Lee D. Hoffman

90 State House Square
Hartford, CT 06103-3702
p 8604244315

f 8604244370
lhoffman@pullcom.com
www.pullcom.com

September 26, 2024
VIA ELECTRONIC MAIL AND U.S. MAIL

Melanie Bachman

Executive Director/Staff Attorney
Connecticut Siting Council

10 Franklin Square

New Britain, CT 06051

Re: DOCKET NO. 524 — Greenskies Clean Energy, LLC application for a Certificate of
Environmental Compatibility and Public Need for the construction, maintenance,
and operation of a 4.625-megawatt-AC solar photovoltaic electric generating facility
and associated equipment located at Fawn Meadow Lane (Parcel No. 029-018D),
Woodbury, Connecticut and associated electrical interconnection.

Dear Ms. Bachman:

I am writing on behalf of my client, Greenskies Clean Energy, LLC, in connection with the above-
referenced Application. With this letter, | am including a Motion for Protective order, Affidavit,
Non-Disclosure Agreement, Request for Information, and Proposed Order in support of the
protective order in connection with Greenskies Clean Energy, LLC’s response to the Council’s
Interrogatory Request No. 91 for the land lease associated with this project.

Should you have any questions concerning this submittal, please contact me at your convenience.

Sincerely,

LD

Lee D. Hoffman

Enclosures

Bridgeport Hartford Springfield Wakefield Waterbury Westport White Plains
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STATE OF CONNECTICUT
CONNECTICUT SITING COUNCIL

DOCKET NO. 524 — Greenskies Clean Energy, LLC
application for a Certificate of Environmental
Compatibility and Public Need for the construction,
maintenance, and operation of a 4.625-megawatt-AC
solar photovoltaic electric generating facility and DOCKET NO. 524
associated equipment located at Fawn Meadow Lane
(Parcel No. 029-018D), Woodbury, Connecticut and
associated electrical interconnection.

September 26, 2024

MOTION FOR PROTECTIVE ORDER

Greenskies Clean Energy, LLC ( “GCE”) respectfully requests that the Connecticut Siting
Council (“Council”) issue a Protective Order to protect certain confidential information related to
the land lease for the property on which GCE’s Project will be located and which will be provided
to the Council.

As indicated in the accompanying affidavit, the information contained in this response
includes commercially sensitive, confidential technical, financial and proprietary information,
which GCE uses to estimate costs associated with competitive bidding, internal planning and
business purposes, and which is vital to its operations and interests. Further, public disclosure of
this information would harm GCE’s ability to effectively engage in the highly competitive solar
market by injuring its competitive positions. As such, GCE considers this information to consist
of trade secrets.

Compelling disclosure of this information would constitute an illegal mandate for
disclosure of confidential and proprietary information which is protected under both state and

federal law. See, 5 U.S.C. 8552; Conn. Gen. Stat. §1-210(5).



Instead, GCE would like to provide this information directly to the Council under seal,
pursuant to the Council’s instructions.
WHEREFORE, GCE requests that any review or reference to the above-requested
information be conducted pursuant to a Protective Order.
Respectfully submitted,

STAFFORD SOLAR ONE, LLC,

LD

Lee D. Hoffman

Liana A. Feinn

Pullman & Comley, LLC
90 State House Square
Hartford, CT 06103
(860) 424-4315 (phone)
(860) 424-4370 (fax)
Ihoffman@pullcom.com
Its Attorneys

B
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STATE OF CONNECTICUT
CONNECTICUT SITING COUNCIL

DOCKET NO. 524 — Greenskies Clean Energy, LLC
application for a Certificate of Environmental
Compatibility and Public Need for the construction,
maintenance, and operation of a 4.625-megawatt-AC
solar photovoltaic electric generating facility and DOCKET NO. 524
associated equipment located at Fawn Meadow Lane
(Parcel No. 029-018D), Woodbury, Connecticut and
associated electrical interconnection.

September 25, 2024

AFFIDAVIT OF JEAN-PAUL LA MARCHE

I, Jean-Paul La Marche, do state and declare under penalty of perjury as follows:
1. [ am over the age of eighteen and understand the obligation of an oath.

2. [ submit this Affidavit in support of the Request for Protective Order as it relates to
confidential information which shall be provided by Greenskies Clean Energy, LLC ( “GCE”) in

response to the Connecticut Siting Council’s (“Council”) request for the land lease associated
with the Project within the above-referenced docket.

3. I am employed by GCE as its Vice President of Development. In that position, I have
ultimate responsibility for all aspects of the Project that is the subject of this docket.

4. I have personal knowledge of the facts set forth herein unless otherwise stated, in which
case, I understand those facts to be true based on information and belief.

5. Specifically, GCE seeks to protect from public disclosure non-public information
regarding parts of Project’s costs associated with its land lease (the “Confidential Information™).

6. The Confidential Information is used by GCE for cost estimations associated with
competitive bidding, internal planning and business purposes. The Confidential Information
contains technical, cost and price information related to GCE’s Project, that is critical,
commercially sensitive, and competitively significant.

e The Confidential Information constitutes technical, commercial or financial information
given in confidence and is exempt from disclosure under both state and federal law. See, 5
U.S.C. §552; Conn. Gen. Stat. §1-210(5)(B).

8. Public disclosure would harm GCE’s ability to compete in the very competitive solar
market. As such, GCE considers this information to be trade secrets and protects this information
from public disclosure. See, 5 U.S.C. §552; Conn. Gen. Stat. §1-210(5)(A).



9. To the best of my knowledge, no agency of the state of Connecticut, nor any other state
of federal agency or court of competent jurisdiction, has previously made a confidentiality
determination relevant to the Confidential Information.

[Remainder of page is left blank)



IN WITNESS WHEREOF, the undersigned has executed and delivered this Affidavit as of the
date set forth above.

GREENSKIES}EAN ENERGY, LLC
s

Py P
/." o ‘/
By: 7 Zf‘ 01—// 54//////’%’2/\
Name: Jeéan-Patl La Marche
Title:# Vice President of Development

SoATE OF_ [ phiends ) ‘ ' !
olnia yss: (i MC Loh\v)ﬂ"ﬁ-’\/ [Town]

COUNTY OF [l ) '

On this 24th day of September, 2024, before me, the undersigned officer, personally appeared
Jean-Paul La Marche, Vice President of Development of Greenskies Clean Energy, LLC,
known to me (or satisfactorily proven) to be the person whose name is subscribed to the within
Instrument and acknowledged that he executed the same as his free act and deed and the free act
and deed of the corporation for the purposes therein contained.

In Witness Whereof, I hereunto set my hand and official seal.

My commission expires: BRUCE K BOWMAN
[SEAL] St?t?et ZrévcpoLigtlf do Notary Public

Notary ID# 19974013365
My Commission Expires 08-17-2025
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NON-DISCLOSURE AGREEMENT

WHEREAS, Greenskies Clean Energy, LLC (“GCE”) has filed with the Connecticut
Siting Council certain materials and information related to its land lease for the property

associated with Docket No. 524; and

WHEREAS, the information contained in said materials provided in response to the this
request contains confidential and proprietary business information of GCE (“Confidential

Information”); and

WHEREAS, disclosure of the Confidential Information would result in the disclosure of
confidential, proprietary information to GCE and thus harm its ability to compete in a

competitive marketplace; and

WHEREAS, GCE desires to protect the Confidential Information from disclosure to the

public.

NOW, THEREFORE, it is hereby agreed, that the following procedure is adopted for

the protection of Confidential Information:

1. All Confidential Information provided by GCE to the Council in
connection with the land lease will be governed by the terms of this Non-Disclosure Agreement
(“Agreement”). The Agreement is applicable to all such Confidential Information, whether in
hard copy or electronic, and whether in the form of notes, analyses, documents, transcripts, data,

studies, computer tapes or discs, or oral communication.

2. Signatories to this Agreement agree to be bound by its terms and shall not
use the Confidential Information except for purposes of evaluating GCE’s proposed project in

Docket No. 524. All parties, including consultants, in receipt of the Confidential Information



under the Agreement shall maintain a written log of all individuals granted access to said
Confidential Information. All persons granted access to the Confidential Information shall
neither use nor disclose the Confidential Information for purposes of business or competition, or
for any other purpose, other than for purposes of the evaluation of GCE’s submittals in Docket
No. 524 as contemplated herein and shall in good faith take all reasonable precautions to keep
the Confidential Information secure in accordance with the purposes and intent of the

Agreement.

3. If the Confidential Information is used in any manner in any interrogatory,
letter, petition, brief or other writing (“Document”), then all reference to the Confidential

Information in the Document shall be either:

(a) in a separate document, prominently labeled “Proprietary Information,”
which document shall be safeguarded in accordance with a protective

order to be issued by an applicable regulatory agency or court; or

(b)  solely by title or exhibit reference, in a manner reasonably calculated not

to disclose the Confidential Information.



4, If the Confidential Information is used in any manner in any proceeding or
during the course of a public hearing before a regulatory agency or court (“Hearing”), then the
Hearing shall not be held before, nor any record of it made available to, any party, intervenor, or
other person or entity not a signatory to this Agreement, other than as directed by that agency or

court.

5. All persons granted access to Confidential Information shall take all
reasonable precautions to keep this information secure in accordance with the purposes and
intent of this Agreement. No copies shall be made of the Confidential Information unless

expressly agreed to by GCE.

6. Nothing herein shall be construed as a final determination that any of the
Confidential Information will be admissible as substantive evidence at any hearing or trial.
Confidential Information otherwise properly discovered, even though also subject to the terms of

this Agreement, shall not be considered protected by this Agreement.

7. If Confidential Information is disclosed to any person other than in the
manner authorized by this Agreement, then the party responsible for such disclosure shall
immediately upon learning of the disclosure, inform GCE of all pertinent facts relating to such
disclosure and shall make every effort to prevent disclosure by each unauthorized person who

received such information.

8. Each party hereto acknowledges that a breach of the provisions of this
Agreement cannot reasonably or adequately be compensated in damages in an action at law and
that a breach of any of the provisions contained in such section will cause irreparable injury and
damage. By reason thereof, the parties hereby agree that GCE shall be entitled, in addition to

any other remedies it may have under this Agreement or otherwise, to preliminary and



permanent injunctive and other equitable relief to prevent or curtail any actual or threatened
breach of this Agreement; provided, however, that no specification in this Agreement of a
specific legal or equitable remedy shall be construed as a wavier or prohibition against the
pursuing of other legal or equitable remedies in the event of such a breach. Each party further
agrees to indemnify the other for, and hold it harmless from, all loss, cost, damage and expense
(including reasonable compensation, fees, and out-of-pocket expenses of legal counsel) that may

be sustained or incurred as a result of any breach of this Agreement by such party.

9. The terms of this Agreement shall be governed by, interpreted and
construed in accordance with the laws of the State of Connecticut, but without regard to those of
such laws as may rely upon or refer to the law of any other jurisdiction in the resolution of

conflicts of law.

10.  This Agreement constitutes the entire agreement between the parties
hereto covering the disclosure of Confidential Information, and supersedes all previous
communications, whether oral or written, between the parties, and no modifications or
amendments shall be binding upon any party hereto except by the mutual agreement of the

parties in writing.

Remainder of page is blank



NONDISCLOSURE AGREEMENT AND AGREEMENT
TO BE BOUND BY THE TERMS OF THE NON-DISCLOSURE AGREEMENT

The undersigned hereby acknowledges review of the Agreement with respect to the
Confidential Information provided by Greenskies Clean Energy, LLC and hereby agrees to be
bound and abide by the terms thereof in exchange for being given access to such Confidential

Information.

Name of Company:

Name & Title:
(Print)

(Signature)

Date:

Active/81669.9/LFEINN/15628360v1



STATE OF CONNECTICUT
CONNECTICUT SITING COUNCIL

DOCKET NO. 524 — Greenskies Clean Energy, LLC
application for a Certificate of Environmental
Compatibility and Public Need for the construction,
maintenance, and operation of a 4.625-megawatt-AC
solar photovoltaic electric generating facility and Docket No. 524
associated equipment located at Fawn Meadow Lane
(Parcel No. 029-018D), Woodbury, Connecticut and
associated electrical interconnection.

September 26, 2024

PROTECTIVE ORDER

WHEREAS, Greenskies Clean Energy, LLC (“GCE” or the “Applicant”) is willing to
submit an unredacted copy of the land lease associated with this Project (the “Confidential

Information”).

WHEREAS, GCE considers the Confidential Information to be confidential technical,
commercial and/or financial and proprietary information given in confidence and is exempt from

disclosure under both state and federal law. See, e.g., 5 U.S.C. § 552; Conn. Gen. Stat. § 1-210.

WHEREAS, GCE has indicated its willingness to provide the Confidential Information to

the Council subject to a protective order.

NOW THEREFORE, it is hereby ordered, that the following procedure is adopted for the

protection of the Confidential Information:

1. The Confidential Information shall be governed by the terms of this Order. This

Order is applicable to all such Confidential Information, regardless of format.



2. All Confidential Information shall be subject to this Order and shall be given solely
to the Council its staff. It is understood that and agreed that said information is confidential,

subject to trade secrets, and constitutes commercial or financial information given in confidence.

3. Confidential Information shall be marked as such and delivered in a sealed

envelope to the Council.

4. All recipients shall be bound by this Order.

5. In the event that the Confidential Information is to be used in any manner in any
proceeding or hearing before the Council, such proceeding or hearing shall not be held before, nor
any record of it made available, to any other party, intervenor, or other person or entity. Presence
at such proceeding or hearing shall be limited to the Council, its staff and representatives of GCE.
No record shall be disclosed, or communication made of the information at any time to any person
or entity. Any transcript or other recording of the Confidential Information shall be placed in a
sealed envelope or containers and a statement in the following form placed on such envelope or

container:

CONFIDENTIAL INFORMATION

This envelope is not to be opened or the contents thereof to be displayed or revealed except
pursuant to the
Protective Order issued in Docket 524.
6. No copies shall be made of the Confidential Information unless expressly

ordered by the Council.

7. Nothing herein shall be construed as a final determination that any of the

confidential Information will be admissible as substantive evidence in this proceeding or at any



hearing or trial. Moreover, nothing herein shall be considered a waiver of any party’s right to assert
at a later date that the material is or is not proprietary or privileged. A party seeking to change the
terms of the Order shall by motion give every other party five (5) business days' prior written
notice. No information protected by the Order shall be made public until the Council rules on any
such motion to change the terms of the Order. Confidential Information otherwise properly
discovered, even though also subject to the terms of the Order, shall not be considered protected

by the Order.

8. No Recipient shall use or disclose the Confidential Information for purposes of
business or competition, or for any other purpose, other than the purpose of preparation for and
conduct of this proceeding, and then solely as contemplated herein, and shall in good faith take all
reasonable precautions to keep the Confidential Information secure in accordance with the

purposes and intent of this Order.

9. All copies of such Confidential Information shall be returned to GCE no later than
thirty (30) days after the expiration of all appeal periods applicable to the final decision rendered

in this proceeding.

CONNECTICUT SITING COUNCIL

By:

Dated:

Active/81669.9/LFEINN/15628393v1



REQUEST FOR INFORMATION

REVIEWED AND ACKNOWLEDGED:

The undersigned hereby acknowledges that the undersigned has reviewed this Protective Order
and hereby agrees to abide by the terms thereof, in exchange for receipt of confidential information
provided by Applicant Greenskies Clean Energy, LLC in Docket 524.

This agreement may be executed in any number of counterparts, each of which when so executed
and delivered shall be an original but all of which together shall constitute one and the same
agreement. This agreement shall be valid and enforceable as to any signing party.

By:

Dated: , 2024

Active/81669.9/LFEINN/15628348v1



Land Lease Option and Lease Agreement
(Solar Farm)

BETWEEN:
TROFA ENTERPSISES LLC, LANDLORD

AND

GREENSKIES CLEAN ENERGY LLC, TENANT

12656256v3
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LAND LEASE OPTION AND LEASE AGREEMENT
(SOLAR FARM)

This Land Lease Option and Lease Agreement (the “Agreement™) 15 made this 13th day of
February. 2023, by and between Trofa Enterprises, LLC, a Limited Liability Company, having
an address of NG (1 ondlord ). and Greenskies Clean
Energy LLC (or assigns), a Delaware corporation, having a principal place of business at 127
Washington Avenue, West Building Lower Level, North Haven, CT 06473 (“Tenant™).
Landlord and Tenant are referred to mdividually as a “party” and collectively, as the “parties™.

1.

128562563

The Option.

For the sum of SN (the “Option Fee”) and in consideration of the mutual
promises contained herein and other good and valuable consideration. the receipt
and sufficiency thereof 1s hereby acknowledged. Landlord hereby grants to Tenant
the exclusive and irrevocable night and option to lease the Property (as defined
below) on the terms and conditions set forth below (the “Option™). The Option Fee
shall be payable by Tenant immediately following full execution of this Agreement,
provided that Tenant’s non-payment of the Option Fee as herem provided shall
automatically terminate this Agreement ab initio, and relieve both parties of any
and all obligations under this Agreement..

The term of the Option shall commence on the date hereof and shall continue 1n
full force and effect for twelve (12) months from the date of this Agreement (the
“Imitial Option Period™).

Extension Option Periods. The option period may be extended by Tenant for two
(2) six (6) - month periods (the “Extension Option Period(s)”) upon Tenant’s
written notice to Landlord before the end of the Initial Option Period or prior
Extension Option Period, as applicable, together with payment of S (the
“Option Extension Fee”) (the Imtial Option Period and Extension Option Periods
are heremafier collectively refemred to as the “Option Period™).

All Option Fees and Option Extension Fees shall be nonrefundable.

Duning the Option Peniod. Landlord shall permut Tenant and 1ts authonized agents
and representatives to enter upon the Property (as defined below) at reasonable
times during normal business hours to mspect the Property and perform surveys.
Tenant shall notify Landlord of its intention. or the intention of its agents or
representatives. to enter the Property at least twenty-four (24) hours prior to such
mtended entry. Tenant shall bear the cost of all mspections. Landlord or its
representatives shall have the nght (but not the obligation) to be present dunng any
site visit by Tenant.

Exercise of the Option. No later than 5:00 p.m. on the last day of the Option Peniod,
Tenant shall have the night. in 1ts sole and absolute discretion. to exercise the Option

by giving Landlord wntten notice of such exercise m accordance with the Notice
provision set forth i Section 15 (the “Option Notice™).



Upon Tenant’s exercise of the Option, the terms of this Agreement relating to the
lease of the Property (the “Lease”) that follows shall take effect. The date that the
Option Notice is delivered shall be considered the “Lease Commencement Date.”

In the event Landlord fails to perform its obligations under this Agreement for any
reason other than Tenant’s breach and Landlord does not cure such breach as
provided for in Section 22, Tenant may pursue all available legal remedies.
Landlord acknowledges that Tenant will incur significant expenses in reliance on
this Agreement.

Property.

Upon Tenant’s exercise of the Option, Landlord shall lease to Tenant and Tenant
shall lease from Landlord pursuant to the terms of this Agreement, an
approximately 36.64 acre parcel of real property located at Fawn Meadow Lane,
Woodbury CT, which property is more particularly described in attached Exhibit A
attached (“Property”), together with ingress, egress, and utility easements
providing access to and from a public road and the point of utility interconnection,
as described in Sections 5 and 6 below.

Term.
The lease term (collectively, the “Term”) shall be as follows:

a. Theinitial Term of the Lease shall commence on the Lease Commencement
Date and include construction of the Solar Farm (defined below), not to
exceed 24 months (the “Construction Period”). The initial term shall
continue until the date that is 21 years following the Commercial Operation
Date of the solar facility to be located on the Property (the “COD”). Such
periods of time being referred to as the “Primary Term,” provided
however, as stated above, such COD shall not be later than 24 months
following the Lease Commitment Date. The COD is the date the Solar Farm
is operating at design capacity and connected to the electrical grid, and as
that term may be defined in any power sales agreement related to the Solar
Farm. Tenant may extend the Construction Period by paying rent per
Section 4(a)(ii) below.

b. Tenant shall have the option and right to elect to extend this lease for up to
four (4) five (5) - year extensions (each such extension referred to as a
“Renewal Term”, or collectively as the “Renewal Terms”). Tenant shall
give Landlord written notice of its election to extend the Lease on or before
the commencement of the final year of the Primary Term, or the end of the
then-current Renewal Term, whichever is later.

c. A final term commencing upon expiration of the Primary Term, or
expiration of the last Renewal Term, whichever is later, to allow for

2



Tenant’s decommussiomng and removal of the Solar Farm (as defined
below) (the “Final Term™). The Final Term shall last no longer the six (6)
months, unless extended per mutual wntten agreement of Tenant and
Landlord.

Rent.

In consideration for Landlord leasing the Property to Tenant, Tenant agrees to pay
during the Term to Landlord in lawful money of the United States of America, basic
rent as follows (collectively, the “Basic Rent™):

a. Pnmary Term Rent.

(1) Tenant shall pay monthly rent in the amount of

per month duning the Construction Peniod, not to exceed 24 months. and up
until the Commercial Operation Date. The first payment shall be paid
within 30 days of the Lease Commencement Date and shall continue to be
paid monthly from the day of the first payment. Upon reaching the
Commercial Operation Date, monthly payments pursuant to this Paragraph
4(a)(1) shall stop and payvments shall commence in accordance with
Paragraph 4(a)(11) below. Upon interconnection. if the actual Installed
Power 15 different than the estimated Installed Power, there shall be a true-
up for all rent paid during the Construction Period based on the final size of
the system at tume of mterconnection.

(1) Commencing on the Commercial Operation Date and continung on each
anmversary thereafter, with the last payment prorated based upon the
number of days remaming in the Primary Term. the annual rent of

15
g!e! as r!e !!!lal system size at time o! mtercmmecnon! p:{}'a! & to

Landlord, m advance. m annual installments. For the avoidance of doubt,

the mutial annual P'rim.i' Term Rent amount shall be the imduct of the

b. Renewal Term Rent. The annual rent for each year of the first Renewal Term shall
be equal to the Pnmary Term Eent plusj} and the annual rent for each subsequent
Renewal Term shall be equal to the annual rent for the prior Renewal Term plus

Il By way of example, the annual rent per megawatt for the first Renewal Term

shall be equal to I t!.c annual rent for
the second Renewal Term shall be equal toljj R

I The annual rent for any subsequent Renewal Terms shall be simalarly
calculated.

c. Final Term Rent: Commencing on the first day of the Final Term as defined herein
and expiring on the last day of the Final Term, monthly rent of One Thousand Six

3
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. |
nameplate capacity of the Solar Farm (“Final Term Rent™), payable monthly to

Landlord. in arrears, with the last monthly installment thereof pro-rated to the last
day of the Final Term.

Any payvment due under this Lease shall be timely 1f 1t 1s made on the due date or
within tharty (30) calendar days thereof

If Tenant increases the size of the Solar Farm at any pomnt during the Term (as
provided for in Paragraph 5), then “Imstalled Power” for the purposes of
determuming the Primary Term Rent or Renewal Term Rent, shall mean the
nameplate capacity of the Solar Farm on the Commercial Operate Date plus any
mcreased capacity after such expansion 1s complete (“complete™ shall mean the
expansion has been connected and 1s producing energy).

Improvements of Property.

Components. Tenant shall construct up to an approximately 6.7 megawatt DC solar
farm (the “Solar Farm™) at its sole expense. The Solar Farm shall consist of
racking and foundations; inverters and transformers; necessary electrical
nterconnections and all improvements and connections required to transfer and
deliver generation offsite, including three phase extensions and power box(es); a
250 square-foot structure to house electrical and mamntenance equipment PV
Box™); secunty fencing and gating, with cameras, enclosing the Property; safety
signage and solar photo voltaic (“PV™) panels (collectively the “Site Improvements
and Infrastructure™). Landlord has no obligation to make improvements on the
Property to accommodate the Solar Farm. Tenant shall have the right to expand the
Solar Farm during the Term provided: (1) such expansion shall not extend the Term
or expand the Property unless Landlord consents to such change in writing and (11)
the Primary Term Rent (or, if applicable. the Renewal Term Rent) shall be adjusted
as provided for in Paragraph 4(e). Tenant may also conduct agnicultural activities
within the Solar Farm.

. Preliminary Site Plan. Construction Plans. For anv new construction on the

Property. such construction shall be designed and built 1 a workmanlike manner
and in comphance with industry standards and the minmmum standards for any
county. state and federal codes and requirements in effect at the time of
construction, including without limitation, the applicable building and fire codes as
well as any standards imposed by the local utility. Furthermore, Tenant shall
endeavor to plan any construction of the Solar Farm so as to maximize the total
Potential Installed Power (as defined herein) given the size, layout, and dimensions
of the Property. For purposes of this provision, “Potential Installed Power™ means
the maximum power that could be generated by a solar array on the Leased Property
if the Leased Property was fully deployed for solar production but does not requure
Tenant to construct a Solar Farm that does generate the Potential Installed Power,
and as limited by the size of the mterconnection agreement with the utility.



Signage. Tenant shall have the right to place one or more signs for the purpose of
advertising the Solar Farm provided that, prior to putting up any such signage,
Tenant has obtained all required sign permits from the local governing authority
and Landlord shall have the right to approve the location and size of such signage,
such consent not to be unreasonably withheld.

Fencing. Tenant shall maintain a fence around the Solar Farm for the duration of
the Primary Term and any extensions thereto.

Utility Easement. Landlord agrees to execute any easement agreement required by
the utility for interconnection in the form required by the utility. Any fees or costs
associated with obtaining or maintaining such easement shall be the sole
responsibility of Tenant.

Ingress, Egress, Utility and Solar Easement.

reserved

Maintenance and Security.

Maintenance. The Solar Farm shall be maintained by Tenant at its own expense.
Tenant shall maintain, protect and preserve the Solar Farm in a safe, neat and
attractive condition and in good and serviceable repair.

Snow Removal. Snow removal on the Property, if needed, shall be the
responsibility of Tenant as necessitated by Tenant.

Security. Security for the Solar Farm shall be the responsibility of Tenant.
Nothing in this Agreement shall be construed to impose security obligations upon
Landlord, Landlord shall not be liable for any loss or damages suffered by Tenant
or third party solar panel owners due to Tenant’s and such third parties use and
occupancy of and activities on the Property.

Title and Quiet Possession.

Landlord represents and covenants that Landlord owns the Property in fee simple,
free and clear of all liens, encumbrances, and restrictions of every kind and nature,
except for those that currently appear in the recorded chain of title and are reported
as exceptions on the commitment for title insurance that Tenant may obtain. Tenant
shall have the quiet use and enjoyment of the Property and the easements described
herein in accordance with and subject to the terms of this Agreement, without any
manner of hindrance, interference, or molestation of any kind by Landlord or any
person claiming through Landlord.

Title to Site Improvements and Infrastructure/Alterations.

Site Improvements and Infrastructure. Title to the Site Improvements and
Infrastructure remains with Tenant at all times during the Term. Upon expiration
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11.

of this Agreement, title to the Site Improvements and Infrastructure shall be
designated in accordance with Section 24 below.

Repair of Property. In the event that Tenant causes any damage to the Property,
including without limitation any above-ground or underground utilities, in the
course of any activity undertaken by Tenant under this Agreement, Tenant shall
facilitate the repair of such damage to return such property of Landlord to
Substantially the same condition as it existed prior to such damage, at Tenant’s
sole expense.

Alterations. Landlord shall not make any alterations or repairs to the Property or
Property which could adversely affect the operation and maintenance of the Solar
Farm without Tenant’s prior written consent. If Landlord wishes to make such
alterations or repairs, Landlord shall give prior written notice to Tenant, setting
forth the work to be undertaken and give Tenant the opportunity to advise
Landlord in making such alterations or repairs in a manner that avoids damage to
the Solar Farm, but, notwithstanding any such advice, Landlord shall be
responsible for all damage to the Solar Farm caused by Landlord or its
contractors. In the event of the temporary removal or disconnection of all or part
of the Solar Farm due to such alteration or repair, Landlord shall pay Tenant an
amount equal to the sum of (i) payments that Tenant would have received for
electric energy that would have been produced by the Solar Farm during such
disconnection or removal; (ii) revenues that Tenant would have received with
respect to the Solar Farm under the any rebate program and any other assistance
program with respect to electric energy that would have been produced during
such disconnection or removal; (iii) revenues from any environmental attributes
Tenant would have received with respect to electric energy that would have been
produced by the Solar Farm during such disconnection or removal; and (iv) tax
credits that Tenant (or, if Tenant is a pass-through entity for tax purposes, Tenant
owners) would have received with respect to electric energy that would have been
produced by the Solar Farm during such disconnection or removal. Beginning one
(1) year from COD this calculation shall consider the previous year’s Solar Farm
revenues.

Uses and Operations.

Tenant shall construct, operate and maintain the Solar Farm as a renewable energy
generation system. The Tenant’s uses under this Lease include the construction,
maintenance, operation, use, repair, replacement and removal of the Solar Farm,
and activities related thereto.

Subordination, Attornment, and Nondisturbance.

Tenant agrees that, if requested by Landlord, this Lease shall be subject and
subordinate to any mortgages or deeds of trust now or hereafter placed upon the
Property and to all modifications thereto, and to all present and future advances
made with respect to any such mortgage or deed of trust, provided that Landlord
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12.

first delivers to Tenant a Subordination and Non-Disturbance Agreement (defined
below) from the holder of such lien or mortgage, and Landlord shall obtain the same
from the holder of such lien or mortgage. Landlord agrees that any right, title or
interest created by Landlord from and after the date hereof in favor of or granted to
any third party shall be subject to (i) this Agreement and all of Tenant’s rights, title
and interests created in this Agreement, and (ii) any and all documents executed or
to be executed by and between Tenant and Landlord in connection with this
Agreement. A “Subordination and Non-Disturbance Agreement” shall mean an
agreement, in form reasonably acceptable to Tenant, between Tenant, Landlord and
the holder of a lien or a mortgage that provides that the holder of such lien or a
mortgage (i) agrees not to disturb Tenant’s possession or rights under this
Agreement, (ii) agrees to provide notice of defaults under the lien or a mortgage
documents to Tenant and agrees to allow Tenant and its lenders a reasonable period
of time following such notice to cure such defaults on behalf of Landlord, and (iii)
agrees to comply with such other requirements as may be reasonably required by
Tenant or its lenders to ensure the interests of Tenant or its lenders are not interfered
with. Within ten (10) business days of Tenant’s Option Notice, or within ten (10)
business days of the date of creation of any future mortgages or deeds of trust,
Landlord shall request Landlord’s secured lenders to provide a Subordination and
Non-Disturbance Agreement in form reasonably acceptable to Tenant, executed
and acknowledged by Landlord and the holder of any mortgage to which this Lease
is, or shall become, subordinate.

Mortgagee Protection.

Any Mortgagee of the Property, or any portion of Property, shall, for so long as its
Mortgage is in existence and until the lien thereof has been extinguished, be entitled
to the following protections, upon delivery to Landlord of notice of its name and
address:

a. Mortgagee’s Right to Possession, Right to Acquire and Right to Assign. A
Mortgagee shall have the absolute right: (a) to assign its security interest; (b)
to enforce its lien and acquire title to the leasehold estate by any lawful
means; (c) to take possession of and operate the Property or any portion
thereof and to perform all obligations to be performed by Tenant under this
Agreement, or to cause a receiver to be appointed to do so; and (d) to acquire
the leasehold estate by foreclosure or by an assignment in lieu of foreclosure
and thereafter to assign or transfer the leasehold estate to a third party.
Landlord’s consent shall be required for (a) the pledge, mortgage or
hypothecation of Tenant’s rights in the Agreement, the Solar Improvements,
or Tenant, or (b) the acquisition of Tenant’s leasehold estate by a third party
who acquires the same by foreclosure or assignment in lieu of foreclosure. As
used in this Lease, (i) the term “Mortgagee” means any financial institution
or other person or entity that from time to time provides secured financing for
or otherwise encumbers some or all of Tenant’s interest in the Agreement or
Solar Farm, collectively with any security or collateral agent, indenture
trustee, loan trustee or participating or syndicated lender involved in whole or
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in part in such financing, and their respective representatives, successors and
assigns, (i1) the term “Mortgage” refers to the mortgage, deed of trust or other
security interest in this Agreement and/or the Solar Farm and Solar
Improvements given to a Mortgagee in connection with such financing and
(i) the term “Mortgaged Interest” refers to the interest in this Agreement
and/or the Solar Farm and Solar Improvements, that is held by the Mortgagee.
Tenant shall have the right, without the consent of Landlord, to grant
Mortgages on Tenant’s interest hereunder.

Notice of Default: Opportunity to Cure. As a precondition to exercising any
rights or remedies as a result of any alleged default by Tenant, Landlord shall
give written notice of the default to each Mortgagee concurrently with
delivery of such notice to Tenant, as applicable, specifying in detail the
alleged event of default; provided however that such Mortgagee shall have
provided Landlord with its current address. In the event the Landlord gives
such a written notice of default, the following provisions shall apply:

a. A “Monetary Default” means failure to pay when due any rent or other
monetary obligation of Tenant to Landlord under this Agreement; any
other event of default is a “Non-Monetary Default.”

b. The Mortgagee shall have the same period after receipt of notice of default
to remedy the default, or cause the same to be remedied, as is given to
Tenant, plus, in each instance, the following additional time periods: (i)
sixty (60) days after receipt of the notice of default in the event of any
Monetary Default; and (ii) ninety (90) days after receipt of the notice of
default in the event of any non-monetary default, provided that such
period shall be extended for the time reasonably required to complete such
cure, including the time required for the Mortgagee to perfect its right to
cure such non-monetary default by obtaining possession of the Property
(including possession by a receiver) or by instituting foreclosure
proceedings, provided the Mortgagee acts with reasonable and continuous
diligence. The Mortgagee shall have the absolute right to substitute itself
for Tenant and perform the duties of Tenant under this Agreement for
purposes of curing such defaults. Landlord expressly consents to such
substitution, agrees to accept such performance, and authorizes the
Mortgagee (or its employees, agents, representatives or contractors) to
enter upon the Property to complete such performance with all the rights,
privileges and obligations of the Tenant. Landlord shall not terminate this
Agreement prior to expiration of the cure periods available to a Mortgagee
as set forth herein.

c. During any period of possession of the Mortgaged Interest by a Mortgagee
(or a receiver requested by such Mortgagee) and/or during the pendency of
any foreclosure proceedings instituted by a Mortgagee, the Mortgagee
shall pay or cause to be paid the rent and all other monetary charges
payable by Tenant under this Agreement which have accrued and are

8



C.

d.

unpaid at the commencement of said period and those which accrue
thereafter during said period. Following acquisition of Tenant’s
Mortgaged Interest by the Mortgagee or its assignee or designee as a result
of either foreclosure or acceptance of an assignment in lieu of foreclosure,
or by a purchaser at a foreclosure sale, this Agreement shall continue in
full force and effect and the Mortgagee or party acquiring title to the
Mortgaged Interest shall, as promptly as reasonably possible, commence
the cure of all defaults under this Agreement and thereafter diligently
process such cure to completion, whereupon Landlord’s right to terminate
this Agreement based upon such defaults shall be deemed waived,;
provided, however, the Mortgagee or party acquiring title to the
Mortgaged Interest shall not be required to cure those non-monetary
defaults which are not capable of being cured or performed by such party
(“non-curable defaults). Non-curable defaults shall be deemed waived by
Landlord upon completion of foreclosure proceedings or acquisition of
interest in this Agreement by such party.

Any Mortgagee or other party who acquires the Mortgaged Interest
pursuant to foreclosure or assignment in lieu of foreclosure shall not be
liable to perform the obligations imposed on Tenant by this Agreement
incurred or accruing after such party no longer has ownership of the
leasehold estate or possession of the Property.

Neither the bankruptcy nor the insolvency of Tenant or any Assignee shall
be grounds for terminating this Agreement as long as the rent and all other
monetary charges payable by Tenant under this Agreement are paid by the
Mortgagee in accordance with the terms of this Agreement.

Nothing in this Agreement shall be construed to extend this Agreement
beyond the Term or to require a Mortgagee to continue foreclosure
proceedings after the default has been cured. If the default is cured and
the Mortgagee discontinues foreclosure proceedings, this Agreement shall
continue in full force and effect.

New Agreement to Mortgagee. If this Agreement terminates because of

Tenant’s default or if the Mortgaged Interest is foreclosed, or if this
Agreement is rejected or disaffirmed pursuant to bankruptcy law or other law
affecting creditors’ rights, then Landlord shall, upon written request from any
Mortgagee, enter into a new lease of the Property, on the following terms and
conditions:

a.

The terms of the new agreement shall commence on the date of
termination, foreclosure, or rejection and shall continue for the remainder
of the Term of this Agreement, at the same rent and subject to the same
terms and conditions set forth in this Lease. Such new agreement shall be
subject to all existing subleases, provided the subtenants are not then in
default.



b. The new agreement shall be executed within thirty (30) days after receipt
by Landlord of written notice of the Mortgagee’s election to enter a new
agreement, provided said Mortgagee: (i) pays to Landlord all rent and
other monetary charges payable by Tenant, as applicable, under the terms
of this Agreement up to the date of execution of the new agreement, as if
this Agreement had not been terminated, foreclosed, rejected or
disaffirmed, less the rent and other income actually collected by Landlord
from subtenants or other occupants of the Property; and (ii) perform all
other obligations of Tenant under the terms of this Agreement, to the
extent performance is then due and susceptible of being cured and
performed by the Mortgagee; and (iii) agrees in writing to timely perform,
or cause to be performed, all non-monetary obligations which have not
been performed by Tenant and would have accrued under this Agreement
up to the date of commencement of the new agreement, except those
obligations which constitute non-curable defaults as defined above; (iv)
reimburses Landlord for Landlord’s costs, including reasonable attorney
fees incurred in reviewing the same. Any new agreement granted the
Mortgagee shall enjoy the same priority as this Agreement over any lien,
encumbrance or other interest created by Landlord.

c. At the option of the Mortgagee, the new agreement may be executed by a
designee of such Mortgagee without the Mortgagee assuming the burdens
and obligations of the Tenant thereunder.

d. If more than one Mortgagee makes a written request for a new agreement
pursuant hereto, the new agreement shall be delivered to the Mortgagee
requesting such new lease whose Mortgage is prior in lien, and the written
request of any other Mortgagee whose lien is subordinate shall be void and
of no further force or effect. Landlord shall be reimbursed all reasonable
expenses incurred in determining whose Mortgage is prior in lien.

d. Mortgagee’s Consent to Amendment, Termination or Surrender.
Notwithstanding any provision of this Agreement to the contrary, the parties
agree that so long as there exists an unpaid Mortgage, this Agreement shall
not be modified or amended and Landlord shall not accept a surrender of the
Property or any part thereof or a cancellation or release of this Agreement
from Tenant prior to expiration of the Term without the prior written consent
of the Mortgagee, which consent shall not be unreasonably withheld,
conditioned, or delayed. This provision is for the express benefit of and shall
be enforceable by such Mortgagee.

e. No Waiver. No payment made to Landlord by a Mortgagee shall constitute an
agreement that such payment was, in fact, due under the terms of this
Agreement; and a Mortgagee having made any payment to Landlord pursuant
to Landlord’s wrongful, improper or mistaken notice or demand shall be
entitled to the return of any such payment.
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13.

f.

No Merger. There shall be no merger of this Agreement, or of the leasehold
estate created by this Agreement, with the fee estate in the Property by reason
of the fact that this Agreement or the leasehold estate or any interest therein
may be held, directly or indirectly, by or for the account of any person or
persons who shall own the fee estate or any interest therein, and no such
merger shall occur unless and until all persons at the time having an interest in
the fee estate in the Property and all persons (including Mortgagee) having an
interest in this Agreement or in the estate of Landlord shall join in a written
instrument effecting such merger and shall duly record the same.

Third Party Beneficiary. Each Mortgagee is and shall be an express third
party beneficiary of the provisions of this Section, and shall be entitled to
compel the performance of the obligations of Landlord under this Agreement.

Further Amendments. Provided that no material default in the performance of
Tenant’s obligations under this Agreement shall have occurred and remain
uncured after the expiration of all applicable notice and cure periods, at
Tenant’s request, Landlord shall (a) amend this Agreement to include any
provision that may reasonably be requested by an existing or proposed
Mortgagee, or by any entity that is proposing to directly or indirectly acquire
any Project, and (b) shall execute such additional documents as may
reasonably be required to evidence such Mortgagee’s or other entity’s rights
hereunder; provided, however, that such amendment shall not materially
impair the rights of Landlord under this Agreement, or extend the Term of this
Agreement. Further, Landlord shall, within ten (10) days after written notice
from Tenant or any existing or proposed Mortgagee, execute and deliver
thereto a certificate to the effect that Landlord (a) recognizes a particular
entity as a Mortgagee under this Agreement and (b) will accord to such entity
all the rights and privileges of a Mortgagee.

Further Amendments to Property Description. In the event that it is
determined by Tenant or any Mortgagee that there are any inaccuracies in or
changes required to the legal description of the Property contained in
Exhibit A, the validity of this Agreement shall not be affected, and, upon the
request of Tenant made from time to time, Landlord shall execute an
amendment to the legal description of the Property contained in Exhibit A of
this Agreement and in any memorandum of this Agreement to reflect the
legal description of the Property as contained in any survey obtained by
Tenant for the Property.

Governmental Approvals and Compliance.

At Tenant’s sole cost and expense, Tenant shall obtain necessary governmental
licenses or authorizations required for the construction and use of the Site
Improvements and Infrastructure on the Property and shall comply with all
applicable government laws and regulations, including Environmental Laws.
Notwithstanding the foregoing, Tenant shall not be responsible for any matters
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[
th

arising in connection Property with Hazardous Substances (as defined below)
present on the Property as of the Lease Commencement Date except to the extent
Tenant, or Tenant's agents, contractors, successors, or assigns, actions have
resulted in negligent or willful matenal exacerbation of such Hazardous Substances
currently or i the future existing on or about the Property.

Assionment.

Excluding assignments that occur pursuant to Section 12 above, Tenant shall not
assign or transfer this Agreement. or any mterest herein. without the prior written
consent of Landlord which shall not be unreasonably withheld, delayed or
conditioned. and consent to an assignment shall not be deemed to be a consent to
any subsequent assignment. Notwithstanding the foregoing, Tenant 15 expressly
permitted to assign its rights and responsibilities under this Agreement. without
obtaining Landlord’s consent and m 1ts sole discretion, to any entity (a) owned or
controlled by Tenant or under common ownership or control with Tenant. or (b) to
which Tenant conveys all of 1ts right title and interest i the Solar Farm. provided
that 1n each case. such entity has (x) comparable experience in operating and
maintaimng photovoltaic solar systems comparable to the Solar Farm and (y) the
financial capability to fulfill all of Tenant’s obligations, duties and liabilities under
the Agreement. In connection with an assignment from Tenant to a Financing Party,
upon Tenant’s request, Landlord agrees to execute and if applicable, record with
the appropriate municipality any consent, estoppel. memorandum or
acknowledgement m form and substance reasonably acceptable to such Fiancing
Parties. Such consent shall be 1n substantial form and substance as set forth Exlubat
D.

MNotices.

All notices, demands, requests. consents, approvals, and other mstruments required
or permutted to be given pursuant to this Agreement shall be 1n writing. signed by
the notifying party. or officer. agent, or attorney of the notifying party. and shall be
deemed to have been effective upon delivery if served personally, imncluding but not
limited to delivery by messenger. overnight courier service or overnight express
mail, or upon posting 1f sent by registered or certified mail. postage prepaid. return
recetpt requested. and addressed as follows:

To Landlord:

With a copy:




16.

18.

To Tenant: Legal Department
Greenskies Clean Energy LLC
127 Washington Avenue
West Building Lower Level
North Haven, CT 06473

With a copy: By email to legal@greenskies.com

The address to which any notice, demand, or other writing may be delivered to
any party as above provided may be changed by written notice given by such
party as above provided.

Insurance.

At all imes during the Term of this Lease, Tenant shall mamtam mn full force (a) a
comprehensive public hability mnsurance policy covering Tenant’s operations,
activities, and liabilities on the Property, having singly or in combination limuts not
less than TG 1 i< acoregate and (b) Worker's
Compensation Insurance as may be from time to time required under applicable
federal and state law; please see attached “Exhibit C,” Insurance Requirements. To
the extent that Tenant’s Commercial General Liability Insurance does not include
Auto Liability Insurance, Tenant shall obtain a separate Auto Liability Insurance.
Such policies shall name Landlord as an additional msured under such policy as the
Landlord’s interests may appear. Upon Landlord’s request. Tenant shall give
Landlord a certificate of insurance evidencing that the msurance required under the
Agreement 15 in force. Tenant shall msure that all contractors and subcontractors
comply with the munimum msurance requirements 1o this Section 16.

Operatine Expenses.

Tenant shall fully and promptly pay for all water, gas_ heat_ light. power. telephone
service, and other public utilities furnished to the Property and used by Tenant
throughout the Term hereof, and for all other costs and expenses of every kind
whatsoever i connection with the use, operation, and mamtenance of the Property
and all activities conducted thereon.

Taxes.

Landlord shall pay when due all real property taxes and all other fees and
assessments attributable to the Property.




19.

20.

21.

22.

23.

Maintenance by Landlord.

Landlord shall maintain its property adjacent to the Property so as to avoid material
interference with Tenant’s use of the Property and the Easement. Landlord shall
not construct structures or plant trees adjacent to the Property that will result in a
decrease of solar insolation to Solar Farm.

Liabilities to Third Parties: Risk of Loss.

Tenant shall hold Landlord harmless from any liability (including reimbursement
of Landlord’s reasonable legal fees and all costs) for death or bodily injury to third
parties, or physical damage to the property of third parties, to the extent caused by
the fault of Tenant or any of Tenant’s agents, servants, employees, or licensees, and
Landlord shall hold Tenant harmless from any liability (including reimbursement
of Tenant’s reasonable legal fees and all costs) for death or bodily injury to third
parties, or physical damage to the property of third parties, to the extent caused by
the fault of Landlord or any of Landlord’s agents, servants, employees, or licensees.
Notwithstanding any provisions herein to the contrary, it is understood and agreed
that all property kept, installed, stored, or maintained in or upon the Property by
Tenant shall be so installed, kept, stored, or maintained at the risk of Tenant,
Landlord shall not be responsible for any loss or damage to equipment owned by
Tenant that might result from tornadoes, lightning, windstorms, or other Acts of
God. The covenants of this paragraph shall survive and be enforceable and shall
continue in full force and effect for the benefit of the Parties and their respective
subsequent transferees, successors, and assigns, and shall survive the termination
of this Lease, whether by expiration or otherwise.

Tenant’s Performance and Surrender.

Tenant shall pay the rent and all other sums required to be paid by Tenant hereunder
in the amounts, at the times, and in the manner herein provided, and shall keep and
perform all terms and conditions hereof on its part to be kept and performed, and at
the expiration or sooner termination of this Lease, surrender to Landlord the
Property subject to the other provisions of this Lease.

Default and Termination for Default.

Landlord or Tenant shall be in default of this Lease if either party breaches any
material provision hereof and said breach is not cured by the breaching party within
sixty (60) days of receipt of notice of said breach from the non-breaching party, or
if such cure cannot reasonably be had within said sixty (60) day period, then if cure
of such breach is not commenced within thirty (30) days of receipt of such notice
and not thereafter completed using diligent efforts. Upon the breaching party’s
failure to cure its breach within such time, as applicable, the non-breaching party
shall have the right to terminate this Lease for default, and to pursue such remedies
as may be available in law or equity.

Right to Terminate.
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24,

Tenant may terminate this Lease, at its option, after giving not less than thirty (30)
days’ notice to Landlord, if:

Any governmental agency denies a request by Tenant for or revokes a permit,
license, or approval that is required for Tenant to construct or operate the Site
Improvements and Infrastructure on the Property;

. Tenant determines that technical problems, which problems cannot reasonably be

corrected, preclude Tenant from using the Property for its intended purpose;

Tenant determines that Tenant does not have acceptable and legally enforceable
means of ingress and egress to and from the Property;

. Utilities necessary for Tenant’s use of the Property are not available to the

Property; or

The Property are damaged or destroyed to an extent that prohibits or materially
interferes with Tenant’s use of the Property.

In the event of termination by Tenant pursuant to this provision, Tenant shall be
relieved of all further liability hereunder except its obligation to remove its
improvements as provided herein and restore the Property to the same or reasonably
similar condition as existed on Lease Commencement Date. Further, the
“Termination Date” if Tenant terminates pursuant to this provision shall be
deemed to be the date that Tenant completes any work required to restore the
Property as required by this Paragraph. Any rental fees paid (or otherwise accrued)
prior to the Termination Date shall be retained by Landlord, or if not yet paid,
delivered to Landlord within ten (10) business days of the Termination Date.

Rights to Site Improvements and Infrastructure Upon Termination.

Title: Tenant. At least ninety (90) days prior to the expiration of the Term
(including the expiration of any extension to such Term under Section 3), Tenant
shall advise Landlord in writing of Tenant’s intention regarding Tenant’s
ownership of the Solar Farm upon expiration, based upon one of the options set
forth in this Section 24(a):

I.  Retain Title and Operating Rights. Retain ownership of the Solar Farm
and continue to operate the Property as a community-owned solar farm
under a new lease agreement with Landlord if:

1. Tenant has advised Landlord of Tenant’s desire to continue
operations in writing a minimum of ninety (90) days prior to
the expiration date of the applicable term, as required in this
Section 24.a. i. (1); and

2. Landlord and Tenant have agreed to the new lease provisions
at least thirty (30) days prior to the expiration date of this
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25.

26.

27.

28.

29.

Agreement. The newly negotiated lease shall then begin
upon the expiration of this Agreement.

It is understood and agreed that if Tenant and Landlord are unable
to agree upon the terms of such new lease, then the provisions of
Section 24(a)(ii), below, regarding removal shall apply.

ii.  Remove. Remove the Solar Farm, including the Site Improvements and
Infrastructure owned by Tenant and solar panels owned by third parties
and restore the Property to substantially the same condition as it existed
prior to Lease Commencement Date. Such removal shall be completed
within six (6) months following the expiration of the full term of this
Agreement, during which time Tenant shall be subject to all terms and
conditions in this Lease with respect to access and said removal as if
still a tenant.

Binding on Successors.

The covenants and conditions contained herein shall apply to and bind the heirs,
successors, executors, administrators, and assigns of the parties hereto.

Access to Premises.

In addition to the easements granted in this Agreement, Tenant and its engineers,
officers, employees, agents, and contractors shall have full access to the Property
during the Term, consistent with Landlord’s standard property security policy,

Governing Law.

The parties intend that this Agreement and the relationship of the parties shall be
governed by the laws of the State or Commonwealth in which the Property are
located.

Entire Agreement.

All of the representations and obligations of the parties are contained herein, and
no modification, waiver, or amendment of this Agreement or of any of its
conditions or provisions shall be binding upon a party unless in writing signed by
that party or a duly authorized agent of that party empowered by a written authority
signed by that party. The waiver by any party of a breach of any provision of this
Agreement shall not operate or be construed as a waiver of any subsequent breach
of that provision by the same party, or of any other provision or condition of the
Agreement.

Survey and Testing.

Tenant shall have the right during the Option Period and any extension to survey,
soil test, and make any other investigations necessary to determine if the surface of

16



30.
31.

the Property is suitable for construction of the Solar Farm; provided, however, that
Tenant shall not conduct any invasive testing of environmental media (including
soil, groundwater, and surface water) without Landlord’s express written consent.
If Tenant requests the right to conduct invasive testing, e.g., for a Phase Il
Environmental Site Assessment, Landlord and Tenant agree to reasonably
cooperate to determine the scope of such testing. Nothing in this Paragraph 29 shall
prohibit Tenant from conducting a Phase | Environmental Site Assessment similar
to what would be performed in accordance with ASTM E1527-21. If Tenant, within
the above-stated time, determines that for any reason the Property is not suitable,
this Agreement, upon written notice given by Tenant to Landlord, shall become
null and void; provided that at Tenant’s sole expense any damage to the Property
caused by such testing and investigations of Tenant shall be promptly repaired.

Reserved.

Hazardous Waste.

a. The term Hazardous Substances shall mean any substance, material, waste,
gas, or particulate matter that is regulated by any local governmental
authority, the State of Connecticut, or the United States Government,
including, but not limited to, any material or substance which is (i) defined as
a “hazardous waste,” “hazardous material,” “hazardous substance,”
“extremely hazardous waste,” or “restricted hazardous waste” under any
provision of state or local law, (ii) petroleum, (iii) asbestos, (iv)
polychlorinated biphenyl, (v) radioactive material, (vi) designated as a
“hazardous substance” pursuant to Section 311 of the Clean Water Act, 33
U.S.C. Sections 1251 et seq. (33 U.S.C. Section 1317), (vii) defined as a
“hazardous waste” pursuant to Section 1004 of the Resource Conservation and
Recovery Act, 42 U.S.C. Sections 6901 et seq. (42 U.S.C. Section 6903), or
(viii) defined as a “hazardous substance” pursuant to Section 101 of the
Comprehensive Environmental Response, Compensation, and Liability Act,
42 U.S.C. Sections 9601 et seq. (42 U.S.C. Section 9601) or (ix) per- and
polyfluoroalkyl substances (“PFAS”). The term “Environmental Laws”
shall mean all statutes specifically described in the foregoing sentence; Title
22a of the Connecticut General Statutes; and all applicable federal, state, and
local environmental health and safety statutes, ordinances, codes, rules,
regulations, orders, and decrees regulating, relating to, or imposing liability or
standards concerning or in connection with Hazardous Substances.

b. Landlord represents and warrants that, to the best of Landlord’s knowledge,
(i) the Property have not been used for the use, manufacturing, storage,
discharge, release, or disposal of Hazardous Substances except for the lawful
application of pesticides, (ii) neither the Property nor any part thereof is in
breach of any Environmental Laws, (iii) there are no underground storage
tanks located on or under the Property, and (iv) the Property are free of any
Hazardous Substances that would trigger response or remedial action under
any Environmental Laws or any existing common law theory based on
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nuisance or strict liability. If any such representation is in any manner
inaccurate or any such warranty is in any manner breached during the term of
this Agreement (collectively, a “Breach”), and if such Breach gives rise to or
results in liability (including, but not limited to, a response action, remedial
action, or removal action required under any applicable Environmental Law)
under any applicable Environmental Laws or any existing common law theory
based on nuisance or strict liability, or causes a significant effect on public
health, Landlord shall promptly take any and all remedial and removal action
to the extent required by applicable law to remediate the Property as may be
required by applicable law and mitigate exposure to liability arising from, and
keep the Property free of any lien imposed pursuant to, any applicable
Environmental Laws as a result of such Breach.

c. Tenant covenants and agrees that its activities on the Property shall not cause
the Property to be considered an “Establishment” as such term is defined by
Conn. Gen. Stat. § 22a-134; without limiting the foregoing, Tenant agrees that
it shall not cause to be generated on the Property hazardous waste in excess of
100 kg in any one month.

d. The following indemnities are provided hereunder by Landlord and Tenant:

Tenant agrees to indemnify, defend, and hold harmless Landlord, its
officers, partners, successors, and assigns from and against any and
all debts, liens, claims, causes of action, administrative orders and
notices, costs (including, without limitation, response and/or
remedial costs), personal injuries, losses, damages, liabilities,
demands, interest, fines, penalties, and expenses, including
reasonable attorneys’ fees and expenses, consultants’ fees and
expenses, court costs, and all other out-of-pocket expenses, to the
extent any such claims arise out of the (A) Tenant’s or Tenant’s
employees, contractors, agents, successors, or assigns violation of
applicable Environmental Laws or (B) release of any Hazardous
Substances on or about the Property by Tenant or Tenant’s
employees, contractors, agents, successors, or assigns from
Hazardous Substances brought to the Property or materially
exacerbated by Tenant or Tenant’s employees, contractors, agents,
successors, or assigns and/or where such party was informed of the
presence of Hazardous Substances on the Property by Landlord
prior to the release.

Landlord agrees to indemnify, defend, and hold harmless Tenant, its
officers, partners, successors, and assigns from and against any and
all debts, liens, claims, causes of action, administrative orders and
notices, costs (including, without limitation, response and/or
remedial costs), personal injuries, losses, damages, liabilities,
demands, interest, fines, penalties, and expenses, including
reasonable attorneys’ fees and expenses, consultants’ fees and
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32.

33.

34.

35.

expenses, court costs, and all other out-of-pocket expenses, to the
extent any such items arise from a third party claim (including
claims made by any governmental authority with jurisdiction) and
(a) arise out of the release of any Hazardous Substances on or about
the Property except those covered in accordance with (c)(i) above,
(b) arise out of any Breach by Landlord, or (c) arose prior to or
during the Term of this Lease and that failed to comply with (i) the
Environmental Laws then in effect or (ii) any existing common law
theory based on nuisance or strict liability; provided, however, that
in each case, Tenant shall be responsible for any negligent or willful
material exacerbation of Hazardous Substances existing on the
Property as of the date this Agreement is executed and delivered.

e. Landlord represents and warrants to Tenant that Landlord has received no
notice that the Property or any part thereof is, and, to the best of its knowledge
and belief, no part of, the Property is located within, an area that has been
designated by the Federal Emergency Management Agency, the Army Corps
of Engineers, or any other governmental body as being subject to special
hazards that have potential to impact Tenant’s ability to construct, maintain,
or operate the Solar Farm, including floodplains.

f. The covenants of this Section shall survive and be enforceable and shall
continue in full force and effect for the benefit of Tenant and its subsequent
transferees, successors, and assigns and shall survive the Term of this Lease
and any renewal periods thereof.

Mechanic’s Liens.

Tenant will not cause any mechanic’s or materialman’s lien to be placed on the
Property, and Tenant agrees to indemnify, defend, and hold harmless Landlord
from any such lien from a party claiming by, through, or under Tenant; provided
that Tenant shall be permitted to remove any such lien by bond or other suitable
instrument.

Headings.

The headings of sections and subsections are for convenient reference only and
shall not be deemed to limit, construe, affect, modify, or alter the meaning of such
sections or subsections.

Time of Essence.

Time is of the essence for Landlord’s and Tenant’s obligations under this
Agreement.

Severability.
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36.

37.

38.

39.

40.

If any section, subsection, term, or provision of this Agreement or the application
thereof to any party or circumstance shall, to any extent, be invalid or
unenforceable, the remainder of said section, subsection, term, or provision of the
Agreement, or the application of same to parties or circumstances other than those
to which it was held invalid or unenforceable, shall not be affected thereby and each
remaining section, subsection, term, or provision of this Agreement shall be valid
or enforceable to the fullest extent permitted by law.

Real Estate Broker.

Landlord represents and warrants that Landlord has not signed a listing agreement,
dealt with, or otherwise agreed to pay a broker’s commission, finder’s fee, or other
like compensation to anyone in connection with the lease of the Property or the
transaction contemplated by this Agreement, and Landlord agrees to indemnify and
hold Tenant harmless from and against any such claims or costs, including
attorneys’ fees, incurred as a result of the transaction contemplated by this
Agreement.

Further Assurances.

Each of the parties agrees to do such further acts and things and to execute and
deliver such additional agreements and instruments as the other may reasonably
require to consummate, evidence, or confirm this Agreement or any other
agreement contained herein in the manner contemplated hereby.

