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‘Estimated Remaining Payments” means as of any date, the estimated remaining Payments to be made
through the end of the then-applicable Term as set forth on Schedule 2 hereto.

“‘Estimated Annual Production” has the meaning set forth in Section 5.3.

‘Excess Metering Credit" shall mean the monetary value of the excess electricity generated by the Solar
Electric Generating Equipment, and credited to the Purchaser by the Local Electric Utility for any period of
time in any year after the Purchaser has reached the VNM Annual Credit Cap.

“Expiration Date” means the date on which the Agreement terminates by reason of expiration of the Term.
‘Financing Party” means, as applicable (i) any Person (or its agent) from whom Provider (or an Affiliate of
Provider) leases the System, or (i) any Person (or its agent) who has made or will make a loan to or
otherwise provide financing to Provider (or an Affiliate of Provider) with respect to the System.

"Force Majeure Event” has the meaning set forth in Section 10.1.

“Guaranteed Annual Output” means 80% of the Estimated Annual Production as confirmed by an
independent engineer approved by the Financing Party, such amount to be subject to 0.5% annual
degradation measured on a rolling, three-year basis beginning on the Commercial Operation Date.

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.

“Initial Term” has the meaning set forth in Section 2.1 for the time period specified in Schedule 7 hereto.

“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 the benefit of the
Provider at the Premises.

“"Invoice Date" has the meaning set forth in Section 6.2.

"Hazardous Material” means a substance or material that the Connecticut Department Energy and
Environmental Protection, the United States Environmental Protection Agency, or the Secretary of
Transportation has determined is capable of posing an unreasonable risk to health, safety, and property
when transported in commerce, and has designated as hazardous, toxic, dangerous, or otherwise poses a
threat to human health or the environment under any state or federal Law.

“kWh Rate" means (a) for the Initial Term, (1) for any period of time in any year prior to Purchaser reaching
the VNM Annual Credit Cap, as specified in the Virtual Net Metering Service Agreement, in such year, 80%
of the Virtual Net Metering Credit for the electricity produced during such time; provided, however, that (i)
the KWh Rate shall be no less than 8.5 cents/k\Wh and (i) in the event that the Virtual Net Metering Credit
rate for the Net Metered Production produced during such period is above 22 cents/kWh, then the kWh
Rate shall be equal to .176 cents/kWh plus 50% of the difference between the average Virtual Net Metering
Credit rate and 22 cents/kWh, (2) for any period of time in any year after Purchaser reaches the VNM
Annual Credit Cap for such year (if ever), 50% of the Excