be in
writing and addressed to the Party to be notified at the address set forth below or at such other
address or addresses as a Party may designate for itself from time to time by notice hereunder.
Such notices may be sent by personal delivery or recognized overnight courier, and shall be
deemed effective upon receipt. '

To Lessee: CEFIA Holdings LL.C
845 Brook Street
Rocky Hill, CT 06067
Attention: General Counsel

To Lessor: Town of Fairfield
Sullivan Independence Hall, Second Floor
725 Old Post Road
Fairfield, CT 06824
Attention: First Selectman

11.  GOVERNING LAW; VENUE.

11.1  Choice of Law. This Agreement shall be construed in accordance with the laws
9



of the State of Connecticut, without regard to its conflict of laws principles.

11.2 VENUE. LESSOR AND LESSEE EACH HEREBY IRREVOCABLY
SUBMITS IN ANY SUIT, ACTION, OR PROCEEDING ARISING OUT OF OR RELATED
TO THIS AGREEMENT OR ANY OTHER INSTRUMENT, DOCUMENT, OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH AND THE
TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY, WHETHER ARISING IN
CONTRACT, TORT, EQUITY, OR OTHERWISE, TO THE EXCLUSIVE JURISDICTION
OF ANY STATE OR FEDERAL COURT LOCATED IN FAIRFIELD COUNTY,
CONNECTICUT AND WAIVES ANY AND ALL OBJECTIONS TO JURISDICTION THAT
IT MAY HAVE UNDER THE LAWS OF THE UNITED STATES OR OF ANY STATE.
LESSOR AND LESSEE EACH WAIVE ANY OBJECTION THAT IT MAY HAVE
(INCLUDING, WITHOUT LIMITATION, ANY OBJECTION OF THE LAYING OF VENUE
OR BASED ON FORUM NON CONVENIENS) TO THE LOCATION OF THE COURT IN
WHICH ANY PROCEEDING IS COMMENCED.

12. INDEMNIFICATION.

12.1 Lessee’s General Indemnity. Lessee shall indemnify, defend, and hold harmless
Lessor (including Lessor’s permitted successors and assigns) and Lessor’s subsidiaries, directors,
officers, members, shareholders, and employees (collectively, “Lessor Indemnified Parties”)
from and against any and all third-party claims, losses, costs, damages, and expenses, including
reasonable attorneys’ fees, incurred by Lessor Indemnified Parties arising from or relating to
(i) Lessee’s breach of this Agreement, or (if) Lessee’s negligence or willful misconduct.
Lessee’s indemnification obligations under this Section 12.1 shall not extend to any claim to the
extent such claim is due to the gross negligence or willful misconduct of any Lessor Indemnified

Party.

122 Lessee’s Environmental Indemnity. Lessee shall indemnify, defend and hold
harmless the Lessor Indemnified Partics against, any claims, costs, damages, fees, or penalties
arising from a violation by Lessee or Lessee’s agents or contractors of any federal, State, or local
law, ordinance, order, or regulation relating to the generation, manufacture, production, use,
storage, release or threatened release, discharge, disposal, transportation, or presence of any
Hazardous Material on or under the Premises.

123 Lessor’s General Indemnity. Lessor shall indemnify, defend, and hold harmless
Lessee (including Lessee’s permitted successors and assigns) and Lessee’s subsidiaries,
directors, officers, members, shareholders, and employees (collectively, “Lessee Indemnified
Parties™) from and against any and all third-party claims, losses, costs, damages, and expenses,
including PPA Damagcs and rcasonable attorneys® fees, incurred by Lessee Indemnified Parties
arising from or relating to (i) Lessor’s breach of this Agreement, (ii) the negligence or willful
misconduct of Lessor, Lessor’s tenants, or Lessor’s invitees, or (i) the failure of building or roof
to support, in whole or in part, the System as installed, including changes in roof surface incline.
Lessor’s indemnification obligations under this Section 12.3 shall not extend to any claim to the
extent such claim is due to the gross negligence or willful misconduct of any Lessee Indemnified

Party.

12.4 Lessor’s Environmental Indemnity. Lessor shall indemnify, defend and hold
harmless the Lessee Indemnified Parties for, from, and against, any claims, costs, damages, fees,
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or penalties, including PPA Damages, arising from the presence of any Hazardous Materials on
or under the Premises, except to the extent that such presence is attributable to a violation by
Lessee or Lessee’s agents or contractors of any federal, State, or local law, ordinance, order, or
regulation relating to the generation, manufacture, production, use, storage, release or threatened
release, discharge, disposal, transportation, or presence of any Hazardous Material on or under
the Premises.

13. INSURANCE.

13.1 Insurance Required. Each Party shall maintain in full force and effect throughout
the Contract Term insurance coverage in the amounts and types set forth on Exhibit D. Each
policy of insurance maintained by each Party shall: (a) name the other Party as loss payee (to
the extent covering risk of loss or damage to the Premises or the System ) and as an additional
named insured as its interests may appear (to the extent covering any other risk); and (b) contain
endorsements providing that such policy shall not be cancelled or amended with respect to the
named insured and its designees without thirty (30) days’ prior written notice to the relevant
Party. Each Party shall, within ten (10) days of written request therefor, furnish current
certificates of insurance to the other Party evidencing the insurance required hereunder.

13.2  Waiver of Subrogation. Each policy of insurance required hereunder shall
provide for a waiver of subrogation rights against the other Party, and of any right of the insurers
to any set-off or counterclaim or any other deduction, whether by attachment or otherwise, in
respect of that policy.

13.3 No Waiver of Obligations. The provisions of this Agreement shall not be
construed in a manner so as to relieve any insurer of its obligations to pay any insurance
proceeds in accordance with the terms and conditions of valid and collectable insurance policies.
The liabilities of the Parties to one another shall not be limited by insurance.

14.  MISCELLANEOUS.

14.1 Assignments. Neither Party shall have the right to assign any of its rights, duties,
or obligations under this Agreement without the prior written consent of the other Party, which
consent may not be unreasonably withheld or delayed. The foregoing notwithstanding, Lessee
may assign any of its rights, duties, or obligations under this Agreement, without the consent of
Lessor, (i) to any of its affiliates, (ii) to any third party in connection with a financing
transaction, or (iii) to any purchaser of the System.

14.2 Entire Agreement. This Agreement and the Solar PPA represent the full and
complete agreement between the Parties hereto with respect to the subject matter contained
herein and supersedes all prior written or oral agreements between the Parties with respect to the
subject matter hereof.

14.3 Amendments. This Agreement may only be amended, modified, or supplemented
by an instrument in writing executed by duly authorized representatives of Lessee and Lessor.

14.4  No Partnership or Joint Venture. Lessee and Lessee’s agents, in the performance
of this Agreement, shall act in an independent capacity and not as officers or employees or
agents of Lessor. This Agreement shall not impart any rights enforceable by any third party
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(other than a permitted successor or assignee bound to this Agreement).

14,5 Headings; Exhibits. The headings in this Agreement arc solely for convenience
and ease of reference and shall have no effect in interpreting the meaning of any provision of this
Agreement. Any Exhibits referenced within and attached to this Agreement, including any
attachments to the Exhibits, shall be a part of this Agreement and are incorporate by reference
herein,

14.6 Remedies Cumulative; Attorneys’ Fees. No remedy herein conferred upon or
reserved to any Party shall exclude any other remedy herein or by law provided, but each shall be
cumulative and in addition to every other remedy given hereunder or now or hereafter existing at
law or in equity or by statute. If any action, arbitration, judicial reference, or other proceeding is
instituted between the Parties in connection with this Agreement, the losing Party shall pay to the
prevailing Party a reasonable sum for attorneys’ and experts’ fees and costs incurred in bringing
or defending such action or proceeding (at trial and on appeal) and/or enforcing any judgment
granted therein.

147 Waiver. The waiver by either Party of any breach of any term, condition, or
provision herein contained shall not be deemed to be a waiver of such term, condition, or
provision, or any subsequent breach of the same, or any other term, condition, or provision
contained herein. Any such waiver must be in a writing executed by the Party making such
waiver.

14.8 Severability. If any part, term, or provisions of this Agreement is determined by
an arbitrator or court of competent jurisdiction to be invalid, illegal, or unenforceable, such
determination shall not affect or impair the validity, legality, or enforceability of any other part,
term, or provision of this Agreement and shall not render this Agreement unenforceable as a
whole. Instead, the part of the Agreement found to be invalid, unenforceable, or illegal shall be
amended, modified, or interpreted to the extent possible to most closely achieve the intent of the
Parties and in the manner closest to the stricken provision.

149 Counterparts and Facsimile Signatures. This Agreement may be executed in .
counterparts, which shall together constitute one and the same agreement. Facsimile or portable
document format (*.PDF”) signatures shall have the same effect as original signatures, and each
Party consents to the admission in evidence of a facsimile or photocopy of this Agreement in any
court or arbitration proceedings between the Parties.

14.10 No Partnership or Sale. Nothing contained in this Agreement shall be deemed or
construed by the Parties or by any third person to create the relationship of principal and agent,
partnership, joint venture, buyer and seller real property, or any othcr association between Lessor
and Lessee, other than the relationship of lessor and lessee.

14.11 Memorandum of Lease. Lessor and Lessee agree to execute and record a
memorandum of this Lease. Lessor shall execute, with notarization, and deliver to Lessee
together with its initial delivery of the signed Agreement a recordable Memorandum of Lease in
form reasonably acceptable to the Parties (“Memorandum of Lease”) which shall include the
Exhibit A description of the Project Site and which Lessee shall then record in the Official
Records of the municipality in which the Project Site is located. Lessee shall be responsible for
the cost of recordation.

12



14.12 Estoppel Certificate. From time to time, upon written request by Lessee, Lessor
shall provide within seven (7) days thereafter an estoppel certificate attesting, to the knowledge
of Lessor, of Lessee’s compliance with the terms of this Agreement, or detailing any known
issues of noncompliance.

15, FREEDOM OF INFORMATION ACT. Green Bank is a “public agency” for purposes
of the Connecticut Freedom of Information Act (“FOIA”). This Agreement and information
received pursuant to this Agreement will be considered public records and will be subject to
disclosure under the FOIA, except for information falling within one of the exemptions in Conn.
Gen. Stat. Sections § 1-210(b) and § 16-245n(d).

The Parties agree that Attachment C hereto and any attachment or exhibit provided by
Contractor in compliance therewith are proprietary and confidential, and there is no necessity to
mark such documents to achieve the status of proprietary and confidential.

Contractor acknowledges that (1) Green Bank has no obligation to notify Contractor of
any FOIA request it receives, (2) Green Bank may disclose materials claimed by Contractor to
be exempt if in its judgment such materials do not appear to fall within a statutory exemption,
(3) Green Bank may in its discretion notify Contractor of FOIA requests and/or of complaints
made to the Freedom of Information Commission concerning items for which an exemption has
been claimed, but Green Bank has no obligation to initiate, prosecute, or defend any legal
proceeding, or to seek to secure any protective order or other relief to prevent disclosure of any
information pursuant to an FOIA request, (4) Contractor will have the burden of establishing the
availability of any FOIA exemption in any such legal proceeding, and (5) in no event shall
Green Bank or any of its officers, directors, or employees have any liability for the disclosure of
documents or information in Green Bank’s possession where Green Bank, or such officer,
director, or employee, in good faith believes the disclosure to be required under the FOIA or
other law.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties have caused this System Site Lease Agreement
to be duly executed and delivered as of the Effective Date.

LESSEE LESSOR

CEFIA Holdings LLC Town of Fairfield
By: By:

Name: Name:

Title: Title:

14



EXHIBITA
PREMISES; PROJECT SITE

The Premises are certain real property located in the town of Fairfield, Connecticut together
with certain improvements, buildings, and other structures consisting of the Conservation
Garage located at 50 One Rod Highway, Fairfield, CT 06824,

The Project Site will be the roof of the Conservation Garage, to be laid out approximately as
follows:

15



None

EXHIBITB
ENCUMBRANCES ON LESSOR’S TITLE
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EXHIBIT C
SYSTEM DESCRIPTION

DC System Size: 19.8 kW

AC System Size: 16.4 kW

Estimated Annual Energy
Output: 23.49 MWh

Modules: Canadian Solar CS6X-325P (325W) or similar
Total # of Panels: 61
Inverters: Fronius Primo 8.2-1 or similar
Total # of Inverters: 2
Optimizers: [n/a]
Total # of Optimizers: [n/a]
Racking: {Iron Ridge Roof Mounting]
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EXHIBIT D
INSURANCE REQUIREMENTS

(a) Lessee shall obtain and maintain the following insurance policies:

)] Comprehensive general liability insurance against liability for injury to or death of any
Person or damage to property in connection with the use, operation or condition of the System of not
less than two million dollars ($2,000,000) combined single limit per occurrence and annual aggregate.
Lessor shall be named as an additional insured under this liability insurance, provided however that
Lessee shall in no event be obligated to repair or replace Lessor’s buildings or Premises;

(i)  Lessee may satisfy the insurance requirements contained in this Agreement though any
combination of primary and/or excess coverage; and

(iii) Lessee may elect to self-insure any or all of the insurance requirements contained in this
Agreement.

(b) Lessor shall obtain and maintain the following insurance policies:

@) Comprehensive general liability insurance against liability for injury to or death of any
Person or damage to property in connection with the use, operation or condition of the Premises of not
less than two million dollars ($2,000,000) combined single limit per occurrence and annual aggregate.
Lessee shall be named as an additional insured under this liability insurance;

(i)  Property insurance on the Premises, written on an “all risk” or broad special perils form, in
an amount equal to the full current replacement value of the property, on an agreed value (no coinsurance)
basis, and with a deductible not to exceed $10,000. Such coverage may be written as part of a blanket
property policy, but if written as part of a blanket policy Lessor must provide evidence that the policy does
not include a margin clause, or, if there is a margin clause, that the value declared is equal to the full current
replacement value of the property. Lessee must be named as loss payee on the policy with I1SO form CP 12
18 06 07 Loss Payable Provisions, Clause D, or equivalent, and the policy must provide for ten (10) days’
notice to Lessee in the event of cancellation or nonrenewal;

(ili)  Lessor may satisfy the insurance requirements contained in this Agreement though any
combination of primary and/or excess coverage; and

(iv)  Lessor may elect to self-insure any or all of the insurance requirements contained in this
Agreement.
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TO: Board of Selectmen

FROM: Edward Boman

Assistant Director of Public Works

Date: December 30, 2016

RE: Two Solar photovoltaic (PV) Power Purchase Agreements and two Lease Agreements at:

The Conservation Garége at 50 Richard White Way
Public Works Garage at 357 Veres Street

Background--—-The State of Connecticut created a new program to carry out two goals: (1) decentralize
the power grid and (2) increase the amount of green power available in the State. The program is called
ZREC/LREC, which is short for Zero emission Renewable Energy Credits and Low emissions Renewable
Energy Credits. The credits are created by the New England Power Pool General Information System
(NEPOOL GIS). They are applied for by a developer and sold to United lluminating as part of the -
program.

=
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As Part of the program, Ul is required to make or purchase 20% of its power from Class | green
energy sources over the next 22 years. The ZREC/ LREC program provides 15 year financing to
build private, non-utility Class | power plants. Examples of ZREC include solar PV, wind and
Hydro; LREC is limited to fuel cells.

Purpose and Justification—The purpose of this request is to lower the cost Fairfield pays for
electricity over the next twenty years without any capital or other cost. The justification for
doing the program as a Power Purchase Agreement (PPA) is to minimize municipal risk. The
private sector designs, finances, builds , owns, maintains and operates the facilities.

Detailed Description of the Proposal  all of the solar arrays will be located on the roof of the

buildings.
Name Size Annual production
¢ Conservation Garage 24.5kw 24,500kwh
e Public Works Garage 55.71kw 55,710kwh
Totals 80.21wh 80,210kwh

Reliability of Estimated Cost—There are no costs to the Town for these Power Purchase
Agreements. CEFIA’s electric price to the Town is based on low bids awarded by Ul for a

guaranteed 15 year payout.

Increased Productivity or Efficiency- -Not Applicable

Additional Long Range Costs—None




Ll

6. Additional Use or Demand on Existing Facilities—None

|~

Alternatives To This Request---The only alternative is to do nothing and’lés"e‘tihe; opportumty'

00

8. Safety and Loss Control---There should be no impact as the facilities are-Qwned maintained ang
insured by the private owners with the Town named as coinsured.
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9. Environmental Cosiderations—Are all posmve 100% of the Bualdmgs electncnty will come from
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SOLAR POWER PURCHASE AGREEMENT

This SOLAR POWER PURCHASE AGREEMENT (this “Agreement”) is made and
entered into as of 2016 (the “Effective Date™) by and between CEFIA Holdings LLC,
a Connecticut limited liability company (“Seller”), and the Town of Fairfield, a municipal
corporation organized and existing under the laws of the State of Connecticut (“Purchaser”).
Each of Seller and Purchaser are sometimes referred to as a arty” and collectively as the
“Parties.”

RECITALS
WHEREAS, Purchaser conducts its municipal business at the Premises (defined below);

WHEREAS, the Premises are owned by Purchaser (in its capacity as owner of the
Premises, “Owner”); )

WHEREAS, Owner and Seller are parties to that certain System Site Lease Agreement
dated of even date herewith (the “Site Lease™), pursuant to which Owner has leased to Seller that
certain portion of the Premises referred to herein as the Project Site (as defined in the Site Lease)
and granted -to Seller certain easements on, over, and across the Premises for the installation,
maintenance, and operation of the System (defined below); o

W’HEREAS, Seller desires to install the S&stem on the Project Site and sell the electricity
generated from the System to Purchaser, on the terms set forth herein; and

WHEREAS, Purchaser desires to purchase fforil Seller the electricity generated from the
System on the terms set forth herein. : : :

NOW, THEREFORE, in consideration of the promises and the mutual covenants and
agreements herein contained, and other good and valuable consideration; the receipt and
sufficiency of which are hereby acknowledged, Seller and Purchaser hereby agree as follows:

AGREEMENT

1. DEFINITIONS. Capitalized terms used herein shall have the respecti\}q meanings set
forth in Exhibit A.

2. PURCHASE AND SALE OF ENERGY.

2.1 Sale of Energy. Seller shall sell to Purchaser and Purchaser shall purchase from
Seller all of the Energy, as and when the same is produced, at the Energy Price in effect at the
time of delivery. Seller shall deliver the Energy to the Delivery Point, and Purchaser shall accept
the Energy delivered for the full Contract Term.

