
TO:  Board of Selectmen 

FROM:  Edward Boman 
              Assistant Director of Public Works 
 
Date:  October 16, 2015 
 
RE:   Six  Solar photovoltaic (PV) Power Purchase Agreement and 5 Lease Agreements at: 
              Jennings Fire House at 600 Jennings road 
 The Transfer Station at 500 Richard White Way 
 Fairfield Woods Library at147 Fairfield Woods Road 
 Smith Richardson Maintenance building at 385 Hoyden’s Lane 
 Riverfield School at 1625 Mill Plain Road 
 South Benson Marina at 239 Turney road 
 

1. 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 Illuminating as part of the program. 

As Part of the program, UI is required to make or purchase 20% of its power from Class I green 

energy sources over the next 22 years.  The ZREC/ LREC program provides 15 year financing to 

build private, non-utility Class I power plants.  Examples of ZREC include solar PV, wind and 

Hydro; LREC is limited to fuel cells. 

 

2. 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. 

 

3. Detailed Description of the Proposal     Five of the solar arrays will be located on the roof of the  

buildings. The one at the marina will be placed over a parking lot.  The following are the capacity 

of each array: 

                    Name                               Size           Annual production 

 Jennings Firehouse            66.3kw           81, 000kwh 

 Transfer Station                 28.3kw           23,000kwh 

 Fairfield Woods                  66.2kw           81,000kwh 

 Smith Richardson Main.    61.4kw          75,000kwh 

 Riverfield  School               125.4kw        138,000kwh 

 South Benson Marina       130.0kw         159,000kwh 

Totals                                      477.6kwh      586,000kwh 

  



On average, Fairfield pays about 18.0c/kwh for electricity.  Under  these contracts the 

Town will pay an average of 10.5c/kwh.  Annual savings will be approximately $44,000.  

 

4.   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. 

 

5. Increased Productivity or Efficiency- -Not Applicable 

 

6. Additional Long Range Costs—None 

 

7. Additional Use or Demand on Existing Facilities—None 

 

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

 

9. 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. 

 

10. Environmental Cosiderations—Are all positive.   100% of the Buildings electricity will come from 

renewable resources with zero emissions 

 

11. Insurance—NA 

12. Financing—NA 

 

13. Other Considerations—None 

 

14. Other Approvals ---RTM  (Lease) 

                                     



SOLAR POWER PURCHASE AGREEMENT 
 

This SOLAR POWER PURCHASE AGREEMENT (this “Agreement”) is made and 
entered into as of September 1, 2015 (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 
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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.   

2.1.2 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. 

2.1.3 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”). 

2.3 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 
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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 
January 15, 2016; 

b. Commencement of actual construction activities on the Premises, no later 
than February 1, 2016; and 

c. Achievement of Commercial Operation Date no later than April 1, 2016. 
 

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 April 1, 2016, 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 
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Premises, Purchaser shall reasonably cooperate with Seller to allow Provider to install and 
maintain a broadband internet connection at the Premises. 

3.6 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 April 1, 2016 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. 

3.8 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 
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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, 
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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. 

4.5 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. 

4.6 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 
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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. 

4.9 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.  

5. 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 
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(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 Exercise 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. 

5.3 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. 
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5.4 Interconnection Agreement.  Notwithstanding Section 1.7 of any Interconnection 
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 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 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 
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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. 

8.2 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. 

8.3 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 
three (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 Warranties 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 bankruptcy 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 capable 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). 

10.2 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.   
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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 TWO HUNDRED THOUSAND 
DOLLARS ($200,000). 

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 FOUR HUNDRED 
THOUSAND DOLLARS ($400,000). 

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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13.2 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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15.2 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. 

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; 
(ii) 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. 

17.7 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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SYSTEM SITE LEASE AGREEMENT 
 

This SYSTEM SITE LEASE AGREEMENT (this “Agreement”) is made and entered 
into as of September 1, 2015 (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 improvements,   buildings,  and other structures   consisting   
of 600 Jennings Road, 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 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. 
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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, “Operations”) including, but not limited to, 
the construction, installation, improvement, relocation, operation, maintenance and repair of 
the System and, as may be 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 generality 
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. 
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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. 
 
5. DESIGN AND CONSTRUCTION OF SYSTEM. 

 
5.1 Design 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. 

 
5.2 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 leasehold interest in the Project Site as intended by this Agreement. 
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6.3 Liens. 

 

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. 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 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 Lessee; 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 shall 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 security 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. 
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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 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, 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 manner 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. 
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(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 Defaults 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 LLC 

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 
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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 (ii) 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. 

 
12.2 Lessee’s Environmental Indemnity. Lessee shall indemnify, defend and hold 

harmless the Lessor Indemnified Parties 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. 

 
12.3 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 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 invitees, or (iii) 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 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. 

 
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. 

 
14.7 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. 

 
14.9 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 other 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. 
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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 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: 
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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 (SOx), 
nitrogen oxides (NOx), 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 (CO2), 
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 
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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. 

“kWh” 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 Jennings 
Firehouse located at 600 Jennings Road, 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. 

“Purchase 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. 

“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 
 

Jennings Firehouse 
System Size: 66.15 kW DC 

Modules: 210 SolarWorld SW 315 (315 W) or Similar 
Optimizers: 105 SolarEdge P700s or Similar 

Inverters: 3 SolarEdge SE20K-US (20 KW) or Similar 
 

Racking: 
SnapNrack Series 100 
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EXHIBIT C 
 

INSURANCE REQUIREMENTS 
 
 

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

(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); 

(iii) 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 $0.1050 

2 $0.1068 

3 $0.1087 

4 $0.1106 

5 $0.1125 

6 $0.1145 

7 $0.1165 

8 $0.1186 

9 $0.1206 

10 $0.1227 

11 $0.1249 

12 $0.1271 

13 $0.1293 

14 $0.1316 

15 $0.1339 

16 $0.1362 

17 $0.1386 

18 $0.1410 

19 $0.1435 

20 $0.1460 
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EXHIBIT E 
 

MINIMUM SYSTEM PURCHASE PRICE 
 

Contract Year Minimum System 
Purchase Price 

5 $131,898  

6 $206,709  

7 $188,068  

8 $173,047  

9 $157,949  

10 $142,773  

11 $127,516  

12 $112,179  

13 $96,758  

14 $81,253  

15 $65,662  

16 $49,983  

17 $40,232  

18 $30,359  

19 $20,364  

20 $10,245  
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Exhibit F 

PERMITS AND APPROVALS 

1. Interconnection Application 

2. Building Permit 

3. Electrical Permit 

4. Electric Utility Contingent Approval 

5. Interconnection Agreement 

6. Municipal Certificate of Completion 

7. Electric Utility Witness Test 

8. Electric Utility Approval to Operate 
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Exhibit G 

MAINTENANCE SHUTDOWN ALLOTMENT 

 
Contract Year kWh 

1 3,000 

2 3,000 

3 3,000 

4 3,000 

5 3,000 

6 3,000 

7 3,000 

8 3,000 

9 3,000 

10 3,000 

11 3,000 

12 3,000 

13 3,000 

14 3,000 

15 3,000 

16 3,000 

17 3,000 

18 3,000 

19 3,000 

20 3,000 
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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 600 Jennings Road, 
Fairfield, CT 06824 commonly known as the Jennings Firehouse. The Project Site will be 
the roof of the Jennings Firehouse, to be laid out approximately as follows: 
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EXHIBIT B 

 

ENCUMBRANCES ON LESSOR’S TITLE 
 
 
None
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EXHIBIT C 
 

SYSTEM DESCRIPTION 
 

Jennings Firehouse 
System Size: 66.15 kW DC 

Modules: 210 SolarWorld SW 315 (315 W) or Similar 
Optimizers: 105 SolarEdge P700s or Similar 

Inverters: 3 SolarEdge SE20K-US (20 KW) or Similar 
 

Racking: 
SnapNrack Series 100 
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EXHIBIT D 
 

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

 
(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 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; 

 
(ii) 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: 

 
(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 current 
replacement value of the property. Lessee 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; 

 
(iii) 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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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 (SOx), 
nitrogen oxides (NOx), 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 (CO2), 
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 
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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. 

“kWh” means kilowatt-hours. 

PPA Appendices Transfer Station



 Exhibit A - 3 

“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 the 
Fairfield Transfer Station located at 725 Old Post Rd, 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. 

“Purchase 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. 

“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 
 

System Size: 18.27kW 
Modules: 58 SolarWorld SW 315 (315 W) or Similar 

Optimizers: 29 SolarEdge P700s or Similar 
Inverter: 1 SolarEdge SE20K-US (20KW) or Similar 

Racking: 
 

Flat Roof: 
55 EcoFoot 2+ feet 

42 Clamp Kits 
35 Wind Deflectors 

1 Engineering Certificate 
 

Pitch Roof: 
SnapNrack Series 100 
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EXHIBIT C 
 

INSURANCE REQUIREMENTS 
 
 

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

(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); 

(iii) 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 $0.1050 

2 $0.1068 

3 $0.1087 

4 $0.1106 

5 $0.1125 

6 $0.1145 

7 $0.1165 

8 $0.1186 

9 $0.1206 

10 $0.1227 

11 $0.1249 

12 $0.1271 

13 $0.1293 

14 $0.1316 

15 $0.1339 

16 $0.1362 

17 $0.1386 

18 $0.1410 

19 $0.1435 

20 $0.1460 
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EXHIBIT E 
 

MINIMUM SYSTEM PURCHASE PRICE 
 

Contract Year Minimum System 
Purchase Price 

5 $34,176  

6 $53,338  

7 $48,465  

8 $44,594  

9 $40,703  

10 $36,792  

11 $32,861  

12 $28,908  

13 $24,935  

14 $20,939  

15 $16,921  

16 $12,881  

17 $10,368  

18 $7,824  

19 $5,248  

20 $2,640  
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Exhibit F 

PERMITS AND APPROVALS 

1. Interconnection Application 

2. Building Permit 

3. Electrical Permit 

4. Electric Utility Contingent Approval 

5. Interconnection Agreement 

6. Municipal Certificate of Completion 

7. Electric Utility Witness Test 

8. Electric Utility Approval to Operate 
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Exhibit G 

MAINTENANCE SHUTDOWN ALLOTMENT 

 
Contract Year kWh 

1 750 

2 750 

3 750 

4 750 

5 750 

6 750 

7 750 

8 750 

9 750 

10 750 

11 750 

12 750 

13 750 

14 750 

15 750 

16 750 

17 750 

18 750 

19 750 

20 750 
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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 725 Old Post Rd, 
Fairfield, CT 06824 commonly known as the Fairfield Transfer Station. The Project Site 
will be the roof of the Fairfield Transfer Station, to be laid out approximately as follows: 
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EXHIBIT B 

 

ENCUMBRANCES ON LESSOR’S TITLE 
 
 
None
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EXHIBIT C 
 

SYSTEM DESCRIPTION 
 

System Size: 18.27kW 
Modules: 58 SolarWorld SW 315 (315 W) or Similar 

Optimizers: 29 SolarEdge P700s or Similar 
Inverter: 1 SolarEdge SE20K‐US (20KW) or Similar 

Racking: 
 

Flat Roof: 
55 EcoFoot 2+ feet 

42 Clamp Kits 
35 Wind Deflectors 

1 Engineering Certificate 
 

Pitch Roof: 
SnapNrack Series 100 
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EXHIBIT D 
 

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

 
(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 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; 

 
(ii) 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: 

 
(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 current 
replacement value of the property. Lessee 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; 

 
(iii) 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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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 (SOx), 
nitrogen oxides (NOx), 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 (CO2), 
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 
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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. 

“kWh” 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 the 
Woods Library located at 1147 Fairfield Woods Road, Fairfield, CT 06825, 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. 

“Purchase 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. 