Dispute Resolution.

Any dispute between Landlord and Tenant arising under this Agreement shall in
the first instance be addressed by taking the following steps; 1) by informal
negotiations between Landlord and Tenant following an exchange of written notice
of and response to said dispute and for a period of time not to exceed 45 days unless
extended by mutual agreement; and if not resolved by negotiations, then 2) by
arbitration conducted by an impartial, neutral arbitrator consistent with the
guidelines of the American Arbitration Association.

Right to Record.

The Tenant shall have the right to prepare, execute and record a memorandum of
lease, setting forth the general terms of the Lease and such other information as
Tenant deems necessary. Tenant shall provide the Landlord a copy of the recorded
Memorandum of Lease after recordation by the Woodbury Registry of Deeds.

Tax Credits.

If under applicable law the holder of any interest under this Agreement becomes
ineligible for any tax credit, benefit or incentive for alternative energy expenditure
established by any local, state or federal government, then, at Tenant’s option,
Landlord and Tenant shall amend this Agreement or replace it with a different
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41.

42.

43.

instrument so as to convert Tenant’s interest in the Property to a substantially
similar interest that makes Tenant eligible for such tax credit, benefit or incentive;
provided, however, that nothing in this Agreement shall entitle Tenant to a fee
interest in the Property, diminish Tenant’s payment obligations under this
Agreement or extend the Term of this Agreement.

Attorneys’ Fees.

The prevailing party in any action or proceeding for the enforcement, protection, or
establishment of any right or remedy under this Agreement or for the interpretation
of this Agreement shall be entitled to recover its reasonable attorneys’ fees and
costs in connection with such action or proceeding from the non-prevailing party.

Interpretation.

Each party to this Agreement and its counsel have reviewed and revised this
Agreement. The normal rule of construction to the effect that any ambiguities are
to be resolved against the drafting party shall not be employed in the interpretation
of this Agreement or of any amendments or exhibits to this Agreement.

Date of Agreement.

The parties acknowledge that certain obligations of Landlord and Tenant are to be
performed within certain specified periods of time which are determined by
reference to the date of execution of this Agreement. The parties therefore agree
that wherever the term “date of execution of this Agreement,” or words of similar
import are used herein, they shall mean the date upon which this Agreement has
been duly executed by Landlord or Tenant, whichever is the later to so execute this
Agreement. The parties further agree to specify the date on which they execute this
Agreement beneath their respective signatures in the space provided and warrant
and represent to the other that such a date is in fact the date on which each duly
executed this Agreement.
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IN WITNESS WHEREOQOF. the panties have executed this Agreemenl, as a sealed instrument, as
of the day and year first above writien

LANDLORD: TENANT:
Trofs Eaterprises, L1.C Greenskies Cle*n;Encm LLC
Bcg / By: %
Florindo Trofa =~ Printed Name: </
Title: _Member - Title: _AURGfGRESHERn
Date: Z-/0 -202. 3 ) Date. 2-1%29%%@3
COMMONWEALTH / STATE OF _ Connecticut )
COUNTY OF __ Fairfield ; N NTrwk
2:1‘:‘1: “_!_;%h_é::::’t‘m::'bl‘;?smd‘e + 2023 . before me, lhifrtgdcrslgned notary public in
. personally appeared _Florindo [Trofa proved to me

on the basis of satisfactory evidence of identification, which were

P wledge .10
be the person whose name is signed on the preceding or al@athed do«:ﬁ' nt, and acknowledged 1o
me that (he)(she) signed such document voluntarily focAts sfated purpdse ( Landlord). «
t <

WITNESS my hand and official seal. (/ -

J"

Nofary Public
Ivﬁq |

COMMONWEALTH / STATE OF _((pnpechoud \ /)

)ss
COUNTY OF _New Haven )

Onthis 13" day of fcbruavy + 2023, before me, the updersigned notary public in
and for said Commonwealth/State, personally appeared _Stanled Clhan _proved to me
on the basis of satisfactory evidence of identification, which were | | Pexsonally Xnawn , to
be the person whose name is signed on the preceding or attached d¢cument, and acknowledged 1o
me that (he)(she) signed such document voluntarily for its stated perpase (as Tenant).

WITNESS my hand and ofTicial seal.

]
OSYNTSVIR VSV VT,
Ashley Linares Notary Public
J__ Notary Public, State of Connecticut
“Sg~ My Commission Expires August 31, 2025



rlinares
Typewritten Text
Authorized Person

rlinares
Typewritten Text
2-13-2023


EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

MapBlockLot#:029-018D

Unique Identifier: 363595
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EXHIBITB

TENANT’S SURVEY OF THE LEASED PREMISES
To be revised by Tenant based upon the survey referenced in Section 29 of the Agreement.
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EXHIBIT C

CERTIFICATE OF INSURANCE

To be inserted
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EXHIBITD

LANDLORD ACKNOWLEDGEMENT OF COLLATERAL ASSIGNMENT OF LEASE

This Landlord Consent to Collateral Assignment of Lease Agreement (this “Consent”) is granted

and made by

(“Landlord”) in connection with certain Option Lease dated

, 20 (the “Lease’) by and between Landlord and as

Tenant.

1.

Tenant has entered into a Loan Agreement (“Loan Agreement”) with

(“Lender”) for the extension of credit (the “Loan”) in regard to
a solar electric generating facility referred in said Loan Agreement as the “Solar
Facility” and in said Lease and this Consent as the “Solar Farm”.

Tenant as borrower under the Loan Agreement, has executed a Collateral
Assignment in favor of Lender whereby Tenant is giving Lender a pledge,
mortgage, and/or collateral assignment of all of its right, title and interest arising
under the Lease as tenant of the Property (as defined in the Lease), and providing
Lender such other rights as set forth in such Collateral Assignment.

Tenant hereby consents to the Collateral Assignment of the Lease given from
Tenant to Lender. Landlord acknowledges that in this connection, Lender shall be
entitled to perform any obligation under the Lease in lieu of the performance of
such obligation by Tenant, but that Lender shall not be obligated to perform any
such obligation.

Landlord also acknowledges and agrees that the following statements are true and
correct:

a. Landlord is the fee owner of the Property described in the Lease, and (1) a
true and correct copy of the Lease is attached hereto as Exhibit 1; (2) the
Lease is in full force and effect; (3) Landlord has not modified, amended or
changed the Lease in any material respect; (4) to the best of Landlord’s
knowledge, the Lease constitutes the entire agreement between Landlord and
Tenant with respect to the Property; and (5) to the actual knowledge of
Landlord, (i) there are no existing defaults by Tenant under the Lease, (ii) all
amounts due under the Lease from Tenant to Landlord as of the date of this
Consent have been paid; and (iii) there are no leases in effect to which the
Landlord’s use of the Property shall be subordinate.

b. Tenant owns the Solar Farm including without limitation all Site
Improvements and Infrastructure (as defined in the Lease) and all related
fixtures and personal property. Landlord does not own any personal property
that is located on the Property and agrees that Landlord shall not pursue any
liens or claims whatsoever against said Solar Farm, Site Improvements,
Infrastructure, fixtures and personal property.

c. Except those interests appearing in the records of the town recorder(s) where
the Solar Farm is situated, Landlord has not granted any interests in the
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Property to any person or entity other than Tenant, and as long as Tenant is
not in default of the Lease, Landlord will ensure Tenant’s quiet enjoyment of
the Property in accordance with the terms and conditions of the Lease.

Landlord also acknowledges and consents:

a.

To Tenant’s execution of a leasehold mortgage or deed of trust encumbering
Tenant’s leasehold estate under the Lease and the Solar Farm.

To Lender’s access to the Property as necessary to inspect or protect its
Collateral subject to the rights of others’.

To provide within thirty (30) days upon request of Lender, as a collateral
assignee of rights under the Lease, subsequent signed statements indicating
whether or not any defaults exist under the Lease, and addressing such other
matters concerning the Property and the Lease as Lender may reasonably
request.

To the recording by Tenant or Lender of the Collateral Assignment and this
Consent of Landlord thereto.

Landlord acknowledges that all notices to Tenant under the Lease Agreement shall
be sent to:

Attn: [ ]
with a copy in each case to:

[Lender Information]

Signatures on Next Page
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IN WITNESS WHEREOF, Landlord subscribes this Landlord Acknowledgement Of Collateral
Assignment as of this day of , 20

LANDLORD:

By:

Title:

STATE OF

COUNTY . to wit:

The foregoing instrument was acknowledged before me in my jurisdiction aforesaid this
day of , 2023, by ,
who is of ,a

, for and on behalf of the

Notary Public for
My Commission Expires:
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