2.1.1 If Purchaser’s electric requirements are less than the Energy produced by
the System for any reason, Purchaser shall nevertheless pay for such Energy and, to the extent
permitted by applicable law, deliver any excess Energy to Utility in accordance with the Net
Metering Rules or sell or exchange the excess Energy to any other buyer. Purchaser recognizes



that Seller has an intetest:iti. ihaximizing the output of  theé System, and Seller shall not be
required to curtail the output of the System at any tnne due to lack of demand on the part of
,Purchaser ; 4 : : :

o _ ;l 2 'Eo the extgnt that Purgha«ser s electrmty requrrements eXceed the Energy
..prod;}ged”by the -System, Purchaser; shall.purchase “such..gxcess - electricity vffom - Ufihty - in
-accordance with. the; Net.Metering , Rules. * Purchaser. shall- be -respofisible for all charges,
applicable taxes, penalties, ratcheted demand or similar charges assessed by Utility for
transmission and distribution service and other services necessary to meet the full energy
requirements of Purchaser. SEEIER RS A

" " 2.1.3 " Pufchdser shall be entitled to’the entire Energy output of the System;
provrded however that Seller shall not be required to cause the System to produce a minimum

sdmount of Energy; ¥ Seller i rot gitirdhtesing 4§ particttar qiantity of*Eﬂérgy ﬁroductron .
from the System.

oo 2207 Contraet Terth. The ter! of this Agreement shatt‘be for a period” of twenty (20)
years commbne'mg tmith'esCommeroia] ‘Opetation Date (the‘e‘?Contt'act Term”) '
it vy csp Baviiingy o6 v HYA S AR T LIRS NI Rt [ E I [EREER N R

2B e Mnmen‘i‘ahmmbutes rSelter- shall have-all right, ‘title, and interest 4n: and ‘to
all Envrronmental Attributes related to: the' Systern, :At-Sellet’s  expense; Plrchaser: agtees to
cooperate wrth Seller in any appheauons for. Envrronmental Attnbutes related to the System

; RTE BB A

2. 4 Envrronmental hicennye& Any Bhvrronmental 'Incentrve related to’ the :System
shall be the sole property of Seller. Any Environmental Incentive related to the System that is
initially ‘eredited:or paid to Puithiaser shtll be assigned by Purchaser to:Séllér withotlt delay. At
Seller’s expense, Purchaser agrees to cooperate with Seller in'any’ applications for Bavirditinental
Incennves related to the System
2,5 :of_Emf' ron ental Attx:tbmes and Incentives: Purchaser shall-not take
any ‘action ot suﬁ‘er iy~ onTisSion that would have the effect of rediting the production or
impairing the value to Seller of the Environmental Attributes and Environmental Incentives.
Purchaser shall be solely responsible for ‘néfifyidg Seller of any action or omission that could
impair such value and for consulting with Seller as necessary to prevent 1mpa1rm,eut of the value
of Bivitontdathl NfiHbutés and Eavironmiental Thcentives. T .

3. THE SYSTEM.

3.1  Installation, Operation, and Maintenance of the System. Seller shall be
responsrble for thé instiltation, ‘opération;'and 'maintenance of the System in a manner consistent
with Prudent Oper‘atmg Practice. If'the supply of Energy from the System is’ mterrupted as a
result ‘of malfinction’ or othér shutdown, Seller shall se COmmermally reasonable ‘efforts to
remedy such interruption. Seller shall comply with all applicable laws and regulatrons relatmg to
the operation of the System and the generation and sale of Energy, . including obtaining and
maintaining in ‘effect all relevant approvaIs and permits, other than permits that, by their nature,
can only be obtamed by Purchaser :

32 Critical Milestones



3.2.1 Milestones. Seller shall achieve the following development milestones on
or before the date(s) set forth in the subsections below:

a. Receipt of all permit(s) necessary to construct the System, no later than
[12/16/16];

b. Commencement of actual construction activities on the Premises, no later
than [12/19/16]; and

c. Achievement of Commercial Operation Date no later than [2/3/17].

33 Conditions Precedent to Commencement of Construction and Installation.

Commencement by the Seller of construction and installation activities shall be subject to the
satisfaction of the following conditions precedent:

3.3.1 Seller shall have entered into the applicable contract(s) for construction
and installation of the System, subject to the terms of the applicable financing, if any;

3.3.2 " Seller shall have obtained the permits, licenses and other approvals
required to be obtained by Seller prior to such commencement. Seller shall notify Purchaser in
writing promptly if any permits, licenses or approvals are denied or if any third party has taken
action that may hinder or delay the construction and installation of the System; and

3.3.3 Seller shall have received satisfactory notice that the applications for
Environmental Incentives for the System at the Premises have been accepted and approved by
the appropriate governing agency; provided, however, if any of the ‘foregoing conditions
precedent are not completed by [[2/3/17}Seller or Purchaser shall have the option to terminate
this Agreement without triggering the default provisions of this Agreement and without
triggering any liability under this Agreement. Alternatively, in the event that such conditions
precedents are not satisfied by such date, the Parties may mutually agree in writing to amend this
Agreement to revise the Commercial Operation Date and term of this Agreement.

3.4  Maintenance of Health and Safety. Seller shall take all reasonable safety
precautions with respect to the operation, maintenance, repair, and replacement of the System
and shall comply with all applicable health and safety laws, rules, regulations, and permit
requirements. If Seller becomes aware of any circumstances relating to the Premises or the
System that creates an imminent risk of damage or injury to any Person or any Person’s property
(and, should Purchaser become aware of such circumstances, Purchaser shall promptly notify
Seller with respect thereto), Seller shall take prompt action to prevent such damage or injury and
shall promptly notify Purchaser. Such action may include disconnecting and removing all or a
portion of the System, or suspending the supply of Energy to Purchaser.

3.5  Phone/Data Line. In order to allow Seller to provide Purchaser and third parties
with access to real-time online data related to the measurement of System performance,
Purchaser shall permit Seller reasonable access to Purchaser’s broadband internet connection
located at the Premises. If Purchaser does not maintain such internet connection on the




.Premises, - Purchaser; shall reasonably cooperate with Seller to allow. Provrder to install and
maintain a broadband internet connection at the:Premises. : / :

--3.6- . Assistance-with-Permits-and-Licenses- - -Upen-SeHer’s request;- Purchaser shail
assist and cooperate with Seller, at Seller’s cost, to acquire and maintdin! approvals, permits, and
authorizations including but not limited to those permits and ‘approvals listed in Exhibit F or
‘to: facilitate: Sellets: ‘conpliance - with 4l - applicible ‘taws and regﬂlatlons related to the
construction, installation, operation, maintenance, and repa1r of the'System, intluding providing
any bulldmg owner or occu gmt authorizations, and s1gn1ng any apphc!atlons for permits, local
utility- grid ‘ihtérconnection applicatiohls, arid Tébate’ dpplicatidhs ad are required by law to be
signed by Purchaser. Purchaser shall also deliver to Seller copies of any necessary, approvals,
permits  rebates; Br othér filancidl Incentives that are réquited By law 1h the name or physical
control ofPurchaser o ‘ e
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3.7  Commercial Operation Date. ‘Sélfer shall deliver fibfice to l’urcl’raser GF the
occurrence of the Commercial Operation Date, yvhrch shall be. the earh(er of [[2/3/ 17)] or the date
on WHicH"all of e’ %ﬂomng ‘Shall haVe oéCurréd‘ (a’) QSIé’I(l Ilex ‘Shall l’lave c(izrpﬁed to Purchaser
that the Syétenh 18" sib¥tantially' céfhplete and” capable of regular énmimercial operahon in
accordance with good ractrces and many € 1d es all terial components and
“that At peﬁ‘ormaiee tfslm has eeix sat1 fé ?t{o;fyu co?rgn}g 3?2 )ga}lal pe?lmlts and, licenses
,requlre(l to bq obtamed m conn ctlcln w1th the operatie o }pg System shall,, l}ave been
obtained and be m full force F d- ct and” (I Ler shaﬂ hagv%'entered mto an
Interconnection’ Agreement ‘with tie lj’tflny and corﬁptete(f aff interconnection requxrements

’ '3 8 7 Ear Terni‘u;fa"l"‘ n Tn the eﬁenf ﬂjat tb u% rclal Qper;auon Pate _has not
’occurred by thiee hun ,ed and s1xty ﬁ)ve (3% ) days from the ectlve Date of this. Agrexl ement,
: pﬁrclrascr niayj{erm ate thns A%reemem oﬁ“tliix;iy)(ﬁﬂg days’- wnttennotxee 0. Sefler delivered
: 37
al'a any ﬁme pnor o the, acfual Commercral eratx,on Date, provrded howeyer that the foregomg
date shall be’ extenaed ona day-for-ﬁay baS;s for i up to three Igpn’dred and sixty five (365) days
for. any ‘Force MaJeure occumng after the Effective Date and prior. tgje Commetcial Operatron
Date, or for any delay attnbutable to Purchaser mcludmg, wnhout limitation, actions by

Purchaser which restrict Seller’s access to the’ Premlses

, :‘ctlcn;" 10‘; \ller is soIe,Ly re,spons1ble for all
mcome gross rece1 Ts ad valorem personal rop,erfy or other sxmxlar taxes and any and all
franchlse fees or sm’nlar fees relatmg to Seller s “ownership of tlle System..

39 Seller s_Taxes. SubJect o S ST

3.10 Purchaser s Taxes. Purchaser is respon31b1e for paymg all taxes, charges levies,
and assessments égamst the Premises. Pdrchaser is also responmble for paying all sales use, and
othet taxes, and any/ arid ali franchise fees or similar fees’ ‘a'ssessed against Purchaser as a result of
Purchaser’s purchase of the Energy ‘and, in the eveht that Purchaser exercises the Purchase
Option, its purchase and owhership of the System, which fees ‘are not otherwise the obligation of
Seller.

3.1t Notice of Damage. Purchaser shall promptly notify Seller of any physical
conditions or other circumstances of which Purchaser becomes aware that indicate there has been
or might be damage to or loss 6f the use of the System or that could reasonably be expected to




adversely affect the System.
4, PAYMENT AND METERING.

4.1 | Consideration for Energy Delivered. As consideration for the delivery of Energy
by Seller, Purchaser shall pay for Energy delivered hereunder at the applicable Energy Price.

42  Invoicing. Seller shall invoice Purchaser for Energy monthly. Seller shall deliver
each invoice within ten (10) Business Days after the end of each monthly billing period. Each
invoice shall be levelized and calculated based on the amount of Energy expected to be
generated over the course of a year multiplied by the then-applicable Energy Price and divided
by twelve ( 12) The amount due shall be prorated for any partial month during the Contract
Term. Purchaser shall pay the amount due to Seller within fifteen (15) Business Days after
recerpt of each invoice. Notwithstanding the foregoing, in the event that Purchaser elects to
renew this Agreement pursuant to Section 8.3, Purchaser shall pay the Renewal Rate for
Energy provided during such renewal period.

43  True-Up. Annually, but no later than fifteen (15) Business Days after the end of
each calendar year, Seller shall deliver to Purchaser a statement that shall set out the amount of
Energy delivered in kWh during the past calendar year, the then-applrcable Energy Price, and the
total amount paid to Seller during that calendar year. Such statement shall include sufficient
details so that Purchaser can reasonably confirm the accuracy of the statement including, among
other details, begmnmg and ending meter readings. The statement shall describe the amount due
from Purchaser to Seller for any overproduction of Energy versys that estimate used in the
calculation of the levelized repayment schedule, as described in Section 4.2 above, or the amount
due from Seller to Purchaser for any underproductlon of Energy versus that estimate. Purchaser
shall pay the amount due to Seller, or Seller shall pay the amount due to Purchaser, within fifteen
(15) Business Days after receipt of each statement. If Purchaser does not pay Seller the amount
due within fifteen (15) Business Days after receipt of each statement, such amount shall accrue
interest at the Interest Rate from the. date due to the date paid.

44  Shutdown Requested by Purchaser. Except as set forth in this Agreement,
during the term of this Agreement, Purchaser shall not take any action, or refrain from taking
any action required by this Agreement, with the purpose or effect of preventing Seller from
operating the System to generate Energy, delivering the Energy to the delivery point, and
obtaining the Environmental Incentives. Notwithstanding the foregoing, at the request of
Purchaser by reasonable prior written notice, Seller shall curtail Energy deliveries if required
by the Purchaser in the ordinary course of business in the use of the Premises (a
“Maintenance Shutdown”), and Seller shall, if requested by Purchaser and at Purchaser’s
expense, move all or such part of the System as may be required to complete such
maintenance or repairs. Purchaser will be allotted the annual number of kilowatt hours of
curtailed generation capacity for Maintenance Shutdowns (the “Maintenance Shutdown
Allotment”) set forth in Exhibit G. Any unused Maintenance Shutdown Allotment shall roll
over and accumulate for a maximum of the latest five (5) Contract Years on an ongoing
basis. In the event that Purchaser requests or causes a Maintenance Shutdown that would
reduce the generation of Energy by more than the Maintenance Shutdown Allotment, and
such Maintenance Shutdown is not due to a breach by Seller or a Force Majeure Event,




Purchaser shall be responsible to Seller for the amount of Energy revenue, plus the value of

the Environmental Incentives (in each case, calculated by Seller in a commercially

reasonable manner) that are foregone as a result of a ¥aintenance ‘Shutdown lasting longer
than permitted by the Maintenance Shutdown Allotment. Seller and Purchaser shall
reasonably cooperite to mltlgate the damages suffered-a§"a’ result” &P%ny €Xxcess mamtenance
shutdowiis, Tichidifiy] iFfeasible; By ' partial Tather thaf tomplete SRatdowh of tHe' system
and/or the continued delivery of power to the local utlhtx in order to generate Environmental
' Incentlve‘s In'THo case shall Pm{chaser be’ reqiured to pay d dam g8s in c!XCess of the Purchase
‘Price (5" *Hetbinthiftet déﬁﬁed)‘ in edch’ cas? 4s"in effelt at the C mménce lgent of such
mainténance shutdotvé'n thhmg i this Agreement sﬁall revent Plick; aser o}‘ its’ ﬁrst
responders ‘ot %ﬁﬁt’uhg’ ‘dowii the" S’yste‘ in”thé e\)rt%t of -ah. emexg’ﬁﬁy,_and Se]zléﬁ
instalPard at'all tinied ‘tHaiitain all emergency shutdowﬁ or dlsconrié'ét eg,ulpment and s1gnéfge
a8’ may 'be’ retitin‘ed by the Puréhaser s local eglectnc"til' Y of otﬁerw1se requ1red ras a
chifition. of ay of the''r e@ésléhifs” ?&&’él s, -Heensés gu'eheT Fation
frothtblevant Goverhmertal Authoﬁtles ut1hty personne aﬁ?the‘ﬁred?‘ses liwn 7 \‘)
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4.5 Disputed Amounts. A Paxty may in good falth dlspute the correctne S of any
‘statémentt (or any’ adaustiﬁeht{fo aﬁy Statemént) uhder thxs e,rhenzt a any. t‘ w1th1n six
- (6) Hidniths fOHOWlftg fiie’ defivery of the statément (or statetnen ;1 ) “ih event’ﬁn’at
“eithief Party dispufes Y s’ta'feﬁlédt o stateirient adjustment, Sach' Party halfnonetheless ‘pay the
full’ am‘ount of the’ applibable's*téteni‘ent or statement adjustmeiit (éxcept any porhons tﬁereof that
‘are"fedsonably betieved to “beinacciifate or are fiot reasohably su%gorf?t by do urnentat;on
- payiiett of Whl“‘h'a‘fﬁtiuﬁfs may B‘e‘ﬁutﬁﬁe]d subjéct to adjiistiiéfit as er?fnaﬁer set ortﬁ) on the
“applicable paymem ‘due date except as expressly- prowded otherwise elsewhere “ this
A‘gfém*em ‘ad ‘fo’ nge notice of ‘the o’lﬁectlon to tﬁe’ other P‘ax’ty Any requlred paymenf wﬂl be
: made ‘within ‘fiftéen” (’1 5)‘Busiriess DaYs after resolutxon of the ; pghc:ible dlspute together W1th
'fmtetestaccrued‘at*the Idterest Rate from thedue date’to’ fhe daté‘vald .

4.6 Metefﬁig of D’enverv “Séller shall measute’ the anfount ‘of Energy suf)bhed to
Purchaser at the Delivery Point using a commercially aviilable, revenue- -grade metering systern.
Such meter shall be installed and maintained at Seller’s cost. Purchaser shaﬂ cooperate with
Seller to enable Seller to have reasonable aCcess to ‘the meter a8 needed to inspect, _repair, and
maintam such'meter. At'Sellér’s option, the- mcter may ‘have standard mdustry telem’etxf'y ‘and/or
auiforfiated meter reading capabﬂmes 6 allow SeIler to réad the metér remotely If Seller elects
to install teletietry allowing ot remote ‘reading, Purchaser shall’ ‘allow for the’ mstallatlon of
necessary communication lings and shall reasonably cooperate in prov1dmg access’ for such
installation.” The fiieter shall be kept under seal, such seal to be broken Only ‘when the meter is to
be tested, adjusted modlﬁed or relocatéd. In the event that eithér Party breaks a seal such Party
shiall' notify the other Paity a$ soon a$ practicable. All Meters shall be installed consxstent with
all requirements and good practices specified by the Utility and the reglonal transmlssmn
operator ISO New' England

4.7  Meter Verification. Annually, or earlier'if Seller has reason to believe there may
be a meter malfunction, Seller shall test the meter and provide copies of such tests to Purchaser.
The tests shall be conducted by a’qualified independent third party.” Seller shall notlfy Purchaser
seven (7) days in advance of each such test, and shall permit Purchaser to be present durmg such
tests. If a meter is inaccurate, Seller shall promptly cause the meter to be repaired or replaced If




a meter is inaccurate by more than two percent (2%) and the duration of such inaccuracy is
known, then prior statements shall be adjusted accordingly. If a meter is inaccurate by more than
two percent (2%) and it is not known when the meter inaccuracy commenced, then prior
statements shall be adjusted for the amount of the inaccuracy on the basis that the inaccuracy
persisted during one-half of the period since the prior meter test.