“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 
 

System Size: 66.15 kW DC 
Modules: 210 SolarWorld 315s or Similar 

Optimizers: 105 P700s or Similar 
Inverters: 3 SolarEdge SE20K-US or Similar 

 
Racking including: 

272 EcoFoot 2+ feet 
246 Clamp Kit, Universal 

210 Wind Deflectors, Galvanized 
1 Engineer Stamped Ballast Plan 
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EXHIBIT C 
 

INSURANCE REQUIREMENTS 
 
 

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

(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); 

(iii) 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 $0.1050 

2 $0.1068 

3 $0.1087 

4 $0.1106 

5 $0.1125 

6 $0.1145 

7 $0.1165 

8 $0.1186 

9 $0.1206 

10 $0.1227 

11 $0.1249 

12 $0.1271 

13 $0.1293 

14 $0.1316 

15 $0.1339 

16 $0.1362 

17 $0.1386 

18 $0.1410 

19 $0.1435 

20 $0.1460 
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EXHIBIT E 
 

MINIMUM SYSTEM PURCHASE PRICE 
 

Contract Year Minimum System 
Purchase Price 

5 $136,296  

6 $214,031  

7 $194,852  

8 $179,289  

9 $163,646  

10 $147,922  

11 $132,116  

12 $116,225  

13 $100,248  

14 $84,184  

15 $68,031  

16 $51,786  

17 $41,683  

18 $31,454  

19 $21,099  

20 $10,614  
 
  

PPA Appendices Woods Library



 

Exhibit F - 1 

Exhibit F 

PERMITS AND APPROVALS 

1. Interconnection Application 

2. Building Permit 

3. Electrical Permit 

4. Electric Utility Contingent Approval 

5. Interconnection Agreement 

6. Municipal Certificate of Completion 

7. Electric Utility Witness Test 

8. Electric Utility Approval to Operate 
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Exhibit G 

MAINTENANCE SHUTDOWN ALLOTMENT 

 
Contract Year kWh 

1 3,000 

2 3,000 

3 3,000 

4 3,000 

5 3,000 

6 3,000 

7 3,000 

8 3,000 

9 3,000 

10 3,000 

11 3,000 

12 3,000 

13 3,000 

14 3,000 

15 3,000 

16 3,000 

17 3,000 

18 3,000 

19 3,000 

20 3,000 
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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 1147 Fairfield 
Woods Road, Fairfield, CT 06825 commonly known as the Woods Library. The Project Site 
will be the roof of the Wood Library, to be laid out approximately as follows: 
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EXHIBIT B 

 

ENCUMBRANCES ON LESSOR’S TITLE 
 
 
None
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EXHIBIT C 
 

SYSTEM DESCRIPTION 
 

System Size: 66.15 kW DC 
Modules: 210 SolarWorld 315s or Similar 

Optimizers: 105 P700s or Similar 
Inverters: 3 SolarEdge SE20K-US or Similar 

 
Racking including: 

272 EcoFoot 2+ feet 
246 Clamp Kit, Universal 

210 Wind Deflectors, Galvanized 
1 Engineer Stamped Ballast Plan 
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EXHIBIT D 
 

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

 
(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 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; 

 
(ii) 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: 

 
(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 current 
replacement value of the property. Lessee 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; 

 
(iii) 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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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 (SOx), 
nitrogen oxides (NOx), 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 (CO2), 
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 
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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. 

“kWh” 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 the Smith 
Richardson Maintenance Shed located at 388 Hoyden Ln, 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. 

“Purchase 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. 

“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 
 

System Size 64.4 kW DC 
Modules: CS6X-310P Canadian Solar or similar 

Inverters: SE20K SolarEdge or similar 
Optimizers: P700 SolarEdge or similar 

 
 
 

Racking: TBD 
 

Design: 
The building at this location is being rebuilt. Solar will be integrated into the construction of the 

new structure. 
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EXHIBIT C 
 

INSURANCE REQUIREMENTS 
 
 

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

(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); 

(iii) 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 $0.105 

2 $0.107 

3 $0.109 

4 $0.111 

5 $0.113 

6 $0.115 

7 $0.117 

8 $0.119 

9 $0.121 

10 $0.123 

11 $0.125 

12 $0.127 

13 $0.129 

14 $0.132 

15 $0.134 

16 $0.136 

17 $0.139 

18 $0.141 

19 $0.143 

20 $0.146 
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EXHIBIT E 
 

MINIMUM SYSTEM PURCHASE PRICE 
 

Contract Year Minimum System 
Purchase Price 

5 $119,381  

6 $109,442  

7 $101,898  

8 $96,951  

9 $91,514  

10 $85,544  

11 $78,994  

12 $71,814  

13 $63,949  

14 $55,338  

15 $45,917  

16 $35,616  

17 $29,809  

18 $23,399  

19 $16,333  

20 $8,554  
 
  

PPA Appendices - Smith Richardson Maintenance Shed



 

Exhibit F - 1 

Exhibit F 

PERMITS AND APPROVALS 

1. Interconnection Application 

2. Building Permit 

3. Electrical Permit 

4. Electric Utility Contingent Approval 

5. Interconnection Agreement 

6. Municipal Certificate of Completion 

7. Electric Utility Witness Test 

8. Electric Utility Approval to Operate 
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Exhibit G 

MAINTENANCE SHUTDOWN ALLOTMENT 

 
Contract Year kWh 

1 2,700 

2 2,700 

3 2,700 

4 2,700 

5 2,700 

6 2,700 

7 2,700 

8 2,700 

9 2,700 

10 2,700 

11 2,700 

12 2,700 

13 2,700 

14 2,700 

15 2,700 

16 2,700 

17 2,700 

18 2,700 

19 2,700 

20 2,700 
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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 388 Hoyden Ln, 
Fairfield, CT, 06824 commonly known as the Smith Richardson Maintenance Shed. 
 
The Project Site will be the roof of the Smith Richardson Maintenance Shed, to be laid out 
approximately as follows: 
 

[______] 
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EXHIBIT B 

 

ENCUMBRANCES ON LESSOR’S TITLE 
 
 
None
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EXHIBIT C 
 

SYSTEM DESCRIPTION 
 

System Size 64.4 kW DC 
Modules: CS6X-310P Canadian Solar or similar 

Inverters: SE20K SolarEdge or similar 
Optimizers: P700 SolarEdge or similar 

 
 
 

Racking: TBD 
 

Design: 
The building at this location is being rebuilt. Solar will be integrated into the construction of 

the new structure. 
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EXHIBIT D 
 

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

 
(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 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; 

 
(ii) 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: 

 
(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 current 
replacement value of the property. Lessee 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; 

 
(iii) 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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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 (SOx), 
nitrogen oxides (NOx), 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 (CO2), 
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 
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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. 

“kWh” 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 Riverfield 
School located at 1635 Mill Plain Rd, 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. 

“Purchase 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. 

“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: 95.19 KW 
AC System Size: 81.00 KW 
Estimated Annual Energy 

Output: 120 MWh 
Modules: SolarWorld SW 285 mono or similar 

Total # of Panels: 334 
Inverters: SolarEdge SE9000K-US or similar 

Total # of Inverters: 9 
Optimizers: SolarEdge P600 or similar 

Total # of Optimizers: 167 
 
 
 

Racking: TBD 
 

  

PPA Appendices Riverfield School



 

Exhibit C - 2 

EXHIBIT C 
 

INSURANCE REQUIREMENTS 
 
 

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

(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); 

(iii) 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 $0.105 

2 $0.107 

3 $0.109 

4 $0.111 

5 $0.113 

6 $0.115 

7 $0.117 

8 $0.119 

9 $0.121 

10 $0.123 

11 $0.125 

12 $0.127 

13 $0.129 

14 $0.132 

15 $0.134 

16 $0.136 

17 $0.139 

18 $0.141 

19 $0.143 

20 $0.146 
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EXHIBIT E 
 

MINIMUM SYSTEM PURCHASE PRICE 
 

Contract Year Minimum System 
Purchase Price 

5 $193,508  

6 $177,009  

7 $164,592  

8 $156,601  

9 $147,819  

10 $138,176  

11 $127,597  

12 $115,999  

13 $103,294  

14 $89,385  

15 $74,168  

16 $57,529  

17 $48,149  

18 $37,795  

19 $26,382  

20 $13,817  
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Exhibit F 

PERMITS AND APPROVALS 

1. Interconnection Application 

2. Building Permit 

3. Electrical Permit 

4. Electric Utility Contingent Approval 

5. Interconnection Agreement 

6. Municipal Certificate of Completion 

7. Electric Utility Witness Test 

8. Electric Utility Approval to Operate 
  

PPA Appendices Riverfield School



 

Exhibit G - 1 

Exhibit G 

MAINTENANCE SHUTDOWN ALLOTMENT 

 
Contract Year kWh 

1 4,300 

2 4,300 

3 4,300 

4 4,300 

5 4,300 

6 4,300 

7 4,300 

8 4,300 

9 4,300 

10 4,300 

11 4,300 

12 4,300 

13 4,300 

14 4,300 

15 4,300 

16 4,300 

17 4,300 

18 4,300 

19 4,300 

20 4,300 
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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 1635 Mill Plain Rd, 
Fairfield, CT 06824 commonly known as Riverfield School. 
 
The Project Site will be the roof of Riverfield School, to be laid out approximately as 
follows: 
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EXHIBIT B 

 

ENCUMBRANCES ON LESSOR’S TITLE 
 
 
None
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EXHIBIT C 
 

SYSTEM DESCRIPTION 
 

DC System Size: 95.19 KW 
AC System Size: 81.00 KW 
Estimated Annual Energy 

Output: 120 MWh 
Modules: SolarWorld SW 285 mono or similar 

Total # of Panels: 334 
Inverters: SolarEdge SE9000K-US or similar 

Total # of Inverters: 9 
Optimizers: SolarEdge P600 or similar 

Total # of Optimizers: 167 
 
 
 

Racking: TBD 
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EXHIBIT D 
 

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

 
(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 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; 

 
(ii) 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: 

 
(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 current 
replacement value of the property. Lessee 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; 

 
(iii) 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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Replacement of the 2002 Boston Whaler 

“PB2” 

Model: Justice “JC-125” 

HIN: WCG00215E202 

1. Background 

 

 Vessel is 13 years old and currently has major stress cracks (cracks in the hull). 
 Vessel has experienced use in extreme conditions over the last 13 years (ie; Marine 

Unit responds to calls for service in less than ideal conditions) 
 Navigation equipment is out dated and sometimes inoperable 
 Vessel has already undergone extensive fiberglass repair and two “T-Top” 

replacements (center console canopy structure) 
 Not worth investing money into upgrading navigation equipment on pre-existing 

wiring harness.  
 Vessel has reached its serviceability life for use as a public safety / SAR (search and 

rescue) asset, however has value in the private/commercial sector 
 

2. Purpose and Justification 

“Mission specific Vessel” 

(Why Fairfield needs to maintain shallow water response vessel) 

 Several locations in our AOR (area of responsibility) are shallow water i.e.; Penfield 
Reef, Sunken Island, around Penfield Lighthouse. 

 “But the Fire Department has a shallow water boat” 
 FD does not engage in property recovery (towing) 
 Our Marine Unit is staffed full time allowing for rapid response (boat is already 

in the water ready to go vs trailering it from HQ) 
 Marine Unit is qualified/trained to engage in SAR missions with the USCG. 
 MOU in place with USCG authorizing Marine Unit to engage in “official” SAR 

missions 
 Current shallow water response asset does not meet mission requirements set forth 

by USCG/FEMA guidelines that are outlined in the CONOPS (Concept of Operations) 
for LIS (Long Island Sound) 

 PSG funded asset is equipped to fill an operational void that exists with current 
 PSG funded asset will be equipped with latest Navigation, FLIR (forward looking 

infrared camera), for SAR missions.  As well as Homeland Security required 
equipment i.e.; CBRN technology (“Chemical, Biological, Radiological, Nuclear, 
and Explosive”) 

 The Public Safety Industry has been transitioning from fiberglass-hulled vessels to 
aluminum because of their longevity, proving to be a more cost effective asset 
investment.   



 
3. Description of proposal 

The Town of Fairfield has been awarded a grant from the Department of Homeland 

Security, to purchase a regional asset, a 23 foot Safe Boat Center Console vessel.  The grant 

was awarded on a total approved project cost of $304,461.00.  The 75% grant award is 

$228,346.00 with a 25% required municipal contribution in the amount of $76,115.00 

a.  The police department’s tentative plan is to fund the required $76,115.00 

from FY15/16 operating budget from the following line items: 

 

4.  Reliability of cost estimate 

a. No additional costs are expected.  The new vessel also becomes eligible for 

sustainment funding through the Department of Homeland Security. 

5. Increased Efficiency or productivity 

a.  PSG funded asset will be equipped with latest Navigation, FLIR (forward 
looking infrared camera), for SAR missions.  As well as Homeland Security 
required equipment ie; CBRN technology (“Chemical, Biological, 
Radiological, Nuclear, and Explosive”) 

6. Additional or long range costs 

a. Routine maintenance costs should remain the same, however the asset 

would now be available to received sustainment funding. 

7. Additional use/demand on facilities or staff 

a. None 

8. Alternatives to this request 

a. Purchase a vessel through normal funding channels. 

9. Safety and loss control 

a. N/A 

10. Environmental considerations 

a. None 

11. Insurance/maintenance 

a. Maintenance would be taken care of by Police. 

12. Financing 

a. See attached 

13. Other considerations 

a. None  

14. Other approvals. 

a. None yet 

 

 



                  FAIRFIELD POLICE DEPARTMENT 

 

                  INTER-OFFICE CORRESPONDENCE 

 

 

 

 

 

 

TO:  Robert Mayer 

 

FROM:   Deputy Chief Chris Lyddy 

 

DATE:  Friday, October 16, 2015 

 

RE:   Grant No. EMW-2015-PU-00313 

 

The Town of Fairfield has been awarded a grant from the Department of Homeland Security, to 

purchase a regional asset, a 23 foot Safe Boat Center Console vessel.  The grant was awarded 

on a total approved project cost of $304,461.00.  The 75% grant award is $228,346.00 with a 

25% required municipal contribution in the amount of $76,115.00 

 

The police department’s tentative plan is to fund the required $76,115.00 from FY15/16 

operating budget from the following line items: 

 

$30,000.00 Sale Sale of existing vessel 

 $6,425.00 In-Kind In-kind allowance for expenses related to purchase/training 

 $5,751.00 57000 Remove one light bar from capital 

 $5,000.00 54150 MV Fuel anticipated reduction 

 $5,000.00 54330 Reduction in inventory of vehicle parts 

 $9,000.00 51040 Anticipated savings in Special Officers Line item 

 $8,500.00 56140 Reduce inventory of ammunition 

 $6,439.00 54320 Postpone an anticipated canteen area renovation. 

 

 

 

Respectfully Submitted, 

 

 

Chris Lyddy, Deputy Chief of Police 





































































 
 
 

MEMORANDUM 
 

TO: Pamela Iacono 
 
FROM: Ann Leffert 
 
DATE: November 18, 2015 
 
SUBJECT: Information regarding Educational Paraprofessional Contract 
 
 

501 King’s Highway East • P.O. Box 320189 • Suite 210 • Fairfield • CT • 06825 
“Commitment to Excellence” 

FAIRFIELD PUBLIC SCHOOLS  
HUMAN RESOURCES OFFICE 

• The Fairfield Educational Paraprofessionals Union contract was ratified by the 
members on November 10, 2015 and approved by the BOE on November 17, 2015 

• There are 231 members of this bargaining unit 
• The only BOE contracts that come before the RTM for a vote are the contracts for 

Teachers and Administrators (see Connecticut General Statutes 10-153d).  The non-
certified contracts come under the jurisdiction of the BOE. 

• We are only bringing forward to the RTM body the change in the pension language 
for a vote, as our non-certified employees currently participate in the town pension 
plan.  New hires into this bargaining unit would no longer participate in the town 
pension plan.  Rather, employees will contribute 4% of their base salary into a 
401(a) type account and the Town (from the BOE) will contribute a 4% match into 
that account. 

• Going back a number of years, the direction from the town (First Selectman, BOF 
and RTM) has been to work in negotiations to remove participation in the current 
town pension plan (a “defined benefit plan”) to have new hires participate in a 
“defined contribution plan.”  I refer you, as an example, to the minutes of the July 
26, 2010 RTM meeting, items 7 and 8, where this exact conversation is captured by 
former and current members of the RTM body. 

• These employees have FICA taxes withheld from their paychecks.  They will also 
contribute to Long-Term Disability benefits beginning 7/1/16.  The number of BOE 
employees who access Long-Term Disability benefits is extremely low. 

• The employees will be “vested” after participating for 5 years.  When they retire, 
they will be eligible to begin receiving benefits, which will be similar to an annuity.  If 
an employee leaves employment with the BOE prior to the 5 years, the 4% that has 
been matched into their account returns to the Town, as does any growth to those 
contributions.   

• Average salary for the employees in this bargaining unit:  Approx. $19,000. 
• Long-term savings: 

Some language from the Hooker and Holcomb report (dated October 23, 2015): 
 “Implementing this program will result in a long-term cost savings to the 
Town of approximately 3.8% of pay on average for the Board of Education – 
Paraprofessionals group.” 
 “Investment risk is shifted from the Town to the participant and costs 
essentially become a fixed percentage of payroll.” 
 “The switch to the above defined contribution program will result in an 
estimated annual Town cost of approximately 6.0% of payroll.”  (Based on July 1, 
2014 actuarial valuation, the current plan costs approximately 9.8% of payroll for 
this group.) 
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	GRE 367 Mill Hill LLC - Solar Power and Services Agreement - FINAL
	1. DEFINITIONS.
	1.1 Definitions.  In addition to other terms specifically defined elsewhere in this Agreement, where capitalized, the following words and phrases shall be defined as follows:
	“Actual Monthly Production” means the amount of Energy generated by the System and delivered to the Delivery Point as recorded by Provider’s metering equipment during each calendar month of the Term, pursuant to Section 4.3.
	“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by or under common control with such first Person.  For the purposes of this definition, “control” and its derivatives mean, with respect to...
	“Affiliate Assignee” has the meaning set forth in Section 14.2(a).
	“Agreement” means this Solar Power & Services Agreement, including the preamble and the Schedules, Appendices and Exhibits attached hereto and incorporated herein by reference.
	“Applicable Law” means, with respect to any Person, any constitutional provision, law, statute, rule, regulation, ordinance, treaty, order, decree, judgment, decision, certificate, holding, injunction, registration, license, franchise, permit, authori...
	“Assignment” has the meaning set forth in Section 14.
	“Business Day” means any day other than Saturday, Sunday or any other day on which banking institutions in New York, NY are required or authorized by Applicable Law to be closed for business.
	“Commercial Operation Date” has the meaning set forth in Section 3.3(c).
	“Completion Notice” has the meaning set forth in Section 3.3(b).
	“Confidential Information” has the meaning set forth in Section 16.1.
	“Contract Price” has the meaning set forth in Section 6.1.
	“Dispute” has the meaning set forth in Section 12.1.
	“Early Termination Date” has the meaning set forth in Section 2.1.
	“Early Termination Fee” means the fee payable by Host to Provider under the circumstances described in Section 2.2 or Section 11.2(b).
	“Effective Date” has the meaning set forth in the preamble hereof.
	“Expiration Date” has the meaning set forth in Section 2.1.
	“Fair Market Value” means, with respect to any tangible asset or service, the price that would be negotiated in an arm’s-length, free market transaction, for cash, between an informed, willing seller and an informed, willing buyer, neither of whom is ...
	“Fitch” means Fitch Ratings, Ltd.
	“Force Majeure Event” has the meaning set forth in Section 10.1.
	“Governmental Approval” means any approval, consent, franchise, permit, certificate, resolution, concession, license, or authorization issued by or on behalf of any applicable Governmental Authority.
	“Governmental Authority” means any federal, state, regional, county, town, city, or municipal government, whether domestic or foreign, or any department, agency, bureau, or other administrative, regulatory or judicial body of any such government.
	“Host” has the meaning set forth in the preamble hereof.
	“Host Conditions Precedent” has the meaning set forth in Section 2.6.
	“Host Default” has the meaning set forth in Section 11.2(a).
	“Host Permits” has the meaning set forth in Section 7.1(b).
	“Host’s Interconnection Obligation” shall mean those obligations under the Interconnection Agreement that Host has reviewed and agreed to in advance of the commencement of System installation and which the Local Electric Utility requires the Host to p...
	“Indemnified Party” has the meaning set forth in Section 17.3(a).
	“Indemnified Persons” means the Host Indemnified Parties or the Provider Indemnified Parties, as the context requires.
	“Initial Term” has the meaning set forth in Section 2.1.
	“Installation Work” means the construction and installation of the System and the start-up, testing and acceptance (but not the operation and maintenance) thereof, all performed by or for Provider at the Property.
	“Interconnection Agreement Payments” has the meaning set forth in Section 4.4.
	“Invoice Date” has the meaning set forth in Section 6.2.
	“Lender” means either (i) any Person who has or will make a loan to Provider to finance all or part of the System costs or (ii) any Person to whom Provider has sold or conveyed the System, as applicable and Leased back the System under a sale/leasebac...
	“Liens” has the meaning set forth in Section 7.1(g).
	“Local Electric Utility” means the local electric distribution owner and operator providing electric distribution and interconnection services to Host at the Property.
	“Loss” means all losses, liabilities, claims, demands, suits, causes of action, judgments, awards, damages, cleanup and remedial obligations, interest, fines, fees, penalties, costs and expenses (including all attorneys’ fees and other costs and expen...
	“Minimum Credit Rating” means, with respect to a party, such party’s senior unsecured debt is rated “BBB+” or better by S&P, “BBB+” or better by Fitch, or “Baa1” or better by Moody’s.
	“Monitoring Equipment”, for a System, has the meaning set forth in Schedule 2.
	“Moody’s” means the Moody’s Investor Services, Inc.
	“Notice of Claim” has the meaning set forth in Section 17.3(a).
	“Option Price” has the meaning set forth in Section 2.2.
	“Party” or “Parties” has the meaning set forth in the preamble hereof.
	“Person” means an individual, partnership, corporation, limited liability company, business trust, joint stock company, trust, unincorporated association, joint venture, firm, or other entity, or a Governmental Authority.
	“Property” means the property described in Schedule 1 of the Appendix.
	“Provider” has the meaning set forth in the preamble hereof.
	“Provider Conditions Precedent” has the meaning set forth in Section 2.5.
	“Provider Default” has the meaning set forth in Section 11.1(a).
	“Provider Indemnified Parties” has the meaning set forth in Section 17.2.
	“REC” means a Renewable Energy Credit representing the Environmental Attributes associated with one (1) Megawatt hour (“MWh”) of electric generation from a renewable energy source that qualifies under the Applicable Standard.
	“Renewal Term” has the meaning set forth in Section 2.1.
	“Representative” has the meaning set forth in Section 16.1.
	“Solar Services” means the supply of onsite Energy output from the System at the Delivery Point together with other services or efficiencies associated with the operation of the System.
	“Solar Services Payment” has the meaning set forth in Section 6.1.
	“Stated Rate” means a rate per annum equal to the lesser of (a) the Federal Funds Rate and (b) the maximum rate allowed by Applicable Law.
	“System Acceptance Testing” has the meaning set forth in Section 3.3(a).
	“System Description”, for a System, has the meaning set forth in Schedule 2 of the Appendix.
	“System Installation Period” means the period from (and including) the date that Provider (or its subcontractors) commences physical installation of the System on the Property to (but excluding) the Commercial Operation Date.
	“System Operations” means the operation, maintenance and repair of the System performed by or for Provider during the Term, as well as all back office services necessary for Provider to support the System and process bills and payments.
	“System Permits” has the meaning set forth in Section 7.1(b).
	“System Test Procedures” has the meaning set forth in Section 3.3(b).
	1.2 Interpretation.  The captions or headings in this Agreement are strictly for convenience and shall not be considered in interpreting this Agreement.  Words in this Agreement that import the singular connotation shall be interpreted as plural, and ...
	1.3 Exhibits, Schedules and Appendices.

	2. TERM AND TERMINATION.
	2.1 Term.  The initial term of this Agreement shall commence on the Commercial Operation Date and shall continue for a period of twenty (20) years thereafter (the “Initial Term”), unless and until terminated earlier pursuant to the provisions of this ...
	2.3 Determination of Fair Market Value.  The Fair Market Value of a System or Solar Services, as applicable, shall be determined by the mutual agreement of Host and Provider; provided, however, if Host and Provider cannot mutually agree to a Fair Mark...
	2.4 Removal of System at Expiration or Termination.  Subject to Host’s exercise of its Purchase Option under Section 2.2, upon the expiration or earlier termination of this Agreement according to its terms, Provider shall remove all of its tangible pr...
	2.5 Provider’s Conditions of this Agreement Prior to Installation. The following are conditions of this Agreement that, if not met prior to commencement of the Installation Work on the System, will, at Provider’s election, permit Provider to terminate...
	(a) The structural integrity of the roof, as is, is sufficient to accommodate a System;
	(b) There is a suitable electrical interconnection point of sufficient capacity to accommodate a System as designed as described in Schedule 1 of the Appendix;
	(c) For any underground placement of electrical cable or conduit, there are no rocks or other obstructions that would prevent ordinary trenching equipment to be used for the installation of underground electrical cable from providing a trench of suffi...
	(d) There exist at the time that installation commences no other known site conditions or construction requirements that would materially increase the cost of Installation Work or would adversely affect the electricity production from a System as desi...
	(f) There is no material adverse change in the subsidy program or federal tax code after the Effective Date and prior to the commencement of installation of the solar photovoltaic system that would adversely affect the economics of the installation fo...
	(f) The System Permits are available on terms reasonably satisfactory to Provider;
	(g) Receipt of all necessary zoning, land use and building permits;
	(h) There is no material adverse change that affects the creditworthiness of Host;
	(i) Execution of all necessary agreements for interconnection to the applicable electric distribution system;
	2.6 Host’s Conditions of this Agreement Prior to Installation.  The following are conditions precedent of this Agreement that must be met prior to commencement of the Installation Work on the System, and that, if not met, at Host’s election, permit Ho...
	(a) Host has reviewed all Installation Work construction plans, including lists of System equipment and engineering evaluations of the System and has received all approvals then required to commence with the Installation Work;
	(b) If applicable, Provider shall have closed full financing for the installation of the System and Host shall have provided such consents, certifications, representations, information, opinions or other documents as the Lender or Provider may have re...
	(c) Provider 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;
	(d)  Provider has delivered to Host current certificates of insurance or proof of qualified self-insurance evidencing that Provider has obtained the insurance required under Section 18 applicable to the System;
	(e)  Execution of all necessary agreements for interconnection to the applicable electric distribution system; and
	(f) Provider has delivered to Host evidence that Provider has obtained all Governmental Approvals, including without limitation, all System Permits, necessary for Provider to legally begin the Installation Work of the applicable System.

	3. CONSTRUCTION, INSTALLATION AND TESTING OF SYSTEM.
	3.1 Installation Work.
	(a) Host hereby grants to Provider an Access License for access to and use of portions of the Property upon which to locate the System. Provider will cause the System to be designed, engineered, installed, operated and constructed substantially in acc...
	3.3 System Acceptance Testing
	(a) Provider shall conduct testing of the System (“System Acceptance Testing”).  Provider shall notify Host not less than three (3) Business Days prior to the anticipated date of System Acceptance Testing.  Host shall have the right, but not the oblig...
	(b) If (i) the System is substantially complete, interconnected with the electric system of the Property and, if applicable, with the system of the Local Electric Utility in accordance with Applicable Law and the rules of the Local Electric Utility, (...
	(c) The date on which the delivery of Energy to the delivery point commences (the “Commercial Operation Date”) shall be the earlier of July 1, 2017 or the date on which all of the following shall have occurred: (a) Provider shall have certified to Hos...
	3.4   Solar Access License.  Host shall provide commercially reasonable assistance to Provider in securing a solar access license to prevent overshadowing of the System and subsequent reduction in System electricity production. At Provider’s request a...
	3.5 Host will provide Provider with a working Ethernet connection to intranet and/or internet network(s), in the area of electrical equipment, in order to enable Provider to remotely monitor the System’s energy production.

	4. SYSTEM OPERATIONS.
	4.1 Provider as Owner and Operator.  The System will be owned and operated by or for Provider at its sole cost and expense.  “System Operation” means all actions, including monitoring and maintaining a System, necessary for Provider to fulfill its cov...
	4.2 Malfunctions and Emergencies.
	(b)  If an emergency condition exists at the System or Property, Provider shall immediately dispatch the appropriate personnel to perform the necessary repairs or corrective action in an expeditious and safe manner.  For routine and emergency repairs,...

	4.3 Metering.
	(a) Maintenance and Testing.  Provider shall install, maintain and test all utility- grade kilowatt-hour (“kWh”) meter(s) (“Meter”) at the Site for the measurement of Energy provided to Host at the delivery point where Energy is delivered to the Host,...
	(b) Host Audits and Inspections. All Meters shall be tested annually at Provider’s expense and Provider shall provide a copy of the results to Host. Once per calendar year and after reasonable written notice, Host shall have the right to audit all suc...
	(b)  Adjustments.  If testing of the metering equipment pursuant to Section 4.3(a) indicates that such equipment is in error by more than two percent (2%), then Provider shall promptly repair or replace such equipment at its sole cost and expense.  Pr...

	5. DELIVERY OF SOLAR SERVICES.
	5.1 Purchase Requirement.
	(a) During the Term, Host agrees to purchase during each month, one hundred percent (100%) of the Solar Services of the System. Host may sell or exchange any excess Energy.  The Solar Services are calculated and billed on a per kWh basis at the kWh Ra...
	5.3 Environmental Attributes, Replacement Environmental Attributes, Tax Attributes, And Other Incentives.
	5.4 Title to System and Property.
	(a) As between the Parties, the System shall at all times retain the legal status of personal property within the meaning of Article 9 of the Uniform Commercial Code and applicable real property law, throughout the duration of this Agreement and there...
	(b) Throughout the duration of this Agreement, Host shall be the legal and beneficial owner of the Property at all times, and the Property shall remain the property of Host and shall not be deemed a part of any System.  Pursuant to Section 5.4(a), Pro...
	(c) Title to and risk of loss related to the Energy from the System shall transfer from Provider to Host at the Delivery Point for such System.  Provider warrants that it will deliver to Host all Solar Services free and clear of all liens, security in...
	6.5 Method of Payment.  Each Party shall make all payments under this Agreement by electronic funds transfer in immediately available funds to the account designated by Provider or Host, or be made by check payable to Provider and mailed to such addre...
	6.6 Payment Disputes.  If a Dispute arises with respect to any invoice submitted or any payment owed by one Party to the other Party hereunder, the Parties shall attempt to resolve such Dispute amicably. Each party shall have the right to audit the re...
	6.7 Local Electric Utility Bills. Upon Provider’s request, Host shall authorize the Local Electric Utility to send to Provider duplicates of any bills sent to Host.  In the event that the Local Electric Utility does not permit such duplicate bills to ...

	7.  GENERAL COVENANTS.
	7.1 Provider’s Covenants.  As a material inducement to Host’s execution and delivery of this Agreement, Provider covenants and agrees to the following:
	(a) System Condition. Provider shall take all actions reasonably necessary to ensure that the System is capable of operating as per System specifications and manufacturer’s warranties.  Provider shall, at its expense, maintain the System in accordance...
	(b) Governmental Approvals. Provider will be responsible for procuring and maintaining all Governmental Approvals required for performance of the Solar Services, System Operations and the other Work (collectively, “System Permits”) including all envir...
	(c)     System Repair and Maintenance.  During the Term, Provider will operate and perform all routine and emergency repairs to and maintenance of the System.  Provider shall maintain, inspect, service, repair, overhaul and test the System in accordan...
	(d) Use of Contractors and Subcontractors.  Provider shall be permitted to use experienced and reputable contractors and subcontractors to perform its obligations under this Agreement.  However, Provider shall continue to be responsible for the qualit...
	(f) Health and Safety.  Provider shall take all necessary and reasonable safety precautions with respect to providing the Installation Work, Solar Services, and System Operations that shall comply with all Applicable Laws and Prudent Industry Practice...
	(g) Liens.  Other than Lender’s security interest in or ownership of the System, Provider shall not directly or indirectly cause, create, incur, assume or suffer to exist any mortgage, pledge, lien (including mechanics’, labor or materialman’s lien), ...
	(h) No Infringement.  The System and Provider’s services hereunder, including the Installation Work, Solar Services and System Operations, shall not infringe any third party’s intellectual property or other proprietary rights.
	(j) Communications.  Provider’s Operating Representative shall be available to Host to address and make decisions on all operational matters under this Agreement on a twenty-four (24) hour, seven (7) day per week basis.  The name and contact informati...
	(k)  Warranties.  Provider shall secure warranties from its equipment suppliers and all installers that are assignable to Host upon the purchase or acquisition of the System by Host.  Provider shall assign all assignable warranties to Host upon Host’s...

	7.2 Host’s Covenants.  As a material inducement to Provider’s execution and delivery of the Agreement, Host covenants and agrees as follows:
	(a) Health and Safety.  Host shall at all times maintain the Property consistent with all Applicable Laws pertaining to the health and safety of persons and property.
	(b) Security.  Host shall provide Host’s usual and customary level and type of security at the Property against access by unauthorized persons, including Host’s usual and customary monitoring of all of the Property’s alarms, but shall not be responsib...
	(c) Identification of Equipment.  Host agrees, at Provider’s request, to (i) permit Provider to prominently label the System as Provider’s personal property, (ii) not disturb, remove or obscure, or permit any person other than Provider to disturb, rem...
	(d) Alterations.  Except as provided in Section 11.1(c) below, Host shall not make any alterations or repairs to the Property which may adversely affect the System or its access to Insolation without Provider’s prior written consent. If Host wishes to...
	(e) Notice of Damage.  To the extent of the actual knowledge of Host, Host shall immediately notify Provider of any damage to or loss of the use of the System or damage to the Property that could reasonably be expected to result in physical damage to...
	(f) Liens.  Host shall not directly or indirectly cause or create any Liens on or with respect to the System or any interest therein.  If Host breaches its obligations under this Section 7.2(f), it shall immediately notify Provider in writing, shall i...
	(g) Access to Property, Grant of License.  Host hereby grants Provider (and its Lenders, their successors and assigns, and their employees, contractors and subcontractors) a royalty-free, irrevocable license to site, construct, install, operate, maint...
	(h) Temporary storage space during installation or removal.  The System Description shall describe any space required for the temporary storage and staging of tools, materials and equipment and for the parking of construction crew vehicles and tempora...
	(i) Host shall trim all foliage on the Property, to the extent permitted by Applicable Law or regulation, such that there is no material adverse effect on the insolation level from such foliage (as compared to the insolation level on the Commercial Op...


	8.  WARRANTIES.
	8.1 Warranties Relating to Agreement Validity.  In addition to any other representations and warranties contained in this Agreement, each Party represents and warrants to the other as of the Effective Date that:
	(a)  it is duly organized and validly existing and in good standing in the jurisdiction of its organization;
	(b) it has the full right and authority to enter into, execute, deliver, and perform its obligations under this Agreement;
	(c) it has taken all requisite corporate or other action to approve the execution, delivery, and performance of this Agreement;
	(d) this Agreement constitutes its legal, valid and binding obligation enforceable against such Party in accordance with its terms, except as may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, and other similar laws now ...
	(e) there is no litigation, action, proceeding or investigation pending or, to the best of its knowledge, threatened before any court or other Governmental Authority by, against, affecting or involving any of its business or assets that would affect i...
	(f)  its execution and performance of this Agreement and the transactions contemplated hereby do not constitute a breach of any term or provision of, or a default under, (i) any contract or agreement to which it or any of its Affiliates is a party or ...

	8.2 PUHCA; No Regulation as Electric Utility.  Provider represents and warrants on the Effective Date that (a) it has taken all required actions, if any, necessary to comply with the Public Utility Holding Company Act of 2005, as amended, and (b) it ...
	8.3 Requisite Standards.  The System shall be constructed, installed and maintained with due care by qualified employees, representatives, agents or contractors of Provider and shall conform to Prudent Industry Practices and Applicable Law (including ...
	8.4 EXCLUSION OF WARRANTIES.   EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE INSTALLATION WORK, SYSTEM OPERATIONS, AND SOLAR SERVICES PROVIDED BY PROVIDER TO HOST PURSUANT TO THIS AGREEMENT SHALL BE “AS-IS WHERE-IS.”  NO OTHER WARRANTY TO HOST ...

	9.  TAXES AND GOVERNMENTAL FEES.
	9.1 Host Obligations.  Host shall reimburse and pay for any documented taxes, fees or charges imposed or authorized by any Governmental Authority (“Taxes”) on Provider and paid by Provider arising from Provider’s sale of the Solar Services to Host (ot...
	9.2 Other Taxes.  Each Party shall be responsible for all income, gross receipts, ad valorem, personal property or real property or other similar taxes and any and all franchise fees or similar fees assessed against it due to its ownership of its prop...

	10.  FORCE MAJEURE.
	10.1 Definition.  “Force Majeure Event” means any act or event that prevents the affected Party from performing its obligations in accordance with this Agreement, if such act or event is beyond the reasonable control, and not the result of the fault o...
	10.2 Excused Performance.  Except as otherwise specifically provided in this Agreement, neither Party shall be considered in breach of this Agreement or liable for any delay or failure to comply with this Agreement, other than the failure to pay amoun...
	10.3 Termination in Consequence of Force Majeure Event.  If a Force Majeure Event shall have occurred that has materially affected Provider’s performance of its obligations hereunder or has reduced the System production for any six (6) months within a...

	11.  DEFAULT.
	11.1 Provider Defaults and Host Remedies.
	(a)  Provider Defaults.  The following events shall be defaults with respect to Provider so long as continuing (each, a “Provider Default”):
	i.  Provider shall (A) apply for or consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee or liquidator of itself or of all or a substantial part of its property; (B) admit in writing its inability, or be genera...
	ii.  A proceeding or case shall be commenced without the application or consent of Provider in any court of competent jurisdiction seeking (A) its liquidation, reorganization, dissolution or winding-up or the composition or readjustment of debts, or (...
	iii.  Provider fails to pay Host any undisputed amount owed under this Agreement within thirty (30) days from receipt of notice from Host of such past due amount;
	iv.  Provider breaches any material term of this Agreement and (A) if such breach can be cured within thirty (30) days after Host’s written notice of such breach and Provider fails to so cure, or (B) if a cure can be effected within a longer cure peri...

	(b)  Host’s Remedies.
	i. If a Provider Default described in Section 11.1(a)(i) or Section 11.1(a)(ii) has occurred, Host may terminate this Agreement and require Provider, upon notice of termination, to remove the System from the Property in compliance with the timeframe s...
	ii. If a Provider Default described in Section 11.1(a)(iii), Section 11.1(a)(iv) or Section 11.1(a)(v) has occurred and is continuing, Host may terminate this Agreement and require Provider, upon notice of termination, to remove the System from the ap...
	iii. If a Provider Default described in Section 11.1(a) has occurred and is continuing, Host may exercise any other remedy it may have at law or equity or under this Agreement and require Provider to immediately remove the System from the Property in ...

	(c) Actions to Prevent Injury.  If any Provider Default creates an imminent risk of damage or injury to any Person or any Person’s property or a risk of a violation of Applicable Law, then, in addition to any other right or remedy that Host may have,...
	11.2 Host Defaults and Provider’s Remedies.
	(a)  Host Default.  The following events shall be defaults with respect to Host so long as continuing (each, a “Host Default”):
	i. Host shall (A) apply for or consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee or liquidator of itself or of all or a substantial part of its property; (B) admit in writing its inability, or be generally u...
	ii. A proceeding or case shall be commenced without the application or consent of Host in any court of competent jurisdiction seeking (A) its liquidation, reorganization, dissolution or winding-up or the composition or readjustment of debts, or (B) th...
	iii. Host breaches any material term of this Agreement if (A) such breach can be cured within thirty (30) days after Provider’s written notice of such breach and Host fails to so cure, or (B) if a cure can be effected within a longer cure period, Host...
	iv. Host fails to pay Provider any undisputed amount due Provider under this Agreement when due;

	(b) Provider’s Remedies.
	i. If a Host Default described in Section 11.2(a)(i) or Section 11.2(a)(ii) has occurred, Provider may terminate this Agreement upon at least fifteen (15) days prior written notice to Host.
	ii. If a Host Default described in Section 11.2(a)(iii), Section 11.2(a)(iv), Section 11.2(a)(v), or Section 11.2(a)(vi) has occurred and is continuing, Provider may terminate this Agreement only immediately upon the expiration of the respective grace...
	iii. If any Host Default described in Sections 11.2(a) has occurred and is continuing, and this Agreement is terminated with respect to the System: (A) Provider may (i) cease the provision of all Solar Services and (ii) remove the System from the Prop...


	12.  DISPUTE RESOLUTION.
	12.1 Resolution by Parties.  The Parties shall negotiate in good faith and attempt to resolve any dispute, controversy or claim arising out of or relating to the Agreement or the breach, interpretation, termination or validity thereof (a “Dispute”) wi...
	12.2 Governing Law.
	(a) This Agreement has been delivered in, and shall in all respects be governed by, and construed in accordance with, the laws of the State of Connecticut applicable to agreements made and to be performed entirely within such State.
	(b) Each Party hereby irrevocably agrees, accepts and submits itself to the non-exclusive jurisdiction of the courts of the State of Connecticut in the city and county of Bridgeport and of the United States District Court for the District of Connectic...
	(c) Each Party hereby irrevocably consents and agrees to the service of any and all legal process, summons, notices and documents out of any of the aforementioned courts in any such suit, action or proceeding, which service may be made by mailing copi...
	(d) EACH PARTY HEREBY IRREVOCABLY WAIVES ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION IN ANY COURT IN ANY JURISDICTION BASED UPON OR ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER TRANSACTION OR DOCUMENT RELATED TO ...

	13.   LIMITATION OF LIABILITY.  NEITHER PARTY NOR ANY OF ITS INDEMNIFIED PERSONS SHALL BE LIABLE TO THE OTHER PARTY OR ITS INDEMNIFIED PERSONS FOR ANY SPECIAL, PUNITIVE, EXEMPLARY, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES, OR, LOSSES OR DAMAGES F...
	14.  ASSIGNMENT.
	14.1 Assignment by Provider.  Except for the provisions in Section 14.3, Provider shall not sell, transfer or assign (collectively, an “Assignment”) this Agreement or any interest therein, without the prior written consent of Host; provided, however, ...
	14.2 Assignment by Host.
	(a)  Host shall not assign its interests in this Agreement, nor any part thereof, without Provider’s prior written consent, which consent shall not be unreasonably withheld.
	(a)  Consent to Collateral Assignment.  Host consents to the collateral assignment by Provider to the Lender, of the Provider’s right, title and interest in and to this Agreement. The assignment shall be subject to the provisions of this Agreement.
	(b)  Rights Upon Event of Default.
	(c) Acknowledgement and Confirmation. Host shall provide an Acknowledgement and Confirmation in the form of Exhibit B or Exhibit B-1, as applicable, attached hereto, from Host’s landlord or Host, if any, that the ownership of the System remains in Pro...
	(d) Right to Cure.

	15.  NOTICES.
	15.1 Notice Addresses.  Unless otherwise provided in this Agreement, all notices and communications concerning this Agreement shall be in writing and addressed to the other Party as follows:
	or at such other address as may be designated in writing to the other Party.
	15.2 Notice.  Unless otherwise provided herein, any notice provided for in this Agreement shall be hand delivered, sent by registered or certified U.S. Mail, postage prepaid, or by commercial overnight delivery service, or transmitted by facsimile and...
	15.3 Notices of Default.  Host will deliver to the Lender, concurrently with delivery thereof to Provider, a copy of each notice of default given by Host under this Agreement, inclusive of a reasonable description of Provider Default.  No such notice ...
	15.4 Address for Invoices.  All invoices under this Agreement shall be sent to the address provided by Host.  Invoices shall be sent by regular first class mail postage prepaid, or electronically as mutually agreed upon by the Parties.

	16.  CONFIDENTIALITY.
	16.1 Confidentiality Obligation.  If either Party provides confidential information, including business plans, strategies, financial information, proprietary, patented, licensed, copyrighted or trademarked information, and/or technical information reg...
	16.2 Permitted Disclosures.  Notwithstanding any other provision herein, Confidential Information shall not include, and neither Party shall be required to hold confidential, any information that:
	(a)  becomes publicly available other than through the receiving Party;
	(b) is required to be disclosed by a Governmental Authority, under Applicable Law or pursuant to a validly issued subpoena or required filing, but a receiving Party subject to any such requirement shall immediately notify the disclosing Party of such ...
	(c)  is independently developed by the receiving Party; or
	(d)  becomes available to the receiving Party without restriction from a third party under no obligation of confidentiality.

	16.3 Goodwill and Publicity.
	(a) Neither Party shall use the name, trade name, service mark, or trademark of the other Party in any promotional or advertising material without the prior written consent of such other Party.  The Parties shall coordinate and cooperate with each oth...
	(b) To avoid any conflicts with fair trade rules regarding claims of solar or renewable energy use, Host, if engaged in commerce and/or trade, shall submit to Provider for approval any press releases regarding Host’s use of solar renewable energy from...
	16.4 Enforcement of Confidentiality Obligation.  Each Party agrees that the disclosing Party would be irreparably injured by a breach of this Article 16 by the receiving Party or its Representatives or other Person to whom the receiving Party disclose...

	17.  INDEMNITY.
	17.1 Provider’s Indemnity.  As used in this Section 17.1, acts or omissions by the Provider giving rise to an indemnification obligation shall be deemed to include acts or omissions by Provider’s directors, officers, members, shareholders, employees, ...
	17.2 Host’s Indemnity.  Subject to the provisions of Section 13, Host agrees that it shall indemnify and hold harmless Provider, its directors, officers, members, shareholders, employees, subcontractors, agents or representatives, assignees or lessors...
	17.3 Indemnification Procedure.
	(a) Whenever any claim arises for indemnification under this Agreement, the Person who has the right to be indemnified (the “Indemnified Party”) shall notify the Person who has the indemnification obligation (the “Indemnifying Party”) in writing as so...
	(b) If the facts giving rise to any such indemnification shall involve any actual or threatened claim or demand by any third party (including an inquiry or audit by any Governmental Authority with respect to any period in whole or in part prior to the...
	(c) Notwithstanding the Indemnifying Party’s obligation to assume and conduct the defense of a claim for indemnification with counsel of its choice, the Indemnifying Party will not consent to the entry of any judgment or enter into any settlement with...
	(d) At the time that the Indemnifying Party makes any indemnification payment under this Agreement, the indemnification payment shall be adjusted such that the indemnification payment will result in the Indemnified Party receiving an amount equal to s...


	18.  INSURANCE.
	18.1 Generally.  Host and Provider shall each maintain the following insurance coverages in full force and effect throughout the Term either through insurance policies or acceptable self-insured retentions: (a) Workers’ Compensation Insurance as may b...
	18.2 Certificates of Insurance.  Each Party shall furnish current certificates evidencing that the insurance required under Section 18.1 is being maintained.  Each Party’s insurance policy provided hereunder shall contain a provision whereby the insur...
	18.3 Additional Insureds.  Provider’s insurance policy shall be written on an occurrence basis and shall include the Host as an additional insured as its interest may appear.
	18.4 Insurer Qualifications. All insurance maintained hereunder shall be maintained with companies either rated no less than A- as to Policy Holder’s Rating in the current edition of Best’s Insurance Guide (or with an association of companies each of ...

	19.  MISCELLANEOUS.
	19.1 Integration; Exhibits, Schedules and Appendices.  This Agreement, together with the Exhibits, Schedules and Appendices attached hereto, constitutes the entire agreement and understanding between Provider and Host with respect to the subject matte...
	19.2 Amendments.  This Agreement may only be amended, modified or supplemented by an instrument in writing executed by duly authorized representatives of Provider and Host.
	19.3 Industry Standards.  Except as otherwise set forth herein, for the purpose of this Agreement, Prudent Industry Practices shall be the measure of whether a Party’s performance is reasonable and timely.  Unless expressly defined herein, words havin...
	19.4 Cumulative Remedies.  Except as set forth to the contrary herein, any right or remedy of Provider or Host shall be cumulative and without prejudice to any other right or remedy, whether contained herein or not.
	19.5 Limited Effect of Waiver.  The failure of Provider or Host to enforce any of the provisions of this Agreement, or the waiver thereof, shall not be construed as a general waiver or relinquishment on its part of any such provision, in any other ins...
	19.6 Survival.  The obligations under Sections 2.4 (Removal of System), Section 7.1(d) (Provider Covenant), Sections 7.2(d), (e), (f), (g) and (h) (Host Covenants), Section 8.4 (Exclusion of Warranties), Section 9 (Taxes and Governmental Fees), Sectio...
	19.7 Severability.  If any term, covenant or condition in this Agreement shall, to any extent, be invalid or unenforceable in any respect under Applicable Law, the remainder of this Agreement shall not be affected thereby, and each term, covenant or c...
	19.8 Relation of the Parties.  The relationship between Provider and Host shall not be that of partners, agents, or joint ventures for one another, and nothing contained in this Agreement shall be deemed to constitute a partnership or agency agreement...
	19.9  Successors and Assigns.  This Agreement and the rights and obligations under this Agreement shall be binding upon and shall inure to the benefit of Provider and Host and their respective permitted successors and assigns.  Except for the rights o...
	19.10 Counterparts.  This Agreement may be executed in one or more counterparts, all of which taken together shall constitute one and the same instrument.
	19.11 Facsimile Delivery.  This Agreement may be duly executed and delivered by a Party by execution and facsimile delivery of the signature page of a counterpart to the other Party, and, if delivery is made by facsimile, the executing Party shall pro...
	19.12 Attorneys’ Fees.  If any legal action or other proceeding is brought for the enforcement of this Agreement or because of an alleged dispute, default, misrepresentation, or breach in connection with any of the provisions of this Agreement, except...
	19.13 Liquidated Damages Not Penalty.  Host acknowledges that the Early Termination Fee constitutes liquidated damages, and not penalties, in lieu of Provider’s actual damages resulting from the early termination of this Agreement.  Host further ackno...
	19.14 No Third Party Beneficiaries.  Except as otherwise expressly provided herein, this Agreement and all rights hereunder are intended for the sole benefit of the Parties hereto and shall not imply or create any rights on the part of, or obligatio...
	19.15 Non-Dedication of Facilities.  Nothing herein shall be construed as the dedication by either Party of its facilities or equipment to the public or any part thereof.  Neither Party shall knowingly take any action that would subject the other Par...
	19.16 Further Assurances.  Each of the Parties hereto agree to provide such information, execute and deliver any instruments and documents and to take such other actions as may be necessary or reasonably requested by the other Party which are not inco...
	19.17 Estoppel.
	Any written instrument given hereunder may be relied upon by the recipient of such instrument, except to the extent the recipient has actual knowledge of facts contained in the certificate.