Once per calendar year and after reasonable written notice, Purchaser shall have the right to
audit all such meter data and witness testing of the meters and the System's output at a
mutually agreed to date and time, and any such audit shall be at Purchaser’s sole cost and
expense. Purchaser shall have a right of access to all ‘meters at reasonable times and with
reasonable prior notice for the purpose of verifying readings and calibrations.

. 4.8 Books and Records. To facrhtate payment and verification, each Party shal]
maintain all books and records ‘necessary for billing and payments, including copies of all
statements under this Agreement, for a period of at least two (2) years, and Seller shall grant
Purcha;:er reasonable access to those books; records, and data at the principal; place of business
of Seller. Purchaser may examine such books and records relating to transactions under, and
administration of, this Agreement, at any time during the period the records are required to be
maintained, upon request with reasonable notice and during normal business hours.

49 Change in Law. The Parties acknowledge and agree that the Energy Pnce 1is
based on assumptions, related to the availability to the Provider of the Environmental Incentives.
In the évent of the elimination or alteration of one of more Environmental Incentives or any other

: change in law that results in a material adverse economic impact on Seller in respect to this
Agreement, the Parties shall work in good faith to amend this Agreement within thirty (30)
Business Days . after such elimination or alteration as may be reasonably necessary to. restore the
allocation of economic benefits and burdens ‘contemplated hereunder by the Parties. If the
Parties fail to enter into such an amendment by the end of such thlrty (30) Business Day period,
Seller may, but shall not be required to, terminate this Agreement. Following such termination,
neither Party shall bear any liability to the other Party, and Seller shall remove the System from
the Premises within one hundred eighty (180) days of such termination. :

5.~ OPTION TO'PURCHASE SYSTEM.

5.1  Grant of Purchase Option. Seller hereby grants to Purchaser the right and OpthIl
to purchase all of the Seller’s right, title, and interest in and to the System on the terms set forth
herein (“Purchase Option”). Purchaser may exercise the Purchase Option on the fifth (5th)
anniversary of the Commercial Operation Date and on each successive anniversary of the
Commercial Operation Date during the remainder of Contract Term, or simultaneously with the
termination of this Agreement pursuant to Section 10.2 (collectively, the “Purchase Option
Dates”), provided that no Purchaser Event of Default, or any event which with the passage of
time will become a Purchaser Event of Default, has then occurred and is ongoing.

5.2 Determination of Purchase Price. Purchaser may, at any time within thirty (30)
days following each Purchase Option Date, request a determination of the purchase price under
the Purchase Option (the “Purchase Price”). The Parties shall attempt to determine the Purchase
Price by mutual agreement. If the Parties have not agreed on the Purchase Price within thirty




(30)-days. after Purchaser’s request for a Purchase Price determination, them the:Purchase Price
shall-be the fair market-valus-of the System, as determined by an independent appraiser retained
by the Parties (the.""Independent Appraiser”), provided-that‘the Purchase Price shall in-no event
be Jess-than-the;applicable-amount-set-forth on-ExhibitE: - The Independent Apptaiser skall be'an
individual who is a member of: a:natmnabaqcemxtmg; engineering of:energy .consultitig: firm
qualified by education, experience, and training to determine the value of solar generatmg
facilities ofiithe size and-age and with the operational ‘characteristios of ‘the System, -and who
specifically: has: prier:éxperietice ivaliing solar energy- gererating facilities: The Indeperidint
Appraisér shall:be reasonably ‘aceépiable: to-Seller: Bxcept as’may be oihierwise hgre'éd'By the
Partids; -the:Indepéndent- Apptraiser-¢hatl: riot be- “(or within “three” (3) years - ‘before” his or Her
appointment haveibeen) 4 dirdetor; offloer; or ol émployee s, or difectly or indirectly Fitsinedas.
consultant or adviser to, either of the Parties or their respectlve affiliates. The fair market value
‘assesSmeéht of the Syéfeﬁitsha}l corisidérdmehg ¢ othér things} the iticottie and’ savings assoc;ated
“with the(Systih fhrthe retiiaining: folion &f the Contiast Term: andtheﬁystem"s*
projéetéd perforniatice: “Fhe ‘Indé;iend’eﬂt Appraiser shall make 8 détérmination SF'tié Piidkdge
Pﬂt:éiWrthmvthil‘ty*(B B)days'of ’ﬁﬁﬁbfnﬁ‘ﬁent‘(the “Pﬁce‘ﬁetert&imatmn”) Uﬁ’dh maklng'ftta
" Detertiifiatio; mertﬁdepmaéWApprérser sHutl*prdbide’s Writtén notice thiéreof to bdl §ell7ér
arid PutdHaser along with all-SWpportin ﬂﬂcunré'rﬁatroﬁ detailifig the miéthod of calbﬁl%dll\
the Purchase Price. - Exeept fﬁ"t‘ﬁ’é‘%véﬂt“df i or thatifese étor, the PHcE Determrf?éll%ﬁ"éh&ll
be a final and binding determm?tron of the fair market value. If Purchaser wrshes to exercise the
Pathhse Option folfoing the PricePetdmihition, it shall’ deliveran exercrse notice to Seller
Whthi e () days o redipt Bl'the "Price Detimifiatioh”(the’ “Exércisd P& d")y “Any Sich
éxdereise otice Shall be h‘x‘é%déﬁl‘e onteeltvaked. 1F M& ser 'doeS not exércise tﬁé'ﬁuiéh‘“e
O‘ption dutiig the Exercise P&i"féd e thte “Plice D‘et!e fationy shall be ‘pull and’ void
Purchéser thay not réqiles’t a T’ ’de‘féi‘mlhaﬁ'(')ni of thie Purchase Price until the next Pur_"ll
Optioti Date. “Bach’ Price Determlhaﬁ'b‘h b‘y an’ Independent Appraiser shall ‘be at Purchass
c’xﬁensejprcwdét’l that i s ,ékercrs“es“the l’urehase Optron ‘thi apphcahle'l‘nce

Determmatron sﬁall Be at Seller s expense
s gt

53" Téfins dnd" D e of Syste; Purchase The Parties shall consummate the sale’ of
the System to Purchaser 1o later*ﬁﬁn‘ forty-five’ (45) days following Purchaser’s ‘exeicise of the
Purchase Option. On the effective date of such sale (the “Transfer Date”) (a) Seller shall
surrender and transfer to Purchaser all of Seller’s’ néllt titld74fid inferest 1A and to the System
_and shall retain all hablhtres ansmg from or relatmg to the System that arose prior to the
;Trdnsfer Dat‘e’j (bff Puré’llaser sh all | pay the Purchase Price to Seller in readily available funds, and
‘ iabi] gom or relatmg to lhe Q‘tysrtf:m as of and after the Transfer
Date and (c) both the Sellér' énd the Purchaser shall (i) execute and dehver a'bill of sale and
asmgnmeﬁt of ¢ co;ﬁtract nght“s together Wlﬂl such other conveyance and. transactron documents as
are feasbﬁ?i‘bly requued to fully transfer and Vest title to the System n Purchaser and (i) deliver
ancrllary documents mcludmg releases ' resolutions, certificates, thlrdvparty consents and
apptdVals, and such snnrlar documents as may be reasonably necessary to complete and conclude
the sale of the Systém to Purchaser. The purchase and sale of the System shall be on an “as-is,
where-is” basis, and Seller shall not be required to make any warranties or representations with
regard to the System but Seller shall to the extent reasonably possrble transfer or assign to
Purchaser all manufacturer and thlrd-party warranties with respect to the System or any part
thereof




5.4  Interconnection Agreement. Notwithstanding Section 1.7 of any Intérconnection
Agreement signed between Seller, Purchaser, and Utility (the “Interconnection Agreement”),
Seller will forego all of its rights and responsibilities under such Interconnection Agreement, or
agree in writing to a termination thereof, should Purchaser elect to exercise the Purchase Option.

6. TITLE AND RISK OF LOSS.

6.1 Title. Seller shall at all times retain title to and be the legal and beneficial owner
of the System, and the System shall remain the personal property of Seller and shall not attach to
or be deemed a part or fixture of the Premises. Seller may file one or more precautionary
financing statements in jurisdictions it deems appropriate with respect to the System in order to
protect its rights in the System.

6.2  Riskof Loss. Seller shall bear the risk of loss for the System, except to the extent
caused by the breach by Purchaser of its obligations under this Agreement, the Site Lease or the
negligence or intentional misconduct of Purchaser or its invitees.

6.3 System Casualty. Upon the total damage, destruction, or loss of the System, or, in
the reasonable opinion of Seller’s insurance provider, the System is determined to have
experienced a constructive total loss, Seller shall have the option, in its sole discretion, to repair
or replace the System or terminate this Agreement. Seller shall notify Purchaser in writing of its
election within thirty (30) days after the date of the damage to the System.  Seller shall under all
circumstances be entitled to all insurance proceeds with respect to the System. If Seller elects to
repair or replace the System, Seller shall undertake such repair or replacement as quickly as
practicable. If Seller'elects to terminate this Agreement, the termination shall be effective
immediately upon delivery of the notice under this Section 6.3. :

7. FORCE MAJEURE.

7.1  Force Majeure. . To the extent either Party is prevented by an event of Force
Majeure from performing its obligations under this Agreement, such Party shall be excused from
the performance of its obligations under this Agreement (other than the obligation to make
payments when due). The Party claiming Force Majeure shall use commercially reasonable
efforts to eliminate or avoid the Force Majeure and resume performing its obligations; provided,
however, that neither Party is required to settle any strikes, lockouts or similar disputes except on
terms acceptable to such Party, in its sole discretion. The non-claiming Party shall not be
required to perform its obligations to the claiming Party corresponding to the obligations of the
claiming Party excused by Force Majeure during the pendency of the Force Majeure.
Notwithstanding anything in this Section 7.1 to the contrary, no payment obligation of
Purchaser under this Agreement for amounts due and owning for Energy already provided
may be excused or delayed as the result of Force Majeure. In case a Force Majeure event
continues for at least eighteen (18) months, then either Party may terminate this Agreement
by written notice to the other.

7.2 Notice. In the event of any delay or nonperformance resulting from an event of
Force Majeure, the Party suffering the event of Force Majeure shall, as soon as practicable,
notify the other Party in writing of the nature, cause, date of commencement thereof and the



anticipated.extent of any delay. ot intérruption in performance; provided, however, that a Party’s
failure to give txmely notice shall not: affect.such Party’s abllrty to assert Force Majeure unless
the de}ay in: grvmg notice pre]udwes the other Party :

8. ADDITIONAL COVENANTS

R e SR ST ¥ SRS R h S S

8.1 Liens. Purchaser shall not directly or mduectly cause, (.reate incur, assume or
-suffer to exist-any-mortgage, pledge, lien (including mevhanics’; labor or ‘materialman’s lien),
charge; sgeurity interest; encumbrance or.claim oniorith fespect to the System.:or any portion
_thereof.. If Purchaser breach¢s it-ebligatioiis under:thi§ Settion 8:1; it shall'promptly notify Seller
- in:writing,-skall promptly cause anyfhen'torbecdrscharged and released of récord:without cost to
Seltet; and “shall indeémnify Seller against all claims, losses, costs, damages} afid expenses,
mcludmg reasonable attomeys fees incurred mldlschargmg and releasmg such lien.
PRV AR I EEEOR o T A Bl © s ‘
&2 n »Ext_egmmofva Upmrm WEtteTnotice to-Séller at: leaSt oné-hthdred mghty
(180) days prior to the expiration of this Agreement, Plirchaset shall have thé option to remew:the
term of this Agreement for one (1) additional five (5) year penod at the Renewal Rate escalated
ammaﬁyat«a rsitemutuhlly agreed tmﬁy the pﬁfh’és‘ Tt { I AR
8:3, ; anc :Bewhggade B&eﬂt Iﬁ Seﬂer at any*fnme has- reasbnable
ugds 0 behe%e ithat:: sPurL‘héser’»s <or Purchaser’s:Petformance <Assurance provider’s
credltworthmess or performance under. this ‘Agieement.-has or.wilkibecome unsatisfactory; or-if
- Purchaser ne’Parchaser’s Performance Assurance provider experiences- aDewngrade Event; then
-Seller: may: by- written - notice: require: Puichaser to-provide Performance ‘Assurance within
three (3)..Busiuess- Days. . [Purchaser shall obtairi: and. maintain sueh Performahce Assurance
unless otherwise agreed upon by Seler in:writing: : : : 3 :

.....

9, REPRESENTATIONS AND WARRANTIES.

e 294 ‘ Warranties Qf}?umhaser Purchasen represents and warrants
t0-Sellerthati— -t < it e

29.1.1, Purchaser has the ,reqursrxe corporate, partnershlp or limited liability
company caﬁacrty to enter, into this Agreement . and fulfill its. obligations- hereunder, that the
execution. and. delivery by, it of this Agreement ‘and .the - performanee by -it-of its .obligations
-hereunder have been duly authorized by ;all requisite action of its stockholders; partners-or
‘members, and by its board of directors er other governing body, and that, subject to compliance
with and obtammg all required .governmental appravals under any applicable regulatory laws or
regulations governing the sale or delivery of Energy, the entering into-of this Agreement and the
fulfillment of its obligations hereunder. does not contravene any law, statute or contractual
obligation of Purchaser; :

9.1.2 This Agreement constitutes Purchaser’s legal, valid and binding obligation
enforceable against it in accordance with its terms, except as may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium, and other similar laws now or hereafter in
effect relating to creditors' rights generally;

10



9.1.3  No suit, action or arbitration, or legal administrative or other proceeding is
pending or has been threatened against the Purchaser that would have a material adverse effect
on the validity or enforceability of this Agreement or the ability of Purchaser to fulfill its
commitments hereunder, or that could result in any material adverse change in the business or
financial condition of Purchaser; ~

9.1.4 The audited financial statements of Purchaser dated the past two fiscal
years, and the related audited statements of income shareholders’ equity and cash flows for the
fiscal years ended on such dates and the unaudited interim financial statements of Purchaser )
were prepared in accordance with generally accepted accounting principles consistently applied
throughout the respective periods covered thereby, except as otherwise expressly noted therein;
and (ii) present fairly the financial condition of Purchaser as of the dates thereof and results of its
operations for the periods covered thereby. Purchaser further represents and warrants to Seller
that since the date of the most recent of the above-referenced audited financial statements, there
has been no material adverse change in Purchaser s financial condition, business, operations or

“prospects; and

9.1.5 Notwithstanding Section 3.1.2° of the Interconnection Agreement, the
Purchaser shall not terminate such Interconnectlon Agreement w1thout prior written approval
from Seller.

9.2  Representations and Warranties of Seller. Seller represents and warrants to
Purchaser that: ‘ ‘ ‘

- 9.2:1 Seller has the requisite corporate, partnershlp or hm1ted lrabrlrty company
capacity to enter into this Agreement and fulfill its obligations hereunder, that the execution and
delivery by it of this Agreement and the performance by it of its obligations hereunder have been
duly authorized by all requisite action of its stockholders, partners or mémbers, and by its board
of directors or other governing body, and that, subject to compliance with and obtarnmg all
required governmental approvals under any applicable régulatory laws or regulations governing
the sale or delivery of Energy, the entering into of this Agreement and the fulfillment of its
obligations hereunder does not contravene any law statute or contractual obligation of Seller,

9.2.2 - This Agreement constitutes Seller’s legal, valid and’ binding obligation
enforceable against it in accordance with its terms, except as may be limited by applicable
bankruptcy, insolvency, reorganization, moratonum and other similar laws now or hereafter in
effect relating to creditors' rights generally;

9.2.3  No suit, action or arbitration, or legal administrative or other proceeding is
pending or has been threatened against the Seller that would have a material adverse effect on the
validity or enforceability of this Agreement or the ability of Seller to fulfill its commitments
hereunder, or that could result in any material adverse change in the business or financial
condition of Seller;

9.2.4 Neither the System nor any of Seller’s services provided to Purchaser
pursuant to this Agreement infringe on any third party’s intellectual property or other proprietary
rights; and
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, 9.2.5. - Notwithstanding . Section':3.1.2 of the Interconnection- Agreement, the
Seller shall not terminate such Interconnection Agreement w1thout pnor written. approval from
Purchaser. . ... z . oy o ST :
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16473 Setler breaches atiy other material term of s Agreement and (i).if. such
breach is capable of being cured within thirty (30) days aﬁer Purchascr s notice of such breach,
‘Sgugg has failed 1o cure the -breach within such. thirty: ( %dﬂ;{ Q;,gu) if-Seller has
diligently commenced work to cure such breach clurmg suc day pegied. byt sweh
breach is not capable of cure within such period, Seller has failed to cure the breach within a

urther-one hundged  fitty. (150). day. perigd. (such,aggrsgate« pemd‘mt’to exdeed one hundred
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expirafion, qf the. applicable cure period, and may exercise any othemgmedyggw have-at-law
OF eq}u;;_%, udulg in the event, such Seller Event of: Eefault occurg?ml 1§ Wﬁiﬁggﬁer the
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Purchaser does not exercxse the Purchase Optlon pursuant to a Seller Event of Default the Seller
must; p;e;move‘;he System from the Premises with. sixty, (60) days and restore ‘the Premises to its
condition pxaor to.1nstallation excluding normal wear and teap. RIS NS

10".3 " P'urchaser' Event of 'Default. Each 'off; thc fcllowing cirhl;tS-SIIall, uuuslilute;a
“Purchaser Event of Default”: '

A 10 3.1 Purchaser falls to pay to Seller any amount whet} due under this
Agx;eement and such breach remains uncured for fifteen. (15) Business Days followmg notice of
such breach to Purchaser :

10.3.2 (i) Purchaser commences a voluntary case under any bankruptcy law;
(i1) Purchaser fails to controvert in a timely and appropriate manner,.or acquiesces in writing to,
‘any petmon ﬁled against Purchaser in an involuntary case under.any bq,nkmptcy law; or (1i1) any
mvoluntary bankniptcy proceeding commenced against Purchaser remains undismissed -or
undischarged for a period of sixty (60) days;
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10.3.3 Owner breaches any of its obligations under the Site Lease;
10.3.4 Purchaser ceases to conduct business at the Premises;

10.3.5 Purchaser (i) refuses to execute any document required for Seller to obtain
any Environmental Attributes or Environmental Incentives related to the System, or (i1) causes
any material change to the condition of the Premises that has a material adverse effect on the
System; and . '

10.3.6 Purchaser breaches any other material term of this Agreement and such
breach remains uncured for thirty (30) days following notice of such breach to Purchaser.

104 Seller’s Remedies. If a Purchaser Event of Default has occurred and is
continuing, Seller may terminate this Agreement by written notice to Purchaser following the
expiration of the applicable cure period. Seller may also exercise any other remedy it may have
at law or equity, including recovering from Purchaser all resulting damages, which damages
shall include, but not be limited to, projected payments for Energy generated for the remainder of
the Contract Term; the cost of removing the System from the Premises; any loss or damage to
Seller due to lost or recaptured Environmental Attributes or Environmental Incentives, including,
without limitation, lost revenue from the sale of Environmental Attributes to third parties
(including any damages due to the early termination of any agreement for such sale), and the
recapture of the investment tax credit under Section 48 of the Internal Revenue Code; the grant
in lieu of tax credits pursuant to Section 1603 of Division B of the American Recovery and
Reinvestment Act of 2009, and accelerated depreciation for the System; and all other amounts of
any nature due under this Agreement (collectively, the “PPA_Damages”). Pending Purchaser’s
payment of the PPA Damages, Seller may ‘remain on the Premises and sell Energy and
Environmental Attributes produced by the System to any third party. -

10.5 Effect of Termination of Agreement. Upon the termination of this
Agreement, any amounts then owing by a Party to the other Party shall become immediately
due and payable and the then future obligations of Purchaser and Seller under this Agreement
shall be terminated. Such termination shall not relieve either Party from obligations accrued
prior to the effective date of termination or expiration.

10.6 Waiver of Consequential Damages. EXCEPT AS SPECIFICALLY PROVIDED
HEREIN, THE PARTIES AGREE THAT TO THE FULLEST EXTENT ALLOWED BY LAW,
IN NO EVENT SHALL EITHER PARTY BE RESPONSIBLE OR LIABLE, WHETHER IN
CONTRACT, TORT, WARRANTY, OR UNDER ANY STATUTE OR ON ANY OTHER
BASIS, FOR SPECIAL, INDIRECT, INCIDENTAL, MULT IPLE, PUNITIVE, OR
CONSEQUENTIAL DAMAGES OR DAMAGES FOR LOST PROFITS OR LOSS OR
INTERRUPTION OF BUSINESS, ARISING OUT OF OR IN CONNECTION WITH THE
SYSTEM OR THIS AGREEMENT. WITHOUT LIMITING THE GENERALITY OF THE
'FOREGOING, THE PPA DAMAGES SHALL NOT BE CONSIDERED CONSEQUENTIAL
DAMAGES AND SHALL NOT BE SUBJECT TO THE LIMITATIONS SET FORTH IN THIS
SECTION.

13



10.7  Limitation of Liability.

10.7.1 SELLER’S MAXIMUM LIABILITY UNDER THIS AGREEMENT (WHETHER
IN CONTRACT, WARRANTY, INDEMNITY, TORT, NEGLIGENCE, STRICT LIABH.ITY
“OR:- OTHERWISE)® SHALL 'IN NO: BEVENT EXECEED ' 'ONE'HUNDRED THOUSAND
E%M’S’(ﬂ%;ﬁ@@)“ e To e u,.fi,,.‘..,v,f.,. B e DY ST PR VRS S

R ; At fros e <t o TS .

10.7.2 PURCHASER’S MAXIMUM LIABILITY UNDER THIS AGREEMENT
(WHETHER IN CONTRACT, WARRANTY, INDEMNITY, TORT, NEGLIGENCE, STRICT
' LIABILITY OR‘OTHERWISE) SHALL IN'NO' EVENT EXCEED TWO HUNDRED AND
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I RYVE Poreha%er Acknewledgment. - Purchaser acknow

-Systerh dnd! that-Seller’s -obligations may bessecured by, ‘among other:collateral, -a pledge or
collateral -assignmént:iof -this - Agréément .and7a “sectirity interést: ini'the System. :'In -ordér to
fagilitate such: financing, and with respéct to any-financing'Seller iof whichSeller has notified
Puirchaser.in/writing (eachya “Findhcing:Party’”), Purchaser-agrées-as folfows:: - 71 ¢ + /5
e L TIPS 108 LI TSI cTST RN S0t BT RIS ST S P S R B AERTES L ST SANTEPLE PY Y
ong e kL Gonsentto Cellateral Assignment: Seller shallihave the rightito.assign:this
Agreement ;as .collateral for financing:or_refinaneing. of the System; and. Puichaser -hereby
- consents to«thg,eollatesal. assignment by, Seller to-any-Financing Party of Seller’s right; title; and
intergstin and to this Agreement. . ... . ... . .. . I ¢

£

A AU cloetat Rt T RS i.:' R ooy \ S
.+ .11.1.2 Financi ights, . Eollawin; Dgfau . . Notwithstanding- -any

ébntréfy'ténﬁofthisAgfeemngt:“ im0 e TR

..y .. (&) . Financing Party, as collatgral agsignee, shall be.entitled to exercise,
in_the place. and stead of Seller, any and all rights and. remedies of Seller. under this
Agregment in acordance with the terms of this Agreement. Financing Party, shall also be
_ entitled to exercise all rights and remedies of secured parties. generally with respect to.this
Agreement and the System. . ‘ , G :

: .+ ..(b): . Financing Party shall, have. the. right,. but not the obligation, to pay
. all sums due upder this Agreement and to perform any other act, duty,or obligation
. Tequired of Seller hexeunder or cause to be cured any default or event of default of Seller
~inthe time and manner provided by the terms of this Agreement. Nothing herein requires
Emanemg Party.; to cure any default of Seller (unless Financing Party has succeeded to
Seller’s intﬁer,gs'psx}; to perform:any act, duty, or obligation of Seller, but Purchaser hereby
gives Financing Party the option to do so.

.« .(©)  Upon the exercise of remedies \ynder its security interest in the
System, including any sale thereof by Financing Party, whether by judicial proceeding or
under any power of sale, or any conveyance from Seller to Financing Party, Financing
Party shall give notice to Purchaser of the transferee or assignee of this Agreement. Any
such exercise of remedies shall not constitute a Seller Event of Default.
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(d) Upon any rejection or other termination of this Agreement
pursuant to any process undertaken with respect to Seller under the United States
Bankruptcy Code, at the request of Financing Party made within ninety (90) days of such
termination or rejection, Purchaser shall enter into a new power purchase agreement with
Financing Party or its assignee on substantially the same terms as this Agreement.

11.1.3 Financing Party Cure Rights. Purchaser shall not exercise any right to
terminate or suspend this Agreement unless Purchaser has given prior written notice to each
Financing Party of which Purchaser has notice. Purchaser’s notice of an intent to terminate or
suspend must specify the condition giving rise to such right. Financing Party shall have the
longer of thirty (30) days and the cure period allowed for a default of that type under this
Agreement to cure the condition; provided that if the condition cannot be cured within such time
but can be cured within the extended period, Financing Party may have up to an additional ninety
(90) days to cure if Financing Party commences to cure the condition within the thirty (30) day
period and diligently pursues the cure thereafter. Purchaser’s and Seller’s obligations under this
Agreement shall otherwise remain in effect, and Purchaser and Seller shall be required to fully
perform all of their respective obligations under this Agreement during any cure period.

11.1.4 Continuatien Following Cure. If Financing Party or its assignee acquires
title to or control of Seller’s-assets and cures all defaults existing as of the date of such change in
title. or control within the time allowed by Section 11.1.3, then this Agreement shall continue in
full force and effect. - : : S

112 Notice of De faults and Events of Default. Purchaser agrees to deliver to each

Financing Party a copy of all notices that Purchaser delivers to Seller pursuant to this Agreement,

12. NOTICES. Any notice required, permitted, or contemplated hereunder shall be in
writing and addressed to the Party to be notified at the address set forth below or at such other
address or addresses as a Party may designate for itself from time to time by notice hereunder.
Such notices may be sent by personal delivery or recognized overnight courier, and shall be
deemed effective upon receipt. .

To Seller: CEFIA Holdings LL.C
845 Brook Street
Rocky Hill, CT 06067
Attention: General Counsel

To Purchaser: Town of Fairfield
Sullivan Independence Hall, Second Floor
725 Old Post Road
Fairfield, CT 06824
Attention: First Selectman

13.  GOVERNING LAW; VENUE.

13.1  Choice of Law. This Agreement shall be construed in accordance with the laws
of the State of Connecticut, without regard to its conflict of laws principles.
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. 132 VENUE. -PURCHASER AND SELLER EACH HEREBY IRREVOCABLY
"SUBMITS IN .ANY: SUIT, ACTION, @R PROCEEBDING: ARISING OUT OF OR RELATED
‘TO THIS AGREEMENT. OR: ANY.~OTHER INSTRUMENT; :DOCUMENT, OR
. AGREEMENT -BEXECUTED-OR-BELIVBRED-IN -CONNECTION-HEREWTFH AND THE
TRANSACTIONS CONTEMPLATEDHEREBY: AND: THEREBY:, WHETHER ARISING IN
CONTRACT, TORT, EQUITY, OR OTHERWISE, TO THE EXCLUSIVE JURISDICTION
OF :ANY STATE -OR:>FEDBRAL  COURT LOCATED- IN““HARTFORD COUNTY,
' CONNEECTICUT AND WAIVES ANYAND-ALL OBJECTIONS: TO TURISDICTION THAT
“TBIMAY-HAVE ' UNBER “THE LAWS-OF THE UNIFEPSSTATES: OR'OF ANY STATE.
-PURGHASER 'AND ‘SEELER BAGH' WAIVE ANY/'@BJECTION'THAT IT MAY HAVE
(INCLUDING, WITHOUT: LIMITATION; ANY OBJECTION ©F THE LAYING OF VENUE
-OR :BASED ON F@RUMHN@N'@()N’VENIENS} ‘T@f"FI‘IE L@CA’H@N’ bF THE COURT N

;W?*HCH ANY PROGEEEING’ZS COMMENEED. fn
R T .
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4. PNB&EMNIFICATION, A

il

harmless Purchaser (mcludmg Purchaser s permltted SUCCESSOrs and a531gns) and Purchaser S
subsidiaries; :direetors, officers;:membkrs, shayéholilurs, antl .emplayeen(collectively, “Purchaser
Indemnified:Parties”?) from:and against any:and ali thirdsparty:tlaims, lo'Sses; costs; damages, ‘add
_expenses, including reasonable attorneys’. fées; incurred by Pulichaser Intdemnified Parties arisitig
from or relating to (i) Seller’s breach of this Agreement, or (iiy Seller’s negligenee or willful
misconduct. Seller’s indemnification obligations under this Section 14.1 shall not extend to any
claim’ to- theextent  sy¢h: cmiﬁx 4§ die: tGﬁﬁhédgmss neghgetié’e‘ oi‘ wxl*lfu'l inisconduct of any
Purchaser Indemnified Party. @ -1 g ~ A

14.2 -Purchaser’s: Indempity. to '8éller. -Purch#sér: shall: indéxfinify, 'défehd, “and hold
harmless Seller (including Seller’s’ ﬁemrﬁtéd ‘Suceessors and iassigns) and’ Sétler’s 'subsidiaries,
directors, officers; members, - sharebolders; ‘and ‘employees(collectively, “Sellér Indesmified
Parties”):from-and agdinst any andf'"a}l"‘third;paftyA“céTaSirns; ‘Todses, costs; damageés, and expenses,
including reasonable attorneys’ fees, incurred by Seller Indemnified Parties arising from or
relating to (i) Purchaser’s breach of this Agreement, or (ii) Purchaser’s negligence or willful
misconduct. Purchaser’s indemnification obhgatmﬁ‘s ‘inder this Section 14.2 shall not extend to

Section 14.2
any claim to the extent such claim is due to the gross’ négfrgence or willful misconduct of any
Seller Indemnified Party. e

15. INSURANCE.

15.1 Insurance Required. Each Party shall maintain in full force and effect throughout
the Contract Term insurance coverage in the amounts and types set forth on Exhibit C. Each
policy of insurance maintained by Purchaser shall (a) name Seller as loss payee (to the extent
covering risk of loss or damage to the Premises or the System) and as an additional named
insured as its interests may appear (to the extent covering any other risk); and (b) contain
endorsements providing that such policy shall not be cancelled or -amended -with respect to the
named insured and its designees without thirty (30) days® prior written notice to Seller. Each
Party 'shall, within ten (10) ddys of written request therefor, furnish current certificates of
insurance to the other Party evidencing the insurance required hereunder.
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152 Waiver of Subrogation. Each policy of insurance required hereunder shall
provide for a waiver of subrogation rights against the other Party, and of any right of the insurers
to any set-off or counterclaim or any other deduction, whether by attachment or otherwise, in
respect of that policy.

153  No Waiver of Obligations. The provisions of this Agreement shall not be
construed in a manner so as to relieve any insurer of its obligations to pay any insurance
proceeds in accordance with the terms and conditions of valid and collectable insurance policies.
The liabilities of the Parties to one another shall not be limited by insurance. ‘

16. CONFIDENTIAL INFORMATION.

16.1  Confidentiality. Neither Party (the “Receiving Party”) shall use for any purpose
other than performing its obligations under this Agreement or divulge, disclose, produce,
publish, or permit access to, without the prior written consent of the other Party (the “Disclosing
Party”), any confidential information of the Disclosing Party. Confidential information includes,
without limitation, this Agreement and exhibits hereto; all information or materials prepared in
connection with the System; drawings; specifications; techniques; models; data; documentation;
Purchaser, supplier, or personnel names and other information related to Purchasers, suppliers, or
personnel; pricing policies and financial information; and other information of a similar nature,
whether or not reduced to writing or other tangible form, and any other trade secrets.
Confidential information does not include (a) information known to the Receiving Party prior to
obtaining the same from the Disclosing Party; (b) information in the public domain at the time of
disclosure by the Receiving Party; or (c) information obtained by the Receiving Party from a
third party who did not receive same, directly or indirectly, from the Disclosing Party. The
Receiving Party shall use the higher of the standard of care that the Receiving Party uses to
preserve its own confidential information or a reasonable standard of care to prevent
unauthorized use or disclosure of such confidential information. Notwithstanding anything
herein to the contrary, the Receiving Party has the right to disclose Confidential Information
without the prior written consent of the Disclosing Party (i) as required by any court or other
Governmental Authority, or by any stock exchange on which the shares of any Party are listed;
(i) as otherwise required by law; (iii) as advisable or required in. connection with any
government or regulatory filings, including, without limitation, filings with any regulating
authorities covering the relevant financial markets; (iv) to its attorneys, accciuntants, financial
advisors, or other agents, in éach case bound by confidentiality obligations; (v) to banks,
investors, and other financing sources and their advisors, in each case if any such Person has
agreed to abide by the terms of this Section 16.1; (vi) in connection with an actual or prospective
merger or acquisition or similar transaction where the party receiving the Confidential
Information is bound by the same or similar confidentiality obligations; or (vii) to any
Governmental Authority in connection with any Environmental Incentive. If a Receiving Party
believes that it will be compelled by a court or other Governmental Authority to disclose
Confidential Information of the Disclosing Party, it shall give the Disclosing Party prompt
written notice so that the Disclosing Party may determine whether to take steps to oppose such
disclosure.

162 lrreparable Injury; Remedies. Purchaser and Seller each agree that disclosing
Confidential Information of the other Party in violation of the terms of this Article 16 may cause
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irreparable harm, and that, -notwithstanding- Section 10:5,:ithe-harmed: Party may immediately
seek any and all remedies available to it-at law .or in equrty, mcludlng, but-not limited to,
injunctive relief from a.court of competent jurisdiction. :

17. MISCELLANEOUS.
T S — e e e
4170 W Nelther Party~sha£l have thefnght to assign-any: of 1ts nghts duties,

or ob]ngatlons under: this Agreement. without the, prior-written: consent.of the .other Barty, which
consent may not be unreasonably withheld or. delayesk;. The,foregoing:nopithstanding, :Seller
may assign any of its rights, duties, or obligations under this Agreement, without the consent of
Purchaser, (i) to any of its affiliates, (ii) to any" ﬂm‘dz pﬁrty;mr tohnéctivn withf <@ financing
‘fransacﬁ on, or (111) to any purcliaser of the System .

e R e IR LY TN £

: 17 2. En@;mmemen' ’ma Agreement and d:the: Sit& Lease,inpresem the full-#nd
‘ fcomplete agfeement betweert the Parties- hereto ‘with -réspect to the -subject matter: contaiited
herein-and supersedes all prior wntten oOr oral agréeménts between the Parties vmh respect to fhe
subjectmatterhereof ‘ « Ll giiees : RRN S IR NSO ] o v
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l7 3 M Thls Agxeement«my onb/ bpmmds&m@ﬁad exﬁupp}ememd
‘ _by,an msm;ment An . writing executed by duly authomzed,gepsesenmuves of-Seller and Purchaser:

T
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17 4 N S@chnmt‘«uﬁr@agﬁmss«mbpsmfmmame of

th;s Ag eement, shall act in an m@gpendent eagacny angdqetase r.employees or agents
of qu%fuser Tlns Agreement shall not impart apy rights enforcea‘ple by any third party (other
than a pernntted suceesspr or ass1gnee bepnd to this Agreeme,nt) R

_ I7 5 Heading §‘ Exliibits "I}‘he hey'd" : ::3; @béﬁv& eqmemLarﬁrsylely for conveg;gn(ie
“and ease of reference and shall havé“ o effect in interpreting the meaning of any proyision of flus
Agreement Any Exmblts refgrenced thlnn and agtac tQ th,ls Agre,empnt, meludmg any
attachments to the EXhlbl'[S shall be a part of this. Agreement and_ are mcorporate by reference
herem c

x

17.6  Remedies Cumulative; Attorneys’ Fees No remedy herein conferred ‘upon or
reserved to any Party shall exclude ¢ any othet reénedﬁy hereln or by law prov1d‘ed but each hall be

,,,,,,,,,

cumulatlve and in addmon to every other reme

,,,,,

......

instititted hetween the Parttes in connectlon thh tlns Agreement the' Iosmg Party shall pay 1o the
prcvarlmg Party a reasonable sum for attomeys and experts fees and costs mcurred in bringing

or defendmg such action or proceedmg (at tnal and on appeal) and/or enforcmg any Judgment
granted therem

17.7  Waiver. The waiver by either Party of any breach of any term, condition, or
provision herein coritained shall not be deemed to be a waiver of such term cond1t1on or
provision, or any subsequent breach of the same, or any other term, condition, or provxsmn
contained herein. Any such waiver must be in a writing executed by the Party making such
waiver.
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17.8 Severability. If any part, term, or provisions of this Agreement is determined by
an arbitrator or court of competent jurisdiction to be invalid, illegal, or unenforceable, such
determination shall not affect or impair the validity, legality, or enforceability of any other part,
term, or provision of this Agreement and shall not render this Agreement unenforceable as a
whole. Instead, the part of the Agreement found to be invalid, unenforceable, or illegal shall be
amended, modified, or interpreted to the extent possible to most closely achieve the mtent of the
Parties and in the manner closest to the stricken provision. :

17.9 No Public Utility. Nothing contained in this Agreement shall be construed as an
intent by Seller to dedicate the System to public use or subject itself to regulation as-a “public
utility” (as such term may be defined under any applicable law).

17.10 Service Contract. The Parties acknowledge and agree that, for accounting and tax
purposes, this Agreement is not and shall not be construed as a capital lease and, pursuant to
Section 7701(e)(3) of the Internal Revenue Code, this Agreement is and shall be deemed to be a
service contract for the sale to Purchaser of energy produced at an alternative energy facility.

17.11 Forward Contract. The Parties acknowledge and agree that the transaction
contemplated under this Agreement constitutes a “forward contract” within the meaning of the
United States Bankruptcy Code, and the Parties further acknowledge and agree that each Party is
a “forward contract merchant” within the meaning of the United States Bankruptcy Code.

17.12 Publicity. The Parties agree that each may, from time to time, issue press releases
regarding the System, provided, however that neither Party shall issue a press release regarding
the System without the prior consent of the other Party, which consent shall not be unreasonably
withheld or delayed. The Parties shall cooperate with each other in connection with the issuance
of such press releases. Purchaser shall not make claims of using solar energy at the Premises.
Purchaser may publicize that it is serving as a host for the System and display photographs of the
System in its advertising and promotional materials, provided that such materials shall identify
Seller as the owner and developer of the System and shall be consistent with Section 2.3.

17.13 Counterparts and Facsimile Signatures. This Agreement may be executed in
counterparts, which shall together constitute one and the same agreement. Facsimile or portable
document format (“.PDF”) signatures shall have the same effect as original signatures, and each
Party consents to the admission in evidence of a facsimile or photocopy of this Agreement in any
court or arbitration proceedings between the Parties.

17.14 Further Assurances.

17.14.1 Additional Documents. Upon the receipt of a written request from
the other Party, each Party shall execute such additional documents, instruments, and assurances
and take such additional actions as are reasonably necessary and desirable to carry out the terms
and intent hereof. Neither Party shall unreasonably withhold, condition, or delay its compliance
with any reasonable request made pursuant to this section.

17.14.2 Certificates. From time to time, Purchaser shall provide within
fifteen (15) Business Days after receipt of a written request from Seller (i) a lien waiver from any
party purporting to have a lien, security interest, or other encumbrance on the Premises,
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confiyming that it has-no. interest im:the System, or (ii) an estoppel certificate attesting, to the
“knowlridge -of Purchaser, of :Seller’s compliance with the terms of this Agreement or ‘detailing
any known: issues :of moncompliance, and making such other Tepresentations,  warranties; ‘ahd
«accommodatiqn&:eas,onabky‘requesteébythefreeipient‘ef«the:esteppel»eerﬁﬁcate—~ e e

H

s o Ve e :.f@ﬁm;';.r'thm},“thssz;-_re@eipt;f'o,fta}.‘writtcnﬂ request from: Seller,
Purchaser shall deliver an opinion of ¢ounsel,, 4y . form :and -substance satisfactory to Seller,
confirming (i) the enforceability of this Agreement and the Site Lease against Buyer, and (ii) the
-aceuracy; of> thed répresentations -and- warranties of Purchaser -set forth:iri’ Section 9.1 of this
~Agreement and Seetion 6.1-of the:8ite Lease. = -+~ i L i, ' :
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~ " [SIGNATURE PAGES FOLLOW] ‘
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IN WITNESS WHEREOF, the Parties have caused this Solar Power Purchase
Agreement to be duly executed and delivered as of the Effective Date.

SELLER PURCHASER
CEFIA Holdings LLC The Town of Fairfield
By: By:

Name: Name:

Title: Title:
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EXHIBIT A
DEFINITIONS

PRI SRR NS

‘Agreement” has the meanmg set forth in the Preamble.

4

“Business Day’ means any day except a Saturday, Sunday, or a Federal Reserve Bank
holiday.

.....

purposes of Section 48 of the Internal Revenue Code.

“Confidential Information” has the meaning set forth in Section 16.1.

“Contract Term” has the meaning set forth in Section 2.2.

“Contract Year” means the twelve (12) month period commencing on the Commercial
Operation Date, and each consecutive twelve (12) month period thereafter during the Contract
Term.

“Delivery Point” means the point of interconnection between the System and the
Premises’ internal electrical system.

“Downgrade Event” means Purchaser at any time (a) if rated by one of the following
rating agencies, is rated less than (i) Baa3 by Moody’s Investors Service, Inc. (or its successor),
or (ii) BBB- by Standard and Poor’s Rating Services, a division of McGraw-Hill (or its
successor), or (iii) “investrment grade” by any other nationally recognized rating agency, or (b)
fails to maintain Performance Assurance.

“Effective Date” has the meaning set forth in the Preamble.
“Energy” means electrical energy that is generated by the System, expressed in kWh.

“Energy Price” means, for any Contract Year, the applicable amount set forth on
Exhibit D.

“Environmental Attributes” means any and all environmental benefits, air quality credits,
emissions reductions, offsets, and allowances, howsoever entitled, attributable to energy
generation by a renewable fuel source and its displacement of energy generation by conventional,
nonrenewable, and/or carbon-based fuel sources. Environmental Attributes include, but are not
limited to, (1) any benefit accruing from the renewable nature of the generation’s motive source;
(2) any avoided emissions of pollutants to the air, soil, or water (such as sulfur oxides (SOx),
nitrogen oxides (NO,), carbon monoxide (CO), and other pollutants other than those that are
regulated pursuant to state or federal law); (3) any avoided emissions of carbon dioxide (COy),
methane (CH4), and other greenhouse gases that have been determined by the United Nations
Intergovernmental Panel on Climate Change to contribute to the actual or potential threat of
altering the Earth’s climate by trapping heat in the atmosphere; (4) any property rights that may

Exhibit A - 1



exist with respect to the foregoing attributes howsoever entitled; (5) any green tags, renewable
energy credits or similar credits, including RECs described in Conn. Gen. Stat. § 16-245a et seq.
(“RECs™); and (6) any reporting rights to these avoided emissions, including, but not limited to,
green tag or REC reporting rights. Environmental Attributes do not include (1) any energy,
capacity, reliability, or other power attributes, (ii) Environmental Incentives, or (iii) emission
reduction credits encumbered or used for compliance with local, state, or federal operating
and/or air quality permits.

“Environmental Incentives” means any and all financial incentives, from whatever source,
related to the construction, ownership, or operation of the System. Environmental Incentives
include, but are not limited to, (i) federal, state, or local ‘tax credits; (i1) any other financial
incentives in the form of credits, reductions, or allowances that are applicable to a local, state, or
federal income taxation obligation; and (iii) other grants, rebates, or subsidies, including utility
incentive programs, and any incehtive provided through the State of Connecticut Low Emission
Renewable Energy Credit (“LREC”) and Zero Emission Renewable Energy Credit (“ZREC”)
Programs. Environmental Incentives do not include Environmental Attributes.

“Exercise Period” has the meaning set forth in Section 5.2.

“Financing Party” has the meaning set forth in Section 11.1.

“Force Majeure” means any act or event that delays or prevents a Party from timely
performing obligations unider this Agreement or from complying with conditions required under
this Agreement if such act or event, despite the exercise of reasonablé efforts, cannot be avoided
by, and is beyond the reasonable control of and without the fault or negligence of, the Party
relying thereon as justification for such delay, nonperformance, or noncompliance, which
includes, without limitation, an act of God or the elements, extreme or sévere weather conditions,
explosion, fire, epidemic, .landslide,‘mpdszi(_iq§?‘ sabotage, terrorism, lightning, earthquake, flood,
volcanic eruption or similar cataclysmic event, an act of public enemy,. war, blockade, civil
insurrection, riot, civil disturbance, or strike or other labor difficulty caused or suffered by a
Party or any third pafty beyond the reasonabl_c_, control of such Party. However, financial cost
alone or as the principal factor shall not constitute grounds for a claim of Force Majeure.

“Governmental Authorities” means the United States of America and any political
subdivision thereof and any agency, department, commission, board, court, or instrumentality
thereof.

“Independent Appraiser” has the meaning set forth in Section 5.2.

“Interest Rate” means an annual rate equal to (a) the rate published in The Wall Street
Journal as the “Prime Rate” (or, if more than one rate is published, the arithmetic mean of such
rates) as of the date payment is due; plus (b) five percentage points (5%); provided, however,
that in no event shall the Interest Rate exceed the maximum interest rate permitted by applicable
law.

“kWh” means kilowatt-hours.
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. “Letter of Credit” means: one.or more. irtevocable; transferable standby: letters of credit
issued by either a U.S..commercial bank or.a foreign bank with a-U.S. branch, with such bank
having .a credit; ratrng'of at‘least “A 2 from S&P or “A3” from Moody,s in‘a form acceptable to
.Sei;ter SRR o ST : SRENtE IR _
L P TEE e A Coartrioor cpeGEn
e e Mgtering Ry es’,’ mean,s the mles estabhshed pursuant to- Conn Gen Stat §r 16*24Bh
or Conn Gen. Stat. § 16-244u. atpesan ki

3 Q‘l{.&ﬂ has themeamng:set fOﬁh in E}W _B_.MIQ“«@ AT I o DT T S IR
e E tx‘o;rt’lli? CLres i | 4

» means collatgral zm Q.In,cgm{ ag I césqmt; Y; 4?‘955“‘11?}1 by
. Lete(y) of G Waaxfa

| e to3 eller
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L Y AT <INV B S S AT N T ’é""fJ'J;""J;’?

“Person” rheahs any individbal: corporatlon (mcfudmg, wrthout”hrmtatlon any dnbtock

or non-profit corporation), limited li b}llty CQmpany, - b ggype,rshxgm jo ntsventx{.re, .association,
joint-stock company, trust, umncorporated orgamzatlo or govemmental 0 y :

e wps 1‘ '._'.. e ’ s‘ 7,?; 3L .
: fm SO c
24, rg% qbfng w1th9ut I;;mtatrop, the Pro;ect

dr Grperedt g i

“Fﬂﬂ{f)eterxmzlhtlon” hais t}]e meanmg chds

BEPEPraTSPse A e o n G e aad o d Kt [RF 3 ¢ PEEET T A

-t “Prident' Opetating Practice” meatis the practfces méfhods’ d s{andéﬂ‘“ds of professwnal
care, 'skifl; &fld diligerice’ engagded in or approved by & mgmﬁcant poftién ‘of the electric’ deer
industry for solar“enérgy’ facilities of similar size, type, and desrgn as the System that, in’ ‘the
exetclsé ‘of reasoniable judgment, in light of the facts kné\vn’ At the tiitte, Would have beén
expected t6 addomplish tésults consistent with apphcabie law reliablhty safety, environmental
protectlon applrcable codes and standards of economy ai and expedltron

Sal sadtsisat b ecmedbins

. “Purchase Option” has the meaning set forfh il Section 5.1. * * '

“Purchase Price” has the meanmg set forth in Sectlon 5 2

b

“Purchase Optlon Dates” has the meamng set forth in Sectlon S. 1

Purchase > has the meaning set forth in the Prearnble

“Purchaser Event of Default” has the meamrrg set forth in Section: 10 3

“Purchaser Indemnified Parties” has the meaning set forth in Section 14.1.
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"Renewal Rate" shall mean the fair market price for electricity generated by solar
photovoltaic systems as determined by agreement of the Parties or through the appraisal process
applicable to the Purchase Option contained in this Agreement.

“Seller” has the meaning set forth in the Preamble.

“Seller Event of Default” has the meaning set forth in Section 10.1.

“Seller Indemnified Parties” has the meaning Set forth in Section 14.2.
“Site Lease” has the meaning set forth in the Recitals.

“System” means the solar energy generating system described in Exhibit B.
“Transfer Date” has the meaning set forth in Section 5.3.

“Utility” means the United Illuminating Company.
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EXHrIBIT B
DESCRIPTION OF TH‘E SYSTEM

DC:Systena Size: 4319 KW .

AC System Size: 36:0 kW

" Estimated Annual Energy '
Output: 55.71 MWh

 Modiles: €anadidn SSF CSTXBISPU325W orsimilar

Total # ?f Pa?els 135
Inverters ﬁ%&ﬁﬁé

Total# f verters: 3
&uﬁJ}P gtxtvv

1zers: [W} ]

99-5308 of sttnilar
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EXHIBIT C

INSURANCE REQUIREMENTS

(a) Seller shall obtain and maintain the following insurance policies:

(1) Comprehensive general liability insurance against liability for injury to or death
of any Person or damage to property in connection with the use, operation or condition of the
System, including products and completed operations and personal injury insurance, as well as
Automobile Insurance, of not less than two million dollars ($2,000,000) combined single limit
per occurrence and annual aggregate. Purchaser shall be named as an additional insured under
this liability insurance, provided however that Seller shall in no event be obligated to repair or
replace Purchaser’s buildings or Premises. Seller, if it has employees, shall also maintain at
all times during the term of this Agreement workers' compensation insurance coverage in
accordance with the applicable requirements of federal and state law. Within thirty (30)
days after execution of this Agreement and upon Purchaser’s request annually thereafter,
and so long as Seller elects not to self-insure, Seller shall deliver to Purchaser certificates
of insurance evidencing such coverage. Such insurance shall be primary coverage without
right of contribution from any insurance of Purchaser, and shall include provisions
regarding waiver of subrogation;

(i1) Seller shall cause to be provided and maintained, at its sole cost, "all-risk"
property insurance covering the System during all periods that Seller is the beneficial owner
of such System. Such insurance shall be primary coverage without right of contribution from
any insurance of Seller;

(iif)  Seller may satisfy the insurance requirements contained in this Agreement though
any combination of primary and/or excess coverage; and

(iv)  Seller may elect to self-insure any or all of the insurance requirements contained
in this Agreement.

(b)  Purchaser shall obtain and maintain the following insurance policies:

)] Workers’ compensation insurance, with limits of liability at least equal to the
statutory requirements therefor;

(i)  Employer’s liability insurance of not less than one million dollars ($1,000,000);

(1))  Comprehensive general liability insurance against liability for injury to or death
of any Person or damage to property in connection with the use, operation or condition of the
Premises of not less than two million dollars ($2,000,000) combined single limit per occurrence
and annual aggregate. Seller shall be named as an additional insured under this liability
insurance;

(tv)  Property insurance on the Premises, written on an “all risk” or broad special perils
form, in an amount equal to the full current replacement value of the property, on an agreed
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value (no coinsurance) basis, and with a deductible not to exceed $10,000. Such coverage may
be written as part of a blanket property policy, but if written as part of a blanket policy Purchaser
must provide evidence that theipolity doés: bt include-a:margin clause, or, if there is a margin
clause, that the value declared is equal to the full current replacement value of the property.
Seller must be named as loss payee on the policy with ISO form CP 12 18 06 07 Loss Payable
Provisions, Clause D, or equivalent;:and the-poligy-nirust:provide«for ten: (10)-days>-notice to
Seller in the event of cancellation or nonrenewal,;
TR RS S LTS AL FEERE LN O : :

. (N)F,,-.. Pmehaser may -satisfy rthe: msuranee»reqmrements contamed in tlns Agreement

though any combmatlon of pmnary*and/or excess coverage;and’
’ i b i u'ﬁ'?l P Jm B ki Y

o s(w) Purchaser .may" elect to se}f:msure any or all of. the insurance reqmrements
.cont@yaedm&h;s Agreement Y T S IR NS S I s

— A o s et o e it i - < ey . s ¥ la N SRS ¥ ¥ O S S0 VAN SRS SUP- S IE SR SRS YN
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EXHIBIT D

ENERGY PRICE
Contract Year Energy Price ($/kWh)
1 $0.073
2 $0.073
3 $0.073
4 $0.073
5 $0.073
6 $0.073
7 $0.073
8 $0.073
9 $0.073
10 $0.073
11 $0.073
12 $0.073
13 $0.073
14 $0.073
15 $0.073
16 $0.073
17 $0.073
18 $0.073
19 $0.073
20 $0.073
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MINIMUM SYSTEM PU

s
*

EXHIBIT E

¥ i

S

RCHASE PRICE

. Contract Year

Minimam Systein

. | Purchdse Brice.

$68,230

$102,011

$91,790

$83,502

$75,236

JOSNN BI PRI,

367,050 — —

$58,886

$50,763

$42.680

$34.638

$26,636

$’1‘8;6‘74.

$14,901

$11,148

AT

$3,697
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Exhibit F
PERMITS AND APPROVALS
Interconnection Application
Building Permit
Electrical Permit
Electric Utility Contingent Approval
Interconnection Agreement
Municipal Certificate of Completion
Electric Utility Witness Test

Electric Utility Approval to Operate
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Ehibit G
MAINTENANCE SHUTDOWN ALLOTMENT

Contract Year kWh

1 763

763 oot

2
" S
: ‘

63 s

6
7 763
8
9

763

10 | 763

11 763

12 763

13 763

14 R 763

15 763

16 763

17 763

18 763

19 763

20 763
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SYSTEM SITE LEASE AGREEMENT

This SYSTEM SITE LEASE AGREEMENT (this “Agreement”) is made and entered
into as of 2016 (the “Effective Date”) by and between CEFIA Holdings LLC, a
Connecticut limited liability company (“Lessee”), and the Town of Fairfield, a municipal
corporation organized and existing under the laws of the State of Connecticut (“Lessor”). Each
of Lessor and Lessee are sometimes referred to as a “Party” and collectively as the
“Parties.”