	(c) Host is aware of no existing Lease, mortgage, security interest or other interest in or lien upon the Property which could attach to the System as adverse to Lender’s security interest therein.
	This Owner Acknowledgement and Confirmation, dated as of __________ ___, 20___ (this “Acknowledgement”), is made by ______________________, (the “Owner”) to GRE 367 Mill Hill LLC (the “Provider”).  Owner is the owner of real property situated at 635 ...
	OWNER
	EXHIBIT B-1
	to
	Solar Power & Services Agreement
	(Host Landlord)
	FORM OF OWNER ACKNOWLEDGEMENT AND CONFIRMATION
	This Owner Acknowledgement and Confirmation, dated as of __________ ___, 20___ (this “Acknowledgement”), is made by Town of Fairfield, a Connecticut municipality (“Owner”).  Owner is the owner of real property situated at 635 Mill Hill Terrace, Fairfi...
	OWNER:
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	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 P...
	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 accorda...
	2.1.2 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 ch...
	2.1.3 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 Ener...

	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”).
	2.3 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 Attribu...
	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...
	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 Environme...

	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...
	3.2 Critical Milestones
	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...
	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 cond...
	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, regulation...
	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 intern...
	3.6 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 approva...
	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 April 1, 2016 or the date on which all of the following shall have occurred: (a) Seller shall ha...
	3.8 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...
	3.9 Seller’s Taxes.  Subject to Section 3.7, 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 as...
	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 reasona...

	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 En...
	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-ap...
	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...
	4.5 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).  I...
	4.6 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 ...
	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 p...
	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 Se...
	4.9 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 Environmenta...

	5. 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 Purcha...
	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...
	5.3 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”...
	5.4 Interconnection Agreement.  Notwithstanding Section 1.7 of any Interconnection Agreement signed between Seller, Purchaser, and Utility (the “Interconnection Agreement”),  Seller will forego all of its rights and responsibilities under such Interco...

	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 ...
	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 invite...
	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...

	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 obl...
	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 commenceme...

	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 t...
	8.2 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 perio...
	8.3 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 unsatisfactor...

	9. REPRESENTATIONS AND WARRANTIES.
	9.1 Representations and Warranties 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...
	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...
	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 P...
	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 statemen...
	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 ob...
	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...
	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 Sell...
	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
	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 bankruptcy 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; ...
	10.1.3 Seller breaches any other material term of this Agreement and (i) if such breach is capable 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,...

	10.2 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 ma...
	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 bankrup...
	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 ...
	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 rem...
	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 Agreemen...
	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 STAT...
	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 one hundred and seventy-five thousand DOLLARS ($175,000).
	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 three hundred and fifty thousand DOLLARS ($350,000).

	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 Syste...
	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 Sel...
	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...
	(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...
	(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 sh...
	(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 reje...

	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 ...
	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 t...

	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...
	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.
	13.2 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 TRANS...

	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 (collec...
	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...

	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 lo...
	15.2 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 attac...
	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 insu...

	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 oth...
	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 irreparable harm, and that, notwithstanding Section 10.5, the harmed...

	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 forego...
	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 ...
	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 enforcea...
	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 Agr...
	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...
	17.7 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, ...
	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...
	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 a...
	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 t...
	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 ...
	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...
	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 c...
	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 ...
	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, a...
	(a) Seller shall obtain and maintain the following insurance policies:
	(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 injur...
	(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...
	(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);
	(iii) 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 ...
	(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 value (no coinsurance) basis, and with a deductible not to exceed $1...
	(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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	1. DEFINITIONS.
	1.1 Definitions.  In addition to other terms specifically defined elsewhere in this Agreement, where capitalized, the following words and phrases shall be defined as follows:
	“Actual Monthly Production” means the amount of Energy generated by the System and delivered to the Delivery Point as recorded by Provider’s metering equipment during each calendar month of the Term, pursuant to Section 4.3.
	“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by or under common control with such first Person.  For the purposes of this definition, “control” and its derivatives mean, with respect to...
	“Affiliate Assignee” has the meaning set forth in Section 14.2(a).
	“Agreement” means this Solar Power & Services Agreement, including the preamble and the Schedules, Appendices and Exhibits attached hereto and incorporated herein by reference.
	“Applicable Law” means, with respect to any Person, any constitutional provision, law, statute, rule, regulation, ordinance, treaty, order, decree, judgment, decision, certificate, holding, injunction, registration, license, franchise, permit, authori...
	“Assignment” has the meaning set forth in Section 14.
	“Business Day” means any day other than Saturday, Sunday or any other day on which banking institutions in New York, NY are required or authorized by Applicable Law to be closed for business.
	“Commercial Operation Date” has the meaning set forth in Section 3.3(c).
	“Completion Notice” has the meaning set forth in Section 3.3(b).
	“Confidential Information” has the meaning set forth in Section 16.1.
	“Contract Price” has the meaning set forth in Section 6.1.
	“Dispute” has the meaning set forth in Section 12.1.
	“Early Termination Date” has the meaning set forth in Section 2.1.
	“Early Termination Fee” means the fee payable by Host to Provider under the circumstances described in Section 2.2 or Section 11.2(b).
	“Effective Date” has the meaning set forth in the preamble hereof.
	“Expiration Date” has the meaning set forth in Section 2.1.
	“Fair Market Value” means, with respect to any tangible asset or service, the price that would be negotiated in an arm’s-length, free market transaction, for cash, between an informed, willing seller and an informed, willing buyer, neither of whom is ...
	“Fitch” means Fitch Ratings, Ltd.
	“Force Majeure Event” has the meaning set forth in Section 10.1.
	“Governmental Approval” means any approval, consent, franchise, permit, certificate, resolution, concession, license, or authorization issued by or on behalf of any applicable Governmental Authority.
	“Governmental Authority” means any federal, state, regional, county, town, city, or municipal government, whether domestic or foreign, or any department, agency, bureau, or other administrative, regulatory or judicial body of any such government.
	“Host” has the meaning set forth in the preamble hereof.
	“Host Conditions Precedent” has the meaning set forth in Section 2.6.
	“Host Default” has the meaning set forth in Section 11.2(a).
	“Host Permits” has the meaning set forth in Section 7.1(b).
	“Host’s Interconnection Obligation” shall mean those obligations under the Interconnection Agreement that Host has reviewed and agreed to in advance of the commencement of System installation and which the Local Electric Utility requires the Host to p...
	“Indemnified Party” has the meaning set forth in Section 17.3(a).
	“Indemnified Persons” means the Host Indemnified Parties or the Provider Indemnified Parties, as the context requires.
	“Initial Term” has the meaning set forth in Section 2.1.
	“Installation Work” means the construction and installation of the System and the start-up, testing and acceptance (but not the operation and maintenance) thereof, all performed by or for Provider at the Property.
	“Interconnection Agreement Payments” has the meaning set forth in Section 4.4.
	“Invoice Date” has the meaning set forth in Section 6.2.
	“Lender” means either (i) any Person who has or will make a loan to Provider to finance all or part of the System costs or (ii) any Person to whom Provider has sold or conveyed the System, as applicable and Leased back the System under a sale/leasebac...
	“Liens” has the meaning set forth in Section 7.1(g).
	“Local Electric Utility” means the local electric distribution owner and operator providing electric distribution and interconnection services to Host at the Property.
	“Loss” means all losses, liabilities, claims, demands, suits, causes of action, judgments, awards, damages, cleanup and remedial obligations, interest, fines, fees, penalties, costs and expenses (including all attorneys’ fees and other costs and expen...
	“Minimum Credit Rating” means, with respect to a party, such party’s senior unsecured debt is rated “BBB+” or better by S&P, “BBB+” or better by Fitch, or “Baa1” or better by Moody’s.
	“Monitoring Equipment”, for a System, has the meaning set forth in Schedule 2.
	“Moody’s” means the Moody’s Investor Services, Inc.
	“Notice of Claim” has the meaning set forth in Section 17.3(a).
	“Option Price” has the meaning set forth in Section 2.2.
	“Party” or “Parties” has the meaning set forth in the preamble hereof.
	“Person” means an individual, partnership, corporation, limited liability company, business trust, joint stock company, trust, unincorporated association, joint venture, firm, or other entity, or a Governmental Authority.
	“Property” means the property described in Schedule 1 of the Appendix.
	“Provider” has the meaning set forth in the preamble hereof.
	“Provider Conditions Precedent” has the meaning set forth in Section 2.5.
	“Provider Default” has the meaning set forth in Section 11.1(a).
	“Provider Indemnified Parties” has the meaning set forth in Section 17.2.
	“REC” means a Renewable Energy Credit representing the Environmental Attributes associated with one (1) Megawatt hour (“MWh”) of electric generation from a renewable energy source that qualifies under the Applicable Standard.
	“Renewal Term” has the meaning set forth in Section 2.1.
	“Representative” has the meaning set forth in Section 16.1.
	“Solar Services” means the supply of onsite Energy output from the System at the Delivery Point together with other services or efficiencies associated with the operation of the System.
	“Solar Services Payment” has the meaning set forth in Section 6.1.
	“Stated Rate” means a rate per annum equal to the lesser of (a) the Federal Funds Rate and (b) the maximum rate allowed by Applicable Law.
	“System Acceptance Testing” has the meaning set forth in Section 3.3(a).
	“System Description”, for a System, has the meaning set forth in Schedule 2 of the Appendix.
	“System Installation Period” means the period from (and including) the date that Provider (or its subcontractors) commences physical installation of the System on the Property to (but excluding) the Commercial Operation Date.
	“System Operations” means the operation, maintenance and repair of the System performed by or for Provider during the Term, as well as all back office services necessary for Provider to support the System and process bills and payments.
	“System Permits” has the meaning set forth in Section 7.1(b).
	“System Test Procedures” has the meaning set forth in Section 3.3(b).
	1.2 Interpretation.  The captions or headings in this Agreement are strictly for convenience and shall not be considered in interpreting this Agreement.  Words in this Agreement that import the singular connotation shall be interpreted as plural, and ...
	1.3 Exhibits, Schedules and Appendices.

	2. TERM AND TERMINATION.
	2.1 Term.  The initial term of this Agreement shall commence on the Commercial Operation Date and shall continue for a period of twenty (20) years thereafter (the “Initial Term”), unless and until terminated earlier pursuant to the provisions of this ...
	2.3 Determination of Fair Market Value.  The Fair Market Value of a System or Solar Services, as applicable, shall be determined by the mutual agreement of Host and Provider; provided, however, if Host and Provider cannot mutually agree to a Fair Mark...
	2.4 Removal of System at Expiration or Termination.  Subject to Host’s exercise of its Purchase Option under Section 2.2, upon the expiration or earlier termination of this Agreement according to its terms, Provider shall remove all of its tangible pr...
	2.5 Provider’s Conditions of this Agreement Prior to Installation. The following are conditions of this Agreement that, if not met prior to commencement of the Installation Work on the System, will, at Provider’s election, permit Provider to terminate...
	(a) The structural integrity of the roof, as is, is sufficient to accommodate a System;
	(b) There is a suitable electrical interconnection point of sufficient capacity to accommodate a System as designed as described in Schedule 1 of the Appendix;
	(c) For any underground placement of electrical cable or conduit, there are no rocks or other obstructions that would prevent ordinary trenching equipment to be used for the installation of underground electrical cable from providing a trench of suffi...
	(d) There exist at the time that installation commences no other known site conditions or construction requirements that would materially increase the cost of Installation Work or would adversely affect the electricity production from a System as desi...
	(f) There is no material adverse change in the subsidy program or federal tax code after the Effective Date and prior to the commencement of installation of the solar photovoltaic system that would adversely affect the economics of the installation fo...
	(f) The System Permits are available on terms reasonably satisfactory to Provider;
	(g) Receipt of all necessary zoning, land use and building permits;
	(h) There is no material adverse change that affects the creditworthiness of Host;
	(i) Execution of all necessary agreements for interconnection to the applicable electric distribution system;
	2.6 Host’s Conditions of this Agreement Prior to Installation.  The following are conditions precedent of this Agreement that must be met prior to commencement of the Installation Work on the System, and that, if not met, at Host’s election, permit Ho...
	(a) Host has reviewed all Installation Work construction plans, including lists of System equipment and engineering evaluations of the System and has received all approvals then required to commence with the Installation Work;
	(b) If applicable, Provider shall have closed full financing for the installation of the System and Host shall have provided such consents, certifications, representations, information, opinions or other documents as the Lender or Provider may have re...
	(c) Provider 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;
	(d)  Provider has delivered to Host current certificates of insurance or proof of qualified self-insurance evidencing that Provider has obtained the insurance required under Section 18 applicable to the System;
	(e)  Execution of all necessary agreements for interconnection to the applicable electric distribution system; and
	(f) Provider has delivered to Host evidence that Provider has obtained all Governmental Approvals, including without limitation, all System Permits, necessary for Provider to legally begin the Installation Work of the applicable System.