WHEREAS, Lessor is the owner of certain real property located in Fairfield,
Connecticut together with certain 1mProvements buildings, and other structures consisting of
the Public Works Garage located at 357, Vergs..St, Fairfield, CT 06824, as more_
described on Exhibit A attached hereto (the “Prermses”) and ‘which includes the area on which
the System will be installed (the “Project Site™);

WHEREAS, Lessee is the developer, owner, and operator of photovoltaic solar
energy generation equipment and facilities;

WHEREAS, Lessee (as Seller) and Lessor (in this capacity, “Purchaser”) are parties to
that certain Solar Power Purchase Agreement dated of even date herewith (the “Solar PPA”),
pursuant to which Lessee has agreed to sell to Purchaser, and Purchaser has agreed to
purchase from Lessee, all of the electrical energy produced by the System (as defined in the
Solar PPA) to be installed and operated on the Premises by Lessee; and '

WHEREAS, as a condition to entering into the Solar PPA, Lessee requires Lessor to enter
this Agreement.

NOW, THEREFORE, in consideration of the promises and the mutual covenants
and agreements herein contained, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Lessor and Lessee hereby agree as follows:

AGREEMENT

1. DEFINITIONS. Capitalized terms used but not defined herein shall have the meanings
assigned to them in the Solar PPA.

2. LEASE.

2.1  Lease. Lessor hereby leases the Project Site to Lessee in accordance with the
terms and conditions and for the purposes set forth herein. The Parties intend that this lease
create a valid and present interest in the Project Site in favor of Lessee. Therefore, this
Agreement is an interest in and encumbrance upon the Project Site which shall run with the
land and shall be binding upon the Project Site and Lessor and its successors and assigns for the
benefit of Lessee and its successors and assigns.

eres.St, Fairfield, CT 06824, as more particularly ...




22  Tem. The term of this Agreement shall :be:+for ‘twenty- (20) years-and $hall be
coterminous with the Solar PPA, commencing on the Effective Date (the “I_ggm”), provided that
this Agreement shall terminate' (i) éutorﬂanchlly ipon the’ “téfnfination or exprranoﬁ of the Solar
PPA for a reason other than an Event oFDefau]t by Lessee in 1{s capacity as Plirchaser under the
Solar PPA, and (i) in the case6f termination by Lesseé fo]lowmg an Event of Default by Léssor ™
in its capac:ty as Purchaser u‘fi’dei' the" Sﬁlar PPA f"ﬂowmg the rSayment of ﬁPA Damages Gs' o
defined in the Solar PPA) to Lesses. o

23 ~Paymrentto” Lessor. Lessee shall pay to Lessor 48 rent the one-timé sum of ~
$1.00 (the “One-Time Paymeit®):within fifteery i(15)- -days after the’ Effective -Dite. Lessor

acknowledgﬁs aniagrees that tﬁé“ 0ﬁe~'F1me ‘Paym’ent_corlsnmtes pa)*ment in full of ) rent for the , e

2.4 Permitted Uses. Lessee shall have the nght to -occupy and use the Pro;ect Srte'
for solar energy conversion, for the collection and transmission of electric power, and for related
and incidental purposes-and aetivities:(eollectively, “Operations”) including, but not limitéd to,

the construction, installation, improvement, relocation, operation, maintenance and:repair. of =

the System and, as may be occasroned by the termmatlon of the Solar PPA removal of the
System. R TN : : .

2.5  Lessee’s Exercise_a of Rights, Lessee.may Iconstruet rand install’ the System on the
Premises in~the manner Lessee - deems - reasonable-and  appropriate; - provided,- however, that ™
Lessee shall not uareasenably interfere with Lessor's use;-operdtion; -or-maintenanee-of the-
Premises. The System shall be installed wrthm the areas of the PI‘O_]eCt Site.

2.6  Premises Utl]mgs_ Lessor shall prov1de exrstmg and avallable unlmes to the
Project Site in connection with Lessee's construction, start-up, maintenance, repair, replacement,

operation and removal of the System. Lessoracknowledges.and agrees that Lessee’s use of the . i

Premism includes the nonexclygive appurtenant right to the use of - water ]ines, sewer lings, storm.

of the foregoing,

2.7 Construction Laydown Area. Lessor shall provide Lessee sufficient space on the
Premises for the temporary storage and ‘staging of tools, matérials' and ‘equipment reasonably
necessary during installation and any maintenance, repair, replacement or removal of the System,
provided that Lessee shall use commercially reasonable efforts to minimize disruption to
Lessor’s operations, and provided further that Lessee understands and acknowledges that space
is limited at the Premises. Lessor and Lessee shall coordinate and coopgrate in determining the
amount of space and specific pomon of the Premises necessary for. such purposes.

28  Notice. Except as may be requlred by an emergency, Lessee shall give Lessor
reasonable written or telephonic notice before any entry onto the Premises by Lessee’s
employees, agents, or contractors. In the event of Lessee’s entry due to an emergency, Lessee
shall promptly notify Lessor of its entry and the nature of the emergency.




3. EASEMENTS.

3.1 Access Easement and Use Rights. Lessor grants Lessee a nonexclusive easement
for access and use of the Premises, on, under, over, and across the Premises and any other real
property adjacent to the Premises and owned by Lessor (collectively, the “Easement Area™), for
the purposes of locating, installing, operating, maintaining, improving, repairing, relocating, and
removing the System on the Premises (the “Use Rights™). The Use Rights include the right of
parking, access, and ingress to and egress from the System on, over, and across the Easement
Area during the Term, and shall survive, unless Purchaser has exercised the Purchase Option, for
a period of one hundred eighty (180) days following the termination of this Agreement for the
purpose of removing the System. Without limiting the foregoing grant, Lessor covenants that the
Use Rights may be used to achieve all the putposes set forth in the Solar PPA. ‘

3.2 Solar Easement. Lessor hereby grants Lessee a solar easement on, over, and
above the Easement Area for the free passage of solar'radiation to the System. Lessor shall not
obstruct, or allow any tenant or assignee of Lessor to obstruct, the passage of direct solar
radiation across the Easement Area to the System. Trees, structures, and improvements located
on the Easement Area as of the Effective Date shall be allowed to remain, and Lessee may not
require their removal; provided that Lessee may require that any trees or other vegetation be
pruned or trimmed to the point that they do not obstruct the passage of direct solar radiation
across the Easement Area to the System to a degree greater than on the Effective Date. Lessor
shall not place or plant any trees, structures, or improvements on the Easement Area after the
Effective Date that may, in Lessee’s sole judgment, impede or interfere with the passage of |
direct solar radiation to the System, unless Lessor has received prior written approval from
Lessee. Lessee and Lessor further agree to execute and record such instruments or addenda to
this Agreement as may be required under applicable State. or local law to evidence the solar
easement granted in this Section. :

4, RIGHTS OF LESSEE.

4.1  Solar Resources. Lessee shall bave the sole and exclusive right to convert all of
the solar resources of, and to conduct Operations on, the Premises. Lessor shall not grant any
rights in the Premises purporting to permit others to conduct Operations on the Premises in
derogation of Lessec’s sole and exclusive rights and privileges hereunder. Without the _prior
written consent of Lessee, Lessor shall not (i) waive any right available to Lessor or grant any
right or privilege subject to the consent of Lessor by law.or contract, including without limitation
any environmental regulation, land use ordinance, or zoning regulation, with respect to setback
requirements, or other restrictions and condijtions respecting the placement of the System on the
Premises or (ii) grant, confirm, acknowledge, recognize, or acquiesce in any right claimed by any
other Person to conduct Operations on the Premises, and Lessor agrees to give Lessee notice of
any such claims and to cooperate with Lessee in resisting and disputing such claims.

4.2 Signage. Lessee shall have the right to erect, modify, and maintain reasonable
signage on the Premises with respect to the System and to Lessee’s interests therein. Lessee shall,
at Lessee’s expense, obtain all necessary permits and approvals of appropriate land use bodies
required to erect said signage.

43 Enforcement of Legal Rights. Lessee shall have the right to enforce Lessor’s
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rights under applicable.laws protecting solar energy systems. from. obstruction. Lessor .shall
cooperate with any efforts by Lessee to enforce such nghts Lessee shall bear all costs and
expenses incurred in enforcing said rights: - . . . S e Lo

5.  DESIGN AND CONSTRUCTLO,N OF §YST,EMU -

51  Design and ng,ggg tion. L@;@ﬂr ,tA qby conngts t% icqnstrugilogg,of }b@
System in accordance with the plans and gpgcnﬁgagons Sset forth. 0y 1e- atfached . .
Lessee shail coordinate construgtion of. Lhe System 50.as to. regsonably minimize stmptxgnm the, s 1 ',ﬁ .
Premises and to Lessor’s actlvmes thereon o . .

RPN S SRR T DR P

U . SO H
Agreement for any reason, unless Purchaser has exercxsed the Pur all,
within ‘orie hundred and eighty (180), days after the date, of e;;pm;gqn, ;gnave‘,@y,ﬁysm from, .
the Premises, provided that . Les.gee shall ;not. be, requlred ) TEINOYS, . e]gcp)ggl ,wx;mg ar.
infrastructure, or any pomon -of thg Sys b,e{ow ,gat)g 9);5] Other, than, as. 5 fically,, .3
provided otherwise herein or in, the qlg PA, 4@% r%ovgglng;f the. System shall be at gqgs,tepf,,
Lessee. Lessee-shall restore the pxe:mses to the sar;;& condgpog as,(at tbp gq@mpqgmen; ofthis; -
agreement less usual wear and. tear . . e i ot e
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6. THE PREMISES.

6:1  Representations of Lessor Lessorrepresenfsand warfantsto-liesseefm

6.1.1 Lessor has the reqifsite capacity to' bdtet info this Agi‘eemenf and fulﬁil its 7

obligations hereunder, that ‘the “éxecution” anﬂ‘”de“liVery ‘by it ot thss*”Ag{ebﬁYem ahd ‘the' ’”
performance by it of its obligations hereunder have been ‘daly Huthbtizéd by Al 'reunsate action”’ 4 s
of its legislative body, and. that the entering. into of this. Agreement .and. the fulfillment.of >
“its~ obligations “hereunder ‘does not contravene “any ‘taw, “statute”or contractual obligation’ of”; e
Lessor; oo

6.1.2 This Agreement constitutes ‘Lessor's legal, valid ahd Bindmg obhganon”
enforceable against it in accordance with its termis, éxcept as’ .Tnay "bé limijted by appfcable )
bankruptcy, insolvency, reorganization, moratorium, ana other sxmﬂar laws now'or ﬁerrehﬁér in
effect relating to creditors' nghts genera]ly, ‘ _ = " } B »

6.1.3 No suit, action ‘or ‘atbitration, or legal adxﬁlmétfahve or other proceeding is
pending or has been threatened against thé Lessor that' Wolild have d material adverse’éﬂ'eét“on o
the validity or enforceability of this Agreemem or thé‘abxhty ‘of Léssor to fulfill it ¢émmitents 7 ®
herennder, or that could result in’ 1 any material adverse changé in the busmess or f nuncml ARG
condition of Lessor; ‘

6.1.4 Lessor owns the Premises in fee simple, subject tq no ]1ens or S
encumbrances except as set forth in Exhibit B i

6.2  Confirmation of Ownership. At the request 6f Léssee; Léséor shall obtain
executed and acknowledged instruments and such other documents as Lessee or Lessee’s title
company may require to confirm Lessor’s ownership of the Premises or to complete or evidence :
the full granting of the leasehold intérest in the Project Site as intended by this Agréement. - “igRaciiuwi- - Lk
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6.3 Liens.

6.3.1 Intentionally left blank.

6.3.2 Natice to Premises Lienholders and Release. Lessor shall give effective

notice of Lessee’s ownership of the System and the System’s status as personal property to all
parties having an interest in or any mortgage, pledge, lien (including mechanics’, labor or
materialmen’s liens), charge, security interest, or encumbrance of any nature (collectively,
“Liens”) upon the real property and fixtures that are part of the Premises. If there is any Lien
against the Premises that could reasonably be construed asfiprospectively attaching to the System
as a fixture of the Premises, Lessor shall obtain a disclaimer or release of such Lien. Lessor
consents to the filing of a disclaimer of the System as a fixture of the Premises in the office
where real estate records are customarily filed in the jurisdiction of the Premises, and any other
filing by Lessee in a public office regarding its ownership of the System deemed necessary or
appropriate by Lessee, and Lessor hereby appoints Lessee as its.agent with regarding to any such
filing and authorizes Lessee to take required actions on Lessor’s behalf required for such filing.

6.3.3 System Liens. Lessor shall not directly or indirectly allow any Lien on or
with respect to the System by, through or under Lessor. If Lessor becomes aware of a Lien on
the System by, through or under Lessor, Lessor shall promptly give Lessee written.notice of such
Lien and shall take such action as is necessary or appropriate to-have such Lien discharged and
removed. Lessor shall indemnify Lessee against all reasonable costs and. expenses (including
reasonable attorneys’ fees) incurred in discharging and releasing any such Lien.

6.3.4 Premises Liens. Lessee shall not directly or indirectly allow any Lien by,
through or under Lessee, on or with respect to the Premises or any interest therein, excluding
Lessee’s leasehold interest created pursuant to this -Agreement, or any other asset of Lessor,
including, without limitation, any Lien arising from or relating to the constriction, ownership,
maintenance or operation of the System by Lessee. Lessee shall defend and’ indemnify Lessor
against all costs and expenses (including reasonable attorneys® fees and court costs at trial and on
appeal) incurred in discharging and releasing any such Lien. ’

6.4  Quiet Enjoyment. Lessee shall enjoy quiet and peaceful use, enjoyment and
possession of the Project Site; free from any claim of any entity or person of superior title
thereto without hindrance to or interference with or molestation of Lessee’s quiet enjoyment
thereof, and neither Lessor nor any person claiming by, through or under:Lessor shall disturb
Lessee’s quiet and peaceful use, enjoyment and possession of the Project Site.

6.5 No_Interference. Lessor hereby agrees, for itself, its agents, employees,
representatives, successors, and assigns, that it will not initiate or conduct activities that it knows
or reasonably should know may damage, impair, or otherwise adversely affect the System or its
functions, including without limitation activities that may adversely affect the System’s exposure
to sunlight. Lessor further covenants for itself and its agents, employees, representatives,
successors, and assigns that it will not (i) interfere with or prohibit the free and complete use and
enjoyment by Lessee of its rights granted under this Agreement; (ii) take any action that will
interfere with the availability and accessibility of solar radiation over and above the Premises;
(i11) take any action that will or may interfere with the transmission of electrical energy to or
from the Premises; (iv) take any action that may impair Lessee’s access to the Premises for the
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purposes specified in this Agreement; (v) plant or maintain any vegetation or erect or maintain
any structure that will, ‘during daylight, cast a shadow on the System; or {(vi) take any action that
may impair Lessee’s access to any portion of the System.

. EER
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6.6  System Proj of Lessee; Transfer of the Premises. Lessor acknowlcd es_and
agrees that Lessee is the ex¢lusive owiier afid " operatoro {ﬁe"ﬁyméﬁa’ all-eqith
(including, but pot limited to} photovéttiic - Hiodiles or pafiels] inverter, mbters, wire, “data
monitoring equipment, and cabhng),"éonfgdﬂeﬁts zin&‘movenﬁfe prbpef?y o‘f*Less%b aﬁa‘cl{ed toor’

- = - -uged-in-the operation-of-the Sﬁtﬁr#‘ﬂi&f'nvpéfﬁbrror 1s m;ﬁ ‘: afd
that in the event that the Preffiises dté sold, Teased; Hssigned; mort ’ eﬂ or’Sthiérwise,
alienated or encumbered (a “THaf{$fer”);’such’ 'I‘x‘aﬁéfer shall’sn H6E é}?a ‘6’1‘ afféc; ‘the ’Wﬁ'@‘éﬁxﬂ& o

[ERE T ARtE & ls:‘:”!ir‘ e fiLinn

Lessee's ownership rights to thé‘S& em

. 6.7 ]m_g;__gim_i_gg’ ‘Fessor sﬁﬁll‘not Transfet*all’or any pbrﬁén ﬂf The Pré}%ses R
unless the transferee agrees in wiiting that it intérest'in the Prémises 1s‘sﬂb36ét #nd siibordindte
in all respects to.the terms ofithis Lease. LesSok'shall give Lissee atleast'sikty (60) days™ prict’
notice of any Transfer of all or ariy’portion’ of flie 'Prehtises: Any such fiotice shall 1aenetty tHe
transferee, the portion of the Premrses to be transferred and the proposed date of the Transfer.
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6.8 i “Hi / Lessbr shall contu’me Yo provide #ny 7
existing security measures at’)the ‘Prei ”ﬁe@k‘mﬁt‘ar& i pldce as"of thé Bffective Date of thrs HOMES
Agreement. Lessor “shall maintain - thé-Premisés in~a- stfucturily soumd -dnd= safeeondition - & 4%
consistent with- all applicable Laws! 1 Lessor becémies hwéréﬂ?*&ny»err&&méfiﬁm%&ﬁngm“ st
the System that creates an imminent risk of damage or'injuryte the Systeni:6t any employeeof ~ ¢
Lessee, Lessor shall promptly notrfy Lessee

6.9 System Secunm Lessee may, mst\all, at Lessce 8 m(pensc, all secunty MEASUres . ki,
that Lessee, in its sole discretion,.determines.are q,,g(,n}_qyﬂbqreamnablxmmm Afor the System. - .ih
Such measures may, but will not necessarily, include wammg signs, closed and. locked ‘gates, - 1
and other measures appropriate and reasonable:to protect.against damage or-destruction of the
System or injury or damage to persons er property resulting from the System and: Operanons .
Such measures shall not interfere with the use of the Premises.

6.10 Maintenance of Premises. .Lessor shally, wi;houtwinterferiug with the operation of - pin¥ il
the System, maintain the Premises in good conditien-and repair, including the:integrity-of+the :
roof, and shall use commercially: reasopable. efforis to maintain Lessor’s. elegtrical energy .
equipment located on the Premises:in gaod condition-and repair sa as:to;beable to receive and.
use the Energy generated by the System. Lessor shall maintain its connection.-and :service
contract(s) with its local utility, or any successors thereto, so that Lessor can, upon any
suspension or interruption of delivery of energy from the Syqrem provide the Premlses w1th 1ts
full requirements for electricity.

6.11 System Maintenance. During the Contract Term, Lessee shallk at Lessee’s sole
cost, maintain the System, the Project Site and all areas.of the Premises used by Lessee in the
Operations, in accordance with applicable laws, ‘

6.12 Clean Condition. Lessee shall not unreasonably clutter the PrOJect Site or the
Premises and shall collect and dispose of any and all of Lessee’s refuse and trash.




6.13 Taxes. Lessor shall pay when due all real property taxes and assessments levied
against the Premises by any governmental body. If applicable, Lessee shall pay all personal
property taxes levied on the system. Failure to pay said taxes shall constitute a Lessee Default.

7. DEFAULT; REMEDIES.
7.1 Lessee Default. Each of the following events shall constitute a “Lessée Default™:

7.1.1 Lessee breaches any material term of this Agreement and (i) if such breach
is capable of being cured within thirty (30) days after Lessor’s notice of such breach, Lessee has

failed to cure the breach within such thirty (30) day period, or (ii) if Lessee has diligently.

commenced work to cure such breach during such thirty (30) day period but such breach is not
capable of cure within such period, Lessee has failed to cure the breach within a further one

hundred and fifty (150) day period (such aggregate period not to exceed one hundred and

eighty (180) days from the date of Lessor’s notice); and

7.1.2 (i) Lessee commences a voluntary case under any bankruptcy- law; (ii)
Lessee fails to controvert in a timely and appropriate manner, or acquiesces in writing to, any
petition filed against Lessee in an involuntary case under any bankruptcy law; or (iii) any
involuntary bankruptcy proceeding commenced against Lessee remains undismissed or
undischarged for a period of sixty (60) days.

7.2 Lessor’s Remedies. If a Lessee Default has occurred and is contimﬁxig, Lessor
may terminate this Agreement by. written notice to Lessee following the expiration of. the
applicable cure period, and may exercise any other remedy it may have at law or equity.

7.3  Lessor Defaults. The following events shall be defaults with respect to Lessor.

(each, a “Lessor Default”):

7.3.1 Lessor breaches any material term of this Agreement and such breach
remains uncured for thirty (30) days following notice of such breach to Lessor; and .

7.3.2 (i) Lessor éommences a Vbluﬁtary case under any bankfuptcy law; (ij'); .

Lessor fails to controvert in a timely and appropriate manner, or acquiesces in writing to, any
petition filed against Lessor in an involuntary case under any bankruptcy law; or (iii) any
involuntary bankruptcy proceeding commenced against Lessor remains undismissed or
undischarged for a period of sixty (60) days.

7.4  Lessee’s Remedies. If a Lessor Default has occurred and is continuing, Lessee
may terminate this Agreement by written notice to Lessor following the expiration of the
applicable cure penod Lessee may also exercise any other remedy it may have at law or equity,
including recovering from Lessor all resulting damages, which damages shall include, but not be
limited to, the PPA Damages and all other amounts of any nature due under this Agreement.

8. LIMITATIONS.

8.1  Limitation of Liability. EXCEPT AS SPECIFICALLY PROVIDED HEREIN,
THE PARTIES AGREE THAT TO THE FULLEST EXTENT ALLOWED BY LAW, IN NO
EVENT SHALL EITHER PARTY BE RESPONSIBLE OR LIABLE, WHETHER IN
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CONTRACT, TORT, WARRANTY; OR UNDER ANY 'STATUTE .OR ON ANY OTHER - ::
BASIS, FOR SPECIAL, INDIRECT, -INCIDENTAL, SMULTIPLE, “PUNITIVE;: ‘OR
CONSEQUENTIAL DAMAGES .OR : DAMAGES -FOR: ‘LOST PROFITS; OR ~LLOSS QR -+
INTERRUPTION OF BUSINESS, ARISING OUT OF OR IN CONNECTION WITH THE
SYSTEM OR THIS AGREEMENT. THE FOREGOING NOTWITHSTANDING, THE PPAu:-
DAMAGES SHALL NOT BE CONSIDERED CONSEQUENTIAL DAMAGES AND SHALL

NOT BE SUBJECT TO THE LIMITATIONS'SET FORTH IN THIS SECFION:

82" Equitable Reliel PR Parfies dakfiowIBge that miohiey damiges Would ot bea ~~ ©

LR S PE 15 1 %

o dmitoat wnasy eriagn o

sufficient remedy for any breaclyofthis A greehidnt sfid that! 4&cordifigly, in the even of aily

such breach or threatened breach;'eithét Pafty stdll-be'éntitled to Mfitédiately Seek atfy and-all

rmance, from a court of 6 pEtER s ad i i 3 éfwfﬁﬂf‘w
performance, from a court OfCOE peleitudsdiction. - T . A b Dt
o, FINANCING ACCOMMODATIONS.

9.1 r_Acknowledgment,+Lessor acknowledgessthat+ Dedsee ‘may~ finalice the: 17
System and that Lessee’s. obligatiohs.miay- basecuredzby, ‘amon-other'-colatér, -a-pledge-or - °
collateral assignment of this::Agreement and a’SécuHty- intéresthin: the- Systern. i ‘order to -
facilitate such financing, and with respit threaclt Fiamsing Party Lessor dgrees as follows: 1 -

9.1.1 Consent to_Collateral Assignment. Lessee shall have the right to assign =~ -
this Agréement as colfateral 'For ‘findfieTHE " or “refifiaNcing of the "System; an¥”Lessor hereby %4
consents to the collateral assighimient by Liessee t§ any Pitiancing Patty of Lessee’s right; title, i
and interest in and to this Agreement.  ¢TE0 SRTT OB o om0 L

9.1.2 Financing -
-contrary-term-of this-Agreement: -

_Default. ‘Notwithstanding ‘any -

(a)  Financing:Party, as collateal assignee, shall be-entitled to exercise,
in the place and stead of Lessee, anyand all- Fights and’ remedies of Lessee under this
Agreement in accordance with the terms of this Agreement. Financing Party shall also be
entitled to exercise all rights'ind reéifiédies’of Secured ‘parties getiérally with respect to this
Agreement and the Systéin. Fihantg Party shlll;'ds 4 conditioh of this Lease, Perform all
obligations of Lessee pu:"suai)t‘to'th‘e‘Sﬁaf _PGWéi"PﬁrCha:se‘?’{gi‘eeM‘ent. S

ISR R T T P N R e

(b) Financing Party shall have the right, but not the obligation, to pay
all sums due under this Agreement and to_perform any other act, duty, or obligation .
required of Lessee hereufider or 4tise fo b cured ay déefdult or evént of default of Lessee ™ '
in e time and manner Brovided By 'thie terms of this Agréement. Nothirig hérein requires
Financing Party to cure anydefault of Léssee (unless Financitig Pafty has’ succeeded to
Lessee’s interests) to perform any act, duty, or obligatiori of Lessee, but Lessor hereby

gives Financing Party the option't6"d6:so.

(©) Upon the exercise of remedies under its security interest in the
System, including any sale thereof by. Financing Patty; whether by judicial proceeding or
under any power of sale, or any conveyance from Lessee to Financing Party, Financing
Party shall give notice to Lessor of the transferee or assignee of this Agreement. Any such
exercise of remedies shall not constitute a Lessee Default.
8




(d) Upon any rejection or other termination of this Agreement pursuant
to any process undertaken with respect to Lessee under the United States Bankruptcy
Code, at the request of Financing Party made within ninety (90) days of such termination
or rejection, Lessor shall enter into a new site lease agreement with Financing Party or its
assignee on substantially the same terms as this Agreement.

9.1.3 Financing: Party _Cure Rights.- Lessor shall not exercise any right to
terminate or suspend this Agreement ‘unless Lessor has given prior written notice to each
Financing Party of which Lessor has notice. Lessor’s notice of an intent to terminate or suspend
must specify the condition giving rise to such right. Financing Party has the longer of thirty (30)
days and the cure period allowed for a default of that type under this Agreement to cure the
condition; provided that if the condition cannot be cured within such time but can be cured
within the extended period, Financing Party may have up to an additional ninety (90) days to
cure if Financing Party commences to cure the condition within the thirty (30) day period and
diligently pursues the cure thereafter. Lessor’s and Lessee’s obligations under this Agreement
shall otherwise remain in effect, and Lessor and Lessee shall be required to fully perform all of
their respective obligations under this Agreement during any cure period.

9.1.4 Continuation Following Cure. If Financing Party or its assignee acquires

title to or control of Lessee’s assets and cures all defaults existing as of the date of such change o

in title or control within the time allowed by Section 9.13 then this Agreement shall continue in
full force and effect.

9.2  Notice of Defaults and Events of Default. Lessor agrees to deliver to each
Financing Party a copy of all notites that Lessor delivers to Lessee pursuant to this Agreement.

10. NOTICES.

10.1 Notices. Any netice required, permitted, or contemplated hereunder shall be in
writing and addressed to the Party to be notified at the address set forth below or at such other
address or addresses as a Party may designate for itself from time to time by notice hereunder.
Such notices may be sent by personal delivery or recognized overnight courier, and shall be
deemed effective upon receipt.

To Lessee: CEFIA Holdings LLC
845 Brook Street
Rocky Hill, CT 06067
Attention: General Counsel

To Lessor: Town of Fairfield
Sullivan Independence Hall, Second Floor
725 0Old Post Road
Fairfield, CT 06824
Attention: First Selectman

11. GOVERNING LAW; VENUE.

111 Choice of Law. This Agreement shall be construed in accordance with the laws
9




of the State of Connecticut, without regard to 1ts conﬂlct of laws prmc1ples

11 2 VENUE. LESSQR AND LEﬁSEE EA(;,H HE&EBY IRREVOCABLY
SUBMITS IN ANY SUIT, ACTION, OR-PROCEEDING ARISING .QUT.QF OR RELATED
TO THIS AGREEMENT ; OR ,ANY. QFHER, INSTRUMENT,. .DOGUMENE;:OR..
AGREEMENT EXECUTED OR DELIVERED IN CONNEGTION-HEREWFFH: AND-THE ; 2n
TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY, WHETHER ARISING IN -
CONTRACT, TORT, EQUITY, QR OBHERWISE,-FO EHE EXCLUSIMB: JURISDIGTION:. &
OF --ANY.-STATE--OR- FERERAL - COURT~LOCATED —IN-+ PAIRFIEEDr +COUNFY;— =+
CONNECTICUT AND WAIVES.ANY AND:ALL :GBIECTIONS: TG JURISDICTION THAT
IT MAY HAVE UNDER THE: LAWS. OR. FHE/UNIFBB-SFATES: ORi OF ' ANY: STATE. - «
LESSOR AND LESSEE EACH WAIME -ANY -@BIBCTION: THAT. IF-'MAY HAVE 1

(INCLUDING, WITHOUT LIMMATION, ANY..OBIECTION OF THE-EAYTING QF:VENUE
OR BASED ON FORUM NON. COWEN{ENS) TQ)THE -LOCATION: E#THE GQUR»’B
WHICH ANY PROCEEDING 18 COWEN@ED Gk ek

12. INDEMNIFICATION.

121 ngee s General Indemnity. Lessee shall dndemmfy, defend and hold harmless v
Lessor (including Lessor’s permitted successors and asigxs) and %mo& S 81

officers, members, shareholders,” and employees (rw“ \&Iy, %‘{  Mhernife
from and against any and.all tﬁird~ggrty 91"3 3, 1 9¢ . sps, 1})8#9313“8
reasonable attorneys’ fees, incurred f)y Lessor Indemn ﬁed i’ | or relating to

(i) Lessee’s breach of this Agreement, or (ii) Lessce s neghgence or w1]lfu1 misconduct.
Lessee’s indemnification obhganons unglep z this g1l not. ,,exteqd to any. -flaim to. the .

extent such claim is due to the’ gross negli gexice or wg 15 ,mwgogduct"’ any Le: .soﬂnd’mmﬁed"
Party. )

4:::-'

122 : nnents mgity.. Lessee_shall _indemnify,defend  and hold. SR
harmless the Lessor Indemmﬁcd Parties .against, any claims, costs, damages,.fees, or penalties .
arising from a violation by Lessee or Lessee s.agents ot contgaptprs(of any federal, State, .or ocal
law, ordinance, order, or regulation relating to .the generation, manufacture, production, pse,
storage, release or threatened.release, discharge, disposal, trapsportation, or.-presence of - ;'\
Hazardous Material on or under the Premises.

123 Lessor’s General Indemnity. Lessor shall indemnify, defend, and hold harmliess R e fant
Lessee (including Lessee’s permitted successors and assigns) and Lessee’s, gubsidiaries, "
directors, officers, members, shareholders, and employees (collectively, ‘.‘ngg_jgi@_g_lﬁggj
Parties”) from and against any and all third-party claims, losses, costs, damages, and expenses,
including PPA Damages and reasonable attorneys’ fees, incurred by Lessee Indemnified Parties
arising from or relating to (i) Lessor’s breach of this Agreement, (ii) the negligence or willful
misconduct of Lessor, Lessor’s tenants, or Lessor’s invitegs, .ot (iji) the failure of building or roof:
to support, in whole or in part, the System as installed, including changes in roof surface incline.
Lessor’s indemnification obligations under this Section 12.3 shall not extend to any claim to:the
extent such claim is due to the gross negligence or willful misconduct of any Lessee Indemnified
Party.

124  Lessor's Environmental Indemnity. Lessor shall indemnify, defend and hold
harmless the Lessee Indemnified Parties for, from, and against, any claims, costs, damages, fees, © = i
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or penalties, including PPA Damages, arising from the presence of any Hazardous Materials on
or under the Premises, except to the extent that such presence is attributable to a violation by
Lessee or Lessee’s agents or contractors of any federal, State, or local law, ordinance, order, or
regulation relating to the generation, manufacture, production, use, storage, release or threatened
release, discharge, disposal, transportation, or presence of any Hazardous Material on or under- .
the Premises.

13. INSURANCE.

13.1 Insurance Required. Each Party shall maintain in full force and effect throughout
the Contract Term insurance coverage in the amounts and types set forth. on mm_ Each
policy of insurance maintained by each Party shall: (a) name the other Party as loss payee (to
the extent covering risk of loss or damage to the Premises or the System ) and as an additional
named insured as its interests may appear (to the extent covering any other. nsk), and (b).contain
endorsements providing that such policy shall not be cancelled or. amended with respect to the
named insured and its designees without thirty (30) days’ prior written notice to the relevant
Party. Each Party shall, within ten (10) days of written request therefor, furnish current
certificates of insurance to the other Party evidencing the insurance required hereunder.

13.2  Waiver of Subrogation. Each policy of insurance required hereunder . shall
provide for a waiver of subrogation rights against the other Party, and of any right.of the insurers
to any set-off or counterclaim or any other deduction, whether by attachment or otherwise, in
respect of that policy.

13.3 No Waiver of Obhgatxons The provxslons of this Agreement shall not ,be,
construed in a manner so as to relieve any insurer of its obligations to pay any insurance
proceeds in accordance with the terms and COIldlthl_ls of valid and collectable insurance policies.
The liabilities of the Parties to one another shall not be limited by insurance.

14. MISCELLANEOUS.

14.1  Assignments. Neither Party shall have the right to assign any of its rights, duties,
or obligations under this Agreement without the prior written consent of the other Party, which
consent may not be unreasonably withheld or delayed. The foregoing notwithstanding, Lessee
may assign any of its rights, duties, or obligations. under this Agreement, without the consent of
Lessor, (i) to any of its affiliates, (ii) to any third party in connection with a financing
transaction, or (iii) to any purchaser of the System.

14.2 Entire Agreement. This Agreement and the Solar PPA represent the full and
complete agreement between the Parties hereto with respect to the subject matter contained
herein and supersedes all prior written or oral agreements between the Parties with respect to the
subject matter hereof.

143 Amendments. This Agreement may only be amended, modified, or supplemented
by an instrument in writing executed by duly authorized representatives of Lessee and Lessor.

14.4 No Partnership or Joint Venture. Lessee and Lessee’s agents, in the performance
of this Agreement, shall act in an independent ‘capacity and not as officers or employees or
agents of Lessor. This Agreement shall not impart any rights enforceable by any third party

11




. whole:-Instead; the-part-of the Agreement found fo b THVAIY SReATartEskIer SN IcEIAaT 5o

(other than a permitted successor or.assignee:bound.to this Agreement). ... ... .. .. - .. iﬁig&x

145 Headings: Exhibits:' The headings insthis Agreemént are solely for cofivenience
and ease of reference and shalk'have no'effect in interpreting the meaning of any provisioh ofthis
Agreement. Any. Exhibits reféfeticed withiti-add attachted ‘to: this” Areenient; inéluding: dny’
attachments to the Exhibits, shall be a part of this Agreement and are incorporate by reference
herein.

i '15;6 R 1es01 ulaiii'e' Atto sFees‘T‘{O ‘rérr‘ié,dy .hg;ej,n vcor_xfeged upon or ,,
reserved to any Party shall exchid®any othé féniéﬂfﬁéi%in‘ﬁr’lﬂj‘hw provided, but e4ch'shatibe - %

, jadic ‘eterem her fOCC‘eglﬁ 18

AW g BV 313 = ny-action, arbitration, Jug “l,%‘ ¢e,()1
instituted between the Parties Hi'¢6ithe8rich with'Sols MEFsenisds, 2E163it3 Pafey snalf
prevailing Party & reasonable ‘§ti For mmﬁ%&%ﬁy feey aifd ’co§ts1m‘:urf@dﬁ1 i
or defending such action or proceédifig (5t il miﬁ‘o&?’appeal)ind&r etiforcing any jud,
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147~ "Waiver. The waiver by eithier Party of “afly‘bréach’ 6f ‘aiy tétm, conditiohi or ™
provision herein- contained shall not be deemed to be a waiver of such term, condition, or
provision, or any subsequent biféacti ‘0fthé’samie, of*hny otér‘term, cofidition;’ br Brovigien = -
contained herein. Any such waives mdst belin ;ai‘WAﬁﬁg"fegzxeﬁﬁfé@"‘By' the Party making such b
waiver. B 10 8 H e B O LA M S i

14.8  Severability. If any part, term, or provisions of this Agreement is determined PY, '
an arbitrator or court of corfifefént jurisdictioh” 66 inValid, illegalt; “OF utfehforéBablg ‘such @@W
determination shall not affectof ipdir tHe valility, lét@lﬁj(,’ of enforceability of any thier part,
term, or provision of this Agreginierit and ‘sﬁé’llfﬁ’é’t"féﬂdér*tﬁisi'ﬂﬁfééiﬁéﬂf;ifnéhforcééﬁléfas-‘a"“ e

amended, modified, or interpreted to the extent possible to most closely achieve the intent of the
Parties and in the manner closest to the stricken provision.

DR EUNER S LS

) utes. This Agreement ay be executed in
counterparts, which shall togéthér constitute ‘ofle and the same agreement. Facsimile or portable
document format (“.PDF") sigtiatires shall havt the samé effect as origiial signatures, and each
Party consents to the admissiod iin &videnct of a facsittiile ‘6r photocopy 6f this Agreement in any

court or arbitration proceedings bétwéen the Parties. L

14.10 No Partnership or Sale. Nothing contained in this Agreement shall be deemed or
construed by the Parties or by ‘ahy third persoh to create the rélationship of principal an’cf agent,
partnership, joint veuture, buyet dnd sellét #e4l property, or any other association between Lessor
and Lessee, other than the relationship of lessor and 1éssee. R

14.11 Memorandum of Lease. Lessor and Lessee agree to execute and record a
memorandum of this Lease. Lessor shall execute, with fotarization, and deliver to Lessee
together with its initial delivery of the signed Agreement 4 récordable Memoranduin of Lease in
form reasonably acceptable to the Parties (“Memorandum of Lease”) which shall include the
Exhibit A description of the Project Site and which Lessee shall then record, in the Official
Records of the municipality in which the Project Site is located. Lessee shall be responsible for
the cost of recordation. ‘ ' ) ' ‘ '
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14.12 Estoppel Certificate. From time to time, upon written request by Lessee, Lessor
shall provide within seven (7) days thereafter an estoppel certificate attesting, to the knowledge
of Lessor, of Lessee’s compliance with the terms of this Agreement, or detailing any known
issues of noncompliance.

15. FREEDOM OF INFORMATION ACT. Green Bank is a “public agency” for purposes
of the Connecticut Freedom of Information Act (“FOIA”). This Agreement and information
received pursuant to this Agreement will be considered public records and will be subject to
disclosure under the FOIA, except for information falling within one of the exemptions in Conn.
Gen. Stat. Sections § 1-210(b) and § 16-245n(d).

The Parties agree that Attachment C hereto and any attachment or exhibit provided by
Contractor in compliance therewith are proprietary and confidential, and there is no necessity to
mark such documents to achieve the status of proprietary and confidential.

Contractor acknowledges that (1) Green Bank has no obligation to notify Contractor of
any FOIA request it receives, (2) Green Bank may disclose materials claimed by Contractor to
be exempt if in its judgment such materials do not appear to fall within a statutory exemption,
(3) Green Bank may in its discretion notify Contractor of FOIA requests and/or of complaints

made to the Freedom of Information Commission concerning items for which an exemption has -
been claimed, but Green Bank has no obligation to initiate, prosecute, or defend any legal

proceeding, or to seek to secure any protective order or other relief to prevent disclosure of any
information pursuant to an FOIA request, (4) Contractor will have the burden of establishing the
availability of any FOIA exemption in any such legal proceeding, and (5) in no event shall
- Green Bank or any of its officers, directors, or employees have any liability for the disclosure of
documents or information in Green Bank’s possession where Green Bank, or such officer,
director, or employee, in good faith believes the disclosure to be required under the FOIA or
other law.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties have caused this System Slte Lease Agreement
to be duly executed-and dehvereﬁ‘as ofthe“E‘ﬂ’ectwerBate el e ,

LESSEE LESSOR

e L . - <y, A

CEFIA Holdings LLC R A "I‘own of Falrﬁcld

By: By:
Name: Name:

Title: c - Titlesr R - 2.

it I Lot 5
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EXHIBIT A
PREMISES; PROJECT SITE

The Premises are certain real property located in the town of Fairfield, Connecticut together
with certain improvements, buildings, and other structures consisting of the Public Works
Garage located at B57:Veres St, Fairfield, CT 06824.

The Project Site will be the roof of the Public Works Garage, to be laid out approximately
as follows:
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EXHIBIT C

SYSTEMDESCRIPTION 2 { Comment[LAR3J: Poasacontim -
DC System Size: 43.9 kW T ST
AC System Size: 43.2 kW

Estimated Annual Energy
Output: 55.71 MWh
Modules: Canadian Solar CS6X-325P (325W) or similar
Total # of Panels: 135,
Inverters: Fronius Symo 12.0-3 208 or similar
Total # of Inverters: 3
Optimizers: [n/a]
Total # of Optimizers: {n/a) o
Racking: [Panél Claw Polar Bear III] FERR T
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EXHIBIT D

wwn o tsiice . - INSURANCE REQUIREMENTS . 4 -
(a) Lessee shall obtain and maintain the following insurance policies:; . -
@) Comprehensive general liability insurance against habxhty for 1rfjury to or death of any

Person or damage to property in connection with the use, operation or' cOndItioif of the ‘Systém of not
less than two million dollars ($2,000,000) combined smgle limit per océurrence and “afinoa) aggregate.

~Legsor shatt-be-named—us - an additional “insured undér-tkis tiabitity-ins ’ﬁrﬁﬁdﬁl‘ )mVé%i‘ Hdit~

Lessee shall in no event be obligated to repair or replace Lessor sbuﬂdmgsorPremm;

iy AT oW

(ii)  Lessee may satisfy the insurance requxremenls wntdmed in: thl& Ag:eemgm ’though any

combination of primary and/or excess coverage; and e et
(iii)  Lessee may elect to self-insure any or all of the insurance, rqqﬁigg;:iéix;s contained  in this
Agreement '

) L@ssor shall obtam and mamtam the following insurance pohcxes

(i) Comprehensive general liability insurance against liability for injury to or death of any
Person or damage to property in connection with the use, operation or condition of the Premises of not
less than two million dollars ($2,000,000) combined single limit per occurrence and annual aggregate.
Lessee shall be named as an additional insured under this liability insurance;

(ii)  Property insurance on the Premises, written on an “all risk” or broad special perils form, in
an amount equal to the full current replacement value of the property, on an agreed value (no coinsurance)
basis, and with a deductible not to exceed $10,000. Such coverage may be written as part of a blanket
property policy, but if written as part of a blanket policy Lessor must provide evidence that the policy does

- not-include a margin.clause, or,if there is-a margin clause, that the value declared is-equal-to-the full- eurrent

Teplacement value of the property. Léssee must be named as loss payee on the policy with ISO form CP 12

18 06 07 Loss Payable Provisions, Clause D, or equivalent, and the policy must provide for ten (10) days’
notice to Lessee in the event of cancellation or nonrenewal;

(ili) Lessor may satisfy the insurance requirements contained in this Agreement though any
combination of primary and/or excess coverage; and

(iv)  Lessor may elect to self-insure any or all of the insurance requirements contained in this
Agreement.
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EQUIPMENT SHARING AGREEMENT
MULTI-TOWN/AGENCY EQUIPMENT COOPERATIVE - ICE GRANT
City of Stamford
City of Norwalk
Norwalk Hospital
Town of Fairfield FD

WHEREAS, General Statutes § 7-148cc establishes a process wherein municipalities may

develop and implement Equipment Sharing Agreements to provide shared equipment and other assets;
and

WHEREAS, Section 75 of Public Act 11-57 establishes the Intertown Capital Equipment
Purchase Incentive (ICE) Program, intended to foster and enhance joint provisions of municipal and
agency equipment sharing across town borders; and

WHEREAS, the exchange, furnishing or providing by one or more municipalities or agencies
for joint use of certain equipment has been found to be of benefit to all participating municipalities or

agencies, both in making more equipment available and in reducing the cost of such equipment use;
and

WHEREAS, the City of Stamford, City of Norwalk, Norwalk Hospital and Town of Fairfield
FD (“the Participating Municipalities and Agencies”) desire to enter into an Equipment Sharing
Agreement for the shared use of equipment (set forth in Schedule A to this agreement);

WHEREAS, the Participating Municipalities and Agencies are in receipt of the following

grant from the Intertown Capital Equipment (“ICE”) Purchase Incentive Program, General Statutes §
4-66m:

GRANT EQUIPMENT GRANT AMOUNT
Intertown Capital Purchasing Tactical Personal Protective $160,037.00
Incentive (ICE) Equipment (T-PPE)

WHEREAS, a portion of the equipment is expected to be purchased through the
above referenced grant funding from the State of Connecticut as part of the ICE
Program and the balance will be shared among the Participating Municipalities and
Agencies as follows:

# of

sets Total Cost - CT OPM share Local share
City of Stamford 48 $96,022 $76,818 $19,204
City of Norwalk 15 $30,007 $24,006 $6,001
Norwalk Hospital 21 $42,009 $33,607 $8,402
Town of Fairfield FD 16 $32,007 $25,606 $6,401

$200,045 $160,037 $40,008



WHEREAS, the ICE grant program is administered by the State of Connecticut Office of Policy and
Management (“OPM”).

NOW THEREFORE, to accomplish the goal of providing necessary municipal services in an
efficient manner by sharing equipment with neighboring towns, each Participating Municipality and
Agency hereby adopts this Equipment Sharing Agreement (“the Agreement”) according to the
following terms:

1. Title Owner: The City of Stamford shall be the “title owner” for the initial piece(s) of
Equipment listed on Schedule A and it will be carried on its schedule of property for insurance. In the
event of damage to the Equipment which results in an insurance claim, the deductible will be payable
by the municipality or agency that had use of the Equipment at the time of the accident, said use
defined herein as “care, custody, and control”. The insurer for the Title Owner represents and agrees
that the deductible may be paid by a town or agency other than the title owner town and that such
payment shall not prevent payment of the claim. For subsequent pieces of equipment covered by this
Agreement, the designated title holder shall be defined in Schedule A as amended from time to time.
Each Participating Municipality and Agency agrees to cover the equipment while in its care, custody
or control, for general liability coverage.

2. Governing Committee: Each Participating Municipality and Agency shall appoint its chief
executive officer or designee as the point of contact for this Agreement (collectively “the
Committee”). The Committee shall address any concerns that come up which are not explicitly
defined in the Equipment Sharing Agreement and will be the ultimate arbiter of any disagreements
among towns and agencies relative to any aspect of the Agreement. The Committee will be advised
by the public safety representative of each Participating Municipality and Agency relative to issues
related to acquisition, use and maintenance of equipment.

3. Liability: Each Participating Municipality and Agency will be responsible for any liability
issues including but not limited to claims by its employees and by third parties that arise out of an
event that occurs while it has care, custody and control of the Equipment.

4. Hold Harmless: The Participating Municipalities and Agencies hereby agree to indemnify
and hold harmless the title owner municipality, including it officers, representatives, agents and
employees, from any and all claims of liability and expenses related to any claims that may arise from
an occurrence or omission when the equipment is in the possession of another Participating
Municipality or Agency. The foregoing indemnity shall include reasonable attorneys’ fees and costs, if
applicable, and shall not be limited by reason of any insurance coverage limits whether or not such
insurance coverage was acquired pursuant to this Agreement.

5. Amendments: The Agreement may be amended by vote of the legislative body of each
Participating Municipality and Agency in the same manner as its adoption. The Participating
Municipalities and Agencies agree that additional municipalities or agencies may join this Agreement
through an amendment to the Agreement as set forth in this section. The process to allow additional
members to join the Agreement shall be established by the Committee and made an exhibit to the
Agreement. The Participating Municipalities and Agencies shall be empowered to add to or subtract
from the listed equipment from time to time upon the majority vote of the Committee members
without amendment to this Agreement. The title owner municipality shall notify its insurance carrier
of any and all additions or subtractions. It shall be the responsibility of each Participating



Municipality and Agency to properly train its operators to use the equipment subject to this Equipment
Sharing Agreement.

6. Operational Considerations: The following operational considerations shall be enforced by
the Participating Municipalities and Agencies through their respective Committee representatives:

a.

Housing: The equipment shall be housed in the municipality or agency to last use it unless,
by vote of the Governing Committee, the decision is made to house the equipment in a
different location.

Maintenance: The municipality or agency housing the equipment will be responsible for
performing routine maintenance based upon the manufacturer’s recommendations; keeping
a log of equipment usage including utilization, operator and hours of use; inspecting the
equipment in cooperation with the operator prior to and after each use by a Participating
Municipality or Agency; completing a checklist on equipment condition before and after
each use by a Participating Municipality or Agency; and documenting any damage in
writing. Copies of any damage reports should be sent to the Governing Committee as soon
as possible after the damage occurs.

Insurance: The equipment will be covered under the City of Stamford’s insurance policies.
Any liability insurance of the municipality or agency that is using the equipment shall be
considered primary over any other collectible insurance regardless of any other insurance
clauses.

Insurance Deductible: If equipment is damaged by operator negligence and insurance
covers repair of the damage to the equipment, any deductible on that insurance will be the
responsibility of the housing municipality or agency.

Operating Costs: The housing municipality or agency will cover routine operating costs
(maintenance, insurance).

The Committee may develop an equitable method for handling operating costs and more
extensive repair and replacement costs. This fee schedule for operating costs and repair
and replacement costs of each piece of equipment covered by the Agreement shall be set
forth in Schedule B. The housing municipality or agency will periodically evaluate each
piece of equipment acquired under this agreement and each year will provide the
Committee with an estimate of the cost of maintenance for the coming fiscal year prior to
the annual budget cycle so that each Participating Municipality and Agency can plan for
the cost in its annual budget.

Operator Proficiency: Each Participating Municipality and Agency shall be responsible for
ensuring that its staff is competent to use the Equipment and for addressing staff
performance issues under the municipality’s or agency’s personnel policies should the
Equipment be misused or damaged by an operator of that municipality or agency.

Scheduling Use: Scheduling will be managed by the public safety representative of each
Participating Municipality and Agency.



h. Municipal and Agency Participation: The agreement will remain in force as long as at least
two of the Participating Municipalities or Agencies, as may be amended from time to time,
continue to participate.

7. Term: Subject to Section 10 herein, this Agreement shall remain in effect for five (5) years,
beginning on the date last signed below (the Effective Date) and expiring five (5) years after the
Effective Date. The Agreement shall automatically renew for successive terms of five (5) additional
years unless all but one Participating Municipality or Agency provides a written notice to the others of
its election not to renew the Agreement for another five (5) assessment years. Such notice must be
provided at least sixty (60) days prior to the scheduled expiration of the original or any renewal term
of the Equipment Sharing Agreement. Notwithstanding the foregoing, this Agreement shall terminate
fifteen (15) years from the Effective Date.

8. Dispute Resolution: Disputes arising from the operation or interpretation of this Equipment
Sharing Agreement that cannot be resolved by the Participating Municipalities and Agencies shall be
submitted to mediation and arbitration to the American Arbitration Association (AAA) according to its
rules and procedures.

9. Governing Law: This Equipment Sharing Agreement shall be governed by the laws of the
State of Connecticut and the Participating Municipalities and Agencies hereby waive any choice of
law. Any changes to the Equipment Sharing Agreement not within the scope of the powers granted to
the Governing Committee shall be in writing in a document duly executed by each Participating
Municipality and Agency. The Participating Municipalities and Agencies may separately execute
counterpart originals of this Equipment Sharing Agreement (and any amendments thereto) which
together shall be deemed to constitute one and the same agreement.

10. Adoption: This Agreement shall be adopted in accordance with General Statutes section
7-339c¢. The Participating Municipalities and Agencies agree to follow the procedures for review of
this Agreement at least once every five years set forth in General Statutes § 7-148cc.

11. Execution: The Chief Executive Officer of each of the Participating Municipalities and
Agencies is hereby authorized to execute this Equipment Sharing Agreement after authorization of the
Agreement by the respective municipality’s or agency’s legislative body.

WHEREFORE, each Participating Municipality and Agency has duly approved and caused to
be executed this Equipment Sharing Agreement on the dates set forth below, to be effective on the
date last signed (the Effective Date).

CITY OF STAMFORD CITY OF NORWALK
By: David R. Martin By: Harry W. Rilling
Title: Mayor Title: Mayor

Date: Date:



NORWALK HOSPITAL TOWN OF FAIRFIELD FD

By: Mike Daglio By: Michael C. Tetreau
Title: President Title: First Selectman
Date: Date:



SCHEDULE A

EQUIPMENT SHARING AGREEMENT:
MULTI-TOWN EQUIPMENT COOPERATIVE

TITLE OWNER: CITY OF STAMFORD

Description

Purpose

Level IV Rifle Plates (2)

Ballistic Protection

Rifle Plate Carrier

Ballistic Protection

Level IIIA Ballistic Helmet

Ballistic Protection

Knee Pads

Ortho Protection

Goggles Eye Protection

LED Helmet Light Scene Lighting

CAT Tourniquets (4) Hemorrhage Control

ID Placards Identification

Foxtrot Litter Victim Evacuation

Other Accessories Equipment Securement (ie: radio & TQ holsters)




SCHEDULE B

EQUIPMENT SHARING AGREEMENT:
MULTI-TOWN EQUIPMENT COOPERATIVE

FEE SCHEDULE FOR OPERATING, REPAIR AND REPLACEMENT COSTS

[to be determined by the Committee]



1/11/2017

NOISE CODE REVISION

Fairfield has a Noise Ordinance in the Town Code that limits contractor work hours as well as other
activities. The ordinance prohibits excessive noise (decibel levels are listed in the Noise Ordinance) in
the hours between 10 pm and 7 am, Sunday through Thursday and 11 pm to 8 am, Friday and
Saturday. During state and national holidays, the weekend schedule will be in effect from the previous
evening through the end of the holiday.

Instead of Sundgy morning having an earlier start time for excessive noise (i.e., construction), it
should be switched with Friday.

This legislature amendment is co-sponsored by Brian Farnen, District 9, William Perugini, District 9,
Ray Neuberger, District 6 and Samuel Cargill, District 10.

Proposed legisiation is set forth below:

CURRENT CODE:

Chapter 78: Noise

§ 78-2 Definitions

NIGHTTIME HOURS

The hours between 10:00 p.m. and 7:00 a.m., Sunday through Thursday, and 11:00 p.m. to 8:00

a.m., Friday and Saturday. During any state or national holiday, the weekend schedule will be in
effect from the previous evening through the end of the holiday.

PROPOSED CODE:

Chapter 78: Noise

§ 78-2 Definitions

NIGHTTIME HOURS

The hours between 10:00 p.m. and 7:00 a.m., Sunday Monday through FhursdayFriday, and 11:00

p.m. to 8:00 a.m., Eriday-and-Saturday and Sunday. During any state or national holiday, the
weekend schedule will be in effect from the previous evening through the end of the holiday.