	3. CONSTRUCTION, INSTALLATION AND TESTING OF SYSTEM.
	3.1 Installation Work.
	(a) Host hereby grants to Provider an Access License for access to and use of portions of the Property upon which to locate the System. Provider will cause the System to be designed, engineered, installed, operated and constructed substantially in acc...
	3.3 System Acceptance Testing
	(a) Provider shall conduct testing of the System (“System Acceptance Testing”).  Provider shall notify Host not less than three (3) Business Days prior to the anticipated date of System Acceptance Testing.  Host shall have the right, but not the oblig...
	(b) If (i) the System is substantially complete, interconnected with the electric system of the Property and, if applicable, with the system of the Local Electric Utility in accordance with Applicable Law and the rules of the Local Electric Utility, (...
	(c) The date on which the delivery of Energy to the delivery point commences (the “Commercial Operation Date”) shall be the earlier of July 1, 2016 or the date on which all of the following shall have occurred: (a) Provider shall have certified to Hos...
	3.4   Solar Access License.  Host shall provide commercially reasonable assistance to Provider in securing a solar access license to prevent overshadowing of the System and subsequent reduction in System electricity production. At Provider’s request a...
	3.5 Host will provide Provider with a working Ethernet connection to intranet and/or internet network(s), in the area of electrical equipment, in order to enable Provider to remotely monitor the System’s energy production.

	4. SYSTEM OPERATIONS.
	4.1 Provider as Owner and Operator.  The System will be owned and operated by or for Provider at its sole cost and expense.  “System Operation” means all actions, including monitoring and maintaining a System, necessary for Provider to fulfill its cov...
	4.2 Malfunctions and Emergencies.
	(b)  If an emergency condition exists at the System or Property, Provider shall immediately dispatch the appropriate personnel to perform the necessary repairs or corrective action in an expeditious and safe manner.  For routine and emergency repairs,...

	4.3 Metering.
	(a) Maintenance and Testing.  Provider shall install, maintain and test all utility- grade kilowatt-hour (“kWh”) meter(s) (“Meter”) at the Site for the measurement of Energy provided to Host at the delivery point where Energy is delivered to the Host,...
	(b) Host Audits and Inspections. All Meters shall be tested annually at Provider’s expense and Provider shall provide a copy of the results to Host. Once per calendar year and after reasonable written notice, Host shall have the right to audit all suc...
	(b)  Adjustments.  If testing of the metering equipment pursuant to Section 4.3(a) indicates that such equipment is in error by more than two percent (2%), then Provider shall promptly repair or replace such equipment at its sole cost and expense.  Pr...

	5. DELIVERY OF SOLAR SERVICES.
	5.1 Purchase Requirement.
	(a) During the Term, Host agrees to purchase during each month, one hundred percent (100%) of the Solar Services of the System. Host may sell or exchange any excess Energy.  The Solar Services are calculated and billed on a per kWh basis at the kWh Ra...
	5.3 Environmental Attributes, Replacement Environmental Attributes, Tax Attributes, And Other Incentives.
	5.4 Title to System and Property.
	(a) As between the Parties, the System shall at all times retain the legal status of personal property within the meaning of Article 9 of the Uniform Commercial Code and applicable real property law, throughout the duration of this Agreement and there...
	(b) Throughout the duration of this Agreement, Host shall be the legal and beneficial owner of the Property at all times, and the Property shall remain the property of Host and shall not be deemed a part of any System.  Pursuant to Section 5.4(a), Pro...
	(c) Title to and risk of loss related to the Energy from the System shall transfer from Provider to Host at the Delivery Point for such System.  Provider warrants that it will deliver to Host all Solar Services free and clear of all liens, security in...
	6.5 Method of Payment.  Each Party shall make all payments under this Agreement by electronic funds transfer in immediately available funds to the account designated by Provider or Host, or be made by check payable to Provider and mailed to such addre...
	6.6 Payment Disputes.  If a Dispute arises with respect to any invoice submitted or any payment owed by one Party to the other Party hereunder, the Parties shall attempt to resolve such Dispute amicably. Each party shall have the right to audit the re...
	6.7 Local Electric Utility Bills. Upon Provider’s request, Host shall authorize the Local Electric Utility to send to Provider duplicates of any bills sent to Host.  In the event that the Local Electric Utility does not permit such duplicate bills to ...

	7.  GENERAL COVENANTS.
	7.1 Provider’s Covenants.  As a material inducement to Host’s execution and delivery of this Agreement, Provider covenants and agrees to the following:
	(a) System Condition. Provider shall take all actions reasonably necessary to ensure that the System is capable of operating as per System specifications and manufacturer’s warranties.  Provider shall, at its expense, maintain the System in accordance...
	(b) Governmental Approvals. Provider will be responsible for procuring and maintaining all Governmental Approvals required for performance of the Solar Services, System Operations and the other Work (collectively, “System Permits”) including all envir...
	(c)     System Repair and Maintenance.  During the Term, Provider will operate and perform all routine and emergency repairs to and maintenance of the System.  Provider shall maintain, inspect, service, repair, overhaul and test the System in accordan...
	(d) Use of Contractors and Subcontractors.  Provider shall be permitted to use experienced and reputable contractors and subcontractors to perform its obligations under this Agreement.  However, Provider shall continue to be responsible for the qualit...
	(f) Health and Safety.  Provider shall take all necessary and reasonable safety precautions with respect to providing the Installation Work, Solar Services, and System Operations that shall comply with all Applicable Laws and Prudent Industry Practice...
	(g) Liens.  Other than Lender’s security interest in or ownership of the System, Provider shall not directly or indirectly cause, create, incur, assume or suffer to exist any mortgage, pledge, lien (including mechanics’, labor or materialman’s lien), ...
	(h) No Infringement.  The System and Provider’s services hereunder, including the Installation Work, Solar Services and System Operations, shall not infringe any third party’s intellectual property or other proprietary rights.
	(j) Communications.  Provider’s Operating Representative shall be available to Host to address and make decisions on all operational matters under this Agreement on a twenty-four (24) hour, seven (7) day per week basis.  The name and contact informati...
	(k)  Warranties.  Provider shall secure warranties from its equipment suppliers and all installers that are assignable to Host upon the purchase or acquisition of the System by Host.  Provider shall assign all assignable warranties to Host upon Host’s...

	7.2 Host’s Covenants.  As a material inducement to Provider’s execution and delivery of the Agreement, Host covenants and agrees as follows:
	(a) Health and Safety.  Host shall at all times maintain the Property consistent with all Applicable Laws pertaining to the health and safety of persons and property.
	(b) Security.  Host shall provide Host’s usual and customary level and type of security at the Property against access by unauthorized persons, including Host’s usual and customary monitoring of all of the Property’s alarms, but shall not be responsib...
	(c) Identification of Equipment.  Host agrees, at Provider’s request, to (i) permit Provider to prominently label the System as Provider’s personal property, (ii) not disturb, remove or obscure, or permit any person other than Provider to disturb, rem...
	(d) Alterations.  Except as provided in Section 11.1(c) below, Host shall not make any alterations or repairs to the Property which may adversely affect the System or its access to Insolation without Provider’s prior written consent. If Host wishes to...
	(e) Notice of Damage.  To the extent of the actual knowledge of Host, Host shall immediately notify Provider of any damage to or loss of the use of the System or damage to the Property that could reasonably be expected to result in physical damage to...
	(f) Liens.  Host shall not directly or indirectly cause or create any Liens on or with respect to the System or any interest therein.  If Host breaches its obligations under this Section 7.2(f), it shall immediately notify Provider in writing, shall i...
	(g) Access to Property, Grant of License.  Host hereby grants Provider (and its Lenders, their successors and assigns, and their employees, contractors and subcontractors) a royalty-free, irrevocable license to site, construct, install, operate, maint...
	(h) Temporary storage space during installation or removal.  The System Description shall describe any space required for the temporary storage and staging of tools, materials and equipment and for the parking of construction crew vehicles and tempora...
	(i) Host shall trim all foliage on the Property, to the extent permitted by Applicable Law or regulation, such that there is no material adverse effect on the insolation level from such foliage (as compared to the insolation level on the Commercial Op...


	8.  WARRANTIES.
	8.1 Warranties Relating to Agreement Validity.  In addition to any other representations and warranties contained in this Agreement, each Party represents and warrants to the other as of the Effective Date that:
	(a)  it is duly organized and validly existing and in good standing in the jurisdiction of its organization;
	(b) it has the full right and authority to enter into, execute, deliver, and perform its obligations under this Agreement;
	(c) it has taken all requisite corporate or other action to approve the execution, delivery, and performance of this Agreement;
	(d) this Agreement constitutes its legal, valid and binding obligation enforceable against such Party in accordance with its terms, except as may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, and other similar laws now ...
	(e) there is no litigation, action, proceeding or investigation pending or, to the best of its knowledge, threatened before any court or other Governmental Authority by, against, affecting or involving any of its business or assets that would affect i...
	(f)  its execution and performance of this Agreement and the transactions contemplated hereby do not constitute a breach of any term or provision of, or a default under, (i) any contract or agreement to which it or any of its Affiliates is a party or ...

	8.2 PUHCA; No Regulation as Electric Utility.  Provider represents and warrants on the Effective Date that (a) it has taken all required actions, if any, necessary to comply with the Public Utility Holding Company Act of 2005, as amended, and (b) it ...
	8.3 Requisite Standards.  The System shall be constructed, installed and maintained with due care by qualified employees, representatives, agents or contractors of Provider and shall conform to Prudent Industry Practices and Applicable Law (including ...
	8.4 EXCLUSION OF WARRANTIES.   EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE INSTALLATION WORK, SYSTEM OPERATIONS, AND SOLAR SERVICES PROVIDED BY PROVIDER TO HOST PURSUANT TO THIS AGREEMENT SHALL BE “AS-IS WHERE-IS.”  NO OTHER WARRANTY TO HOST ...

	9.  TAXES AND GOVERNMENTAL FEES.
	9.1 Host Obligations.  Host shall reimburse and pay for any documented taxes, fees or charges imposed or authorized by any Governmental Authority (“Taxes”) on Provider and paid by Provider arising from Provider’s sale of the Solar Services to Host (ot...
	9.2 Other Taxes.  Each Party shall be responsible for all income, gross receipts, ad valorem, personal property or real property or other similar taxes and any and all franchise fees or similar fees assessed against it due to its ownership of its prop...

	10.  FORCE MAJEURE.
	10.1 Definition.  “Force Majeure Event” means any act or event that prevents the affected Party from performing its obligations in accordance with this Agreement, if such act or event is beyond the reasonable control, and not the result of the fault o...
	10.2 Excused Performance.  Except as otherwise specifically provided in this Agreement, neither Party shall be considered in breach of this Agreement or liable for any delay or failure to comply with this Agreement, other than the failure to pay amoun...
	10.3 Termination in Consequence of Force Majeure Event.  If a Force Majeure Event shall have occurred that has materially affected Provider’s performance of its obligations hereunder or has reduced the System production for any six (6) months within a...

	11.  DEFAULT.
	11.1 Provider Defaults and Host Remedies.
	(a)  Provider Defaults.  The following events shall be defaults with respect to Provider so long as continuing (each, a “Provider Default”):
	i.  Provider shall (A) apply for or consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee or liquidator of itself or of all or a substantial part of its property; (B) admit in writing its inability, or be genera...
	ii.  A proceeding or case shall be commenced without the application or consent of Provider in any court of competent jurisdiction seeking (A) its liquidation, reorganization, dissolution or winding-up or the composition or readjustment of debts, or (...
	iii.  Provider fails to pay Host any undisputed amount owed under this Agreement within thirty (30) days from receipt of notice from Host of such past due amount;
	iv.  Provider breaches any material term of this Agreement and (A) if such breach can be cured within thirty (30) days after Host’s written notice of such breach and Provider fails to so cure, or (B) if a cure can be effected within a longer cure peri...

	(b)  Host’s Remedies.
	i. If a Provider Default described in Section 11.1(a)(i) or Section 11.1(a)(ii) has occurred, Host may terminate this Agreement and require Provider, upon notice of termination, to remove the System from the Property in compliance with the timeframe s...
	ii. If a Provider Default described in Section 11.1(a)(iii), Section 11.1(a)(iv) or Section 11.1(a)(v) has occurred and is continuing, Host may terminate this Agreement and require Provider, upon notice of termination, to remove the System from the ap...
	iii. If a Provider Default described in Section 11.1(a) has occurred and is continuing, Host may exercise any other remedy it may have at law or equity or under this Agreement and require Provider to immediately remove the System from the Property in ...

	(c) Actions to Prevent Injury.  If any Provider Default creates an imminent risk of damage or injury to any Person or any Person’s property or a risk of a violation of Applicable Law, then, in addition to any other right or remedy that Host may have,...
	11.2 Host Defaults and Provider’s Remedies.
	(a)  Host Default.  The following events shall be defaults with respect to Host so long as continuing (each, a “Host Default”):
	i. Host shall (A) apply for or consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee or liquidator of itself or of all or a substantial part of its property; (B) admit in writing its inability, or be generally u...
	ii. A proceeding or case shall be commenced without the application or consent of Host in any court of competent jurisdiction seeking (A) its liquidation, reorganization, dissolution or winding-up or the composition or readjustment of debts, or (B) th...
	iii. Host breaches any material term of this Agreement if (A) such breach can be cured within thirty (30) days after Provider’s written notice of such breach and Host fails to so cure, or (B) if a cure can be effected within a longer cure period, Host...
	iv. Host fails to pay Provider any undisputed amount due Provider under this Agreement when due;

	(b) Provider’s Remedies.
	i. If a Host Default described in Section 11.2(a)(i) or Section 11.2(a)(ii) has occurred, Provider may terminate this Agreement upon at least fifteen (15) days prior written notice to Host.
	ii. If a Host Default described in Section 11.2(a)(iii), Section 11.2(a)(iv), Section 11.2(a)(v), or Section 11.2(a)(vi) has occurred and is continuing, Provider may terminate this Agreement only immediately upon the expiration of the respective grace...
	iii. If any Host Default described in Sections 11.2(a) has occurred and is continuing, and this Agreement is terminated with respect to the System: (A) Provider may (i) cease the provision of all Solar Services and (ii) remove the System from the Prop...


	12.  DISPUTE RESOLUTION.
	12.1 Resolution by Parties.  The Parties shall negotiate in good faith and attempt to resolve any dispute, controversy or claim arising out of or relating to the Agreement or the breach, interpretation, termination or validity thereof (a “Dispute”) wi...
	12.2 Governing Law.
	(a) This Agreement has been delivered in, and shall in all respects be governed by, and construed in accordance with, the laws of the State of Connecticut applicable to agreements made and to be performed entirely within such State.
	(b) Each Party hereby irrevocably agrees, accepts and submits itself to the non-exclusive jurisdiction of the courts of the State of Connecticut in the city and county of Bridgeport and of the United States District Court for the District of Connectic...
	(c) Each Party hereby irrevocably consents and agrees to the service of any and all legal process, summons, notices and documents out of any of the aforementioned courts in any such suit, action or proceeding, which service may be made by mailing copi...
	(d) EACH PARTY HEREBY IRREVOCABLY WAIVES ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION IN ANY COURT IN ANY JURISDICTION BASED UPON OR ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER TRANSACTION OR DOCUMENT RELATED TO ...

	13.   LIMITATION OF LIABILITY.  NEITHER PARTY NOR ANY OF ITS INDEMNIFIED PERSONS SHALL BE LIABLE TO THE OTHER PARTY OR ITS INDEMNIFIED PERSONS FOR ANY SPECIAL, PUNITIVE, EXEMPLARY, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES, OR, LOSSES OR DAMAGES F...
	14.  ASSIGNMENT.
	14.1 Assignment by Provider.  Except for the provisions in Section 14.3, Provider shall not sell, transfer or assign (collectively, an “Assignment”) this Agreement or any interest therein, without the prior written consent of Host; provided, however, ...
	14.2 Assignment by Host.
	(a)  Host shall not assign its interests in this Agreement, nor any part thereof, without Provider’s prior written consent, which consent shall not be unreasonably withheld.
	(a)  Consent to Collateral Assignment.  Host consents to the collateral assignment by Provider to the Lender, of the Provider’s right, title and interest in and to this Agreement. The assignment shall be subject to the provisions of this Agreement.
	(b)  Rights Upon Event of Default.
	(c) Acknowledgement and Confirmation. Host shall provide an Acknowledgement and Confirmation in the form of Exhibit B or Exhibit B-1, as applicable, attached hereto, from Host’s landlord or Host, if any, that the ownership of the System remains in Pro...
	(d) Right to Cure.

	15.  NOTICES.
	15.1 Notice Addresses.  Unless otherwise provided in this Agreement, all notices and communications concerning this Agreement shall be in writing and addressed to the other Party as follows:
	or at such other address as may be designated in writing to the other Party.
	15.2 Notice.  Unless otherwise provided herein, any notice provided for in this Agreement shall be hand delivered, sent by registered or certified U.S. Mail, postage prepaid, or by commercial overnight delivery service, or transmitted by facsimile and...
	15.3 Notices of Default.  Host will deliver to the Lender, concurrently with delivery thereof to Provider, a copy of each notice of default given by Host under this Agreement, inclusive of a reasonable description of Provider Default.  No such notice ...
	15.4 Address for Invoices.  All invoices under this Agreement shall be sent to the address provided by Host.  Invoices shall be sent by regular first class mail postage prepaid, or electronically as mutually agreed upon by the Parties.

	16.  CONFIDENTIALITY.
	16.1 Confidentiality Obligation.  If either Party provides confidential information, including business plans, strategies, financial information, proprietary, patented, licensed, copyrighted or trademarked information, and/or technical information reg...
	16.2 Permitted Disclosures.  Notwithstanding any other provision herein, Confidential Information shall not include, and neither Party shall be required to hold confidential, any information that:
	(a)  becomes publicly available other than through the receiving Party;
	(b) is required to be disclosed by a Governmental Authority, under Applicable Law or pursuant to a validly issued subpoena or required filing, but a receiving Party subject to any such requirement shall immediately notify the disclosing Party of such ...
	(c)  is independently developed by the receiving Party; or
	(d)  becomes available to the receiving Party without restriction from a third party under no obligation of confidentiality.

	16.3 Goodwill and Publicity.
	(a) Neither Party shall use the name, trade name, service mark, or trademark of the other Party in any promotional or advertising material without the prior written consent of such other Party.  The Parties shall coordinate and cooperate with each oth...
	(b) To avoid any conflicts with fair trade rules regarding claims of solar or renewable energy use, Host, if engaged in commerce and/or trade, shall submit to Provider for approval any press releases regarding Host’s use of solar renewable energy from...
	16.4 Enforcement of Confidentiality Obligation.  Each Party agrees that the disclosing Party would be irreparably injured by a breach of this Article 16 by the receiving Party or its Representatives or other Person to whom the receiving Party disclose...

	17.  INDEMNITY.
	17.1 Provider’s Indemnity.  As used in this Section 17.1, acts or omissions by the Provider giving rise to an indemnification obligation shall be deemed to include acts or omissions by Provider’s directors, officers, members, shareholders, employees, ...
	17.2 Host’s Indemnity.  Subject to the provisions of Section 13, Host agrees that it shall indemnify and hold harmless Provider, its directors, officers, members, shareholders, employees, subcontractors, agents or representatives, assignees or lessors...
	17.3 Indemnification Procedure.
	(a) Whenever any claim arises for indemnification under this Agreement, the Person who has the right to be indemnified (the “Indemnified Party”) shall notify the Person who has the indemnification obligation (the “Indemnifying Party”) in writing as so...
	(b) If the facts giving rise to any such indemnification shall involve any actual or threatened claim or demand by any third party (including an inquiry or audit by any Governmental Authority with respect to any period in whole or in part prior to the...
	(c) Notwithstanding the Indemnifying Party’s obligation to assume and conduct the defense of a claim for indemnification with counsel of its choice, the Indemnifying Party will not consent to the entry of any judgment or enter into any settlement with...
	(d) At the time that the Indemnifying Party makes any indemnification payment under this Agreement, the indemnification payment shall be adjusted such that the indemnification payment will result in the Indemnified Party receiving an amount equal to s...


	18.  INSURANCE.
	18.1 Generally.  Host and Provider shall each maintain the following insurance coverages in full force and effect throughout the Term either through insurance policies or acceptable self-insured retentions: (a) Workers’ Compensation Insurance as may b...
	18.2 Certificates of Insurance.  Each Party shall furnish current certificates evidencing that the insurance required under Section 18.1 is being maintained.  Each Party’s insurance policy provided hereunder shall contain a provision whereby the insur...
	18.3 Additional Insureds.  Provider’s insurance policy shall be written on an occurrence basis and shall include the Host as an additional insured as its interest may appear.
	18.4 Insurer Qualifications. All insurance maintained hereunder shall be maintained with companies either rated no less than A- as to Policy Holder’s Rating in the current edition of Best’s Insurance Guide (or with an association of companies each of ...

	19.  MISCELLANEOUS.
	19.1 Integration; Exhibits, Schedules and Appendices.  This Agreement, together with the Exhibits, Schedules and Appendices attached hereto, constitutes the entire agreement and understanding between Provider and Host with respect to the subject matte...
	19.2 Amendments.  This Agreement may only be amended, modified or supplemented by an instrument in writing executed by duly authorized representatives of Provider and Host.
	19.3 Industry Standards.  Except as otherwise set forth herein, for the purpose of this Agreement, Prudent Industry Practices shall be the measure of whether a Party’s performance is reasonable and timely.  Unless expressly defined herein, words havin...
	19.4 Cumulative Remedies.  Except as set forth to the contrary herein, any right or remedy of Provider or Host shall be cumulative and without prejudice to any other right or remedy, whether contained herein or not.
	19.5 Limited Effect of Waiver.  The failure of Provider or Host to enforce any of the provisions of this Agreement, or the waiver thereof, shall not be construed as a general waiver or relinquishment on its part of any such provision, in any other ins...
	19.6 Survival.  The obligations under Sections 2.4 (Removal of System), Section 7.1(d) (Provider Covenant), Sections 7.2(d), (e), (f), (g) and (h) (Host Covenants), Section 8.4 (Exclusion of Warranties), Section 9 (Taxes and Governmental Fees), Sectio...
	19.7 Severability.  If any term, covenant or condition in this Agreement shall, to any extent, be invalid or unenforceable in any respect under Applicable Law, the remainder of this Agreement shall not be affected thereby, and each term, covenant or c...
	19.8 Relation of the Parties.  The relationship between Provider and Host shall not be that of partners, agents, or joint ventures for one another, and nothing contained in this Agreement shall be deemed to constitute a partnership or agency agreement...
	19.9  Successors and Assigns.  This Agreement and the rights and obligations under this Agreement shall be binding upon and shall inure to the benefit of Provider and Host and their respective permitted successors and assigns.  Except for the rights o...
	19.10 Counterparts.  This Agreement may be executed in one or more counterparts, all of which taken together shall constitute one and the same instrument.
	19.11 Facsimile Delivery.  This Agreement may be duly executed and delivered by a Party by execution and facsimile delivery of the signature page of a counterpart to the other Party, and, if delivery is made by facsimile, the executing Party shall pro...
	19.12 Attorneys’ Fees.  If any legal action or other proceeding is brought for the enforcement of this Agreement or because of an alleged dispute, default, misrepresentation, or breach in connection with any of the provisions of this Agreement, except...
	19.13 Liquidated Damages Not Penalty.  Host acknowledges that the Early Termination Fee constitutes liquidated damages, and not penalties, in lieu of Provider’s actual damages resulting from the early termination of this Agreement.  Host further ackno...
	19.14 No Third Party Beneficiaries.  Except as otherwise expressly provided herein, this Agreement and all rights hereunder are intended for the sole benefit of the Parties hereto and shall not imply or create any rights on the part of, or obligatio...
	19.15 Non-Dedication of Facilities.  Nothing herein shall be construed as the dedication by either Party of its facilities or equipment to the public or any part thereof.  Neither Party shall knowingly take any action that would subject the other Par...
	19.16 Further Assurances.  Each of the Parties hereto agree to provide such information, execute and deliver any instruments and documents and to take such other actions as may be necessary or reasonably requested by the other Party which are not inco...
	19.17 Estoppel.
	Any written instrument given hereunder may be relied upon by the recipient of such instrument, except to the extent the recipient has actual knowledge of facts contained in the certificate.

	(c) Host is aware of no existing Lease, mortgage, security interest or other interest in or lien upon the Property which could attach to the System as adverse to Lender’s security interest therein.
	This Owner Acknowledgement and Confirmation, dated as of __________ ___, 20___ (this “Acknowledgement”), is made by ______________________, (the “Owner”) to GRE 360 Fairfield RR LLC (the “Provider”).  Owner is the owner of real property situated at 6...
	OWNER
	EXHIBIT B-1
	to
	Solar Power & Services Agreement
	(Host Landlord)
	FORM OF OWNER ACKNOWLEDGEMENT AND CONFIRMATION
	This Owner Acknowledgement and Confirmation, dated as of __________ ___, 20___ (this “Acknowledgement”), is made by Town of Fairfield, a Connecticut municipality (“Owner”).  Owner is the owner of real property situated at 65 Unquowa Road, Fairfield, C...
	OWNER:

	GRE 360 Fairfield RR LLC - Access License Agreement v4



	Paraprofessional contract

	Cross out copy Paraprofessionals 2013-2016 Contract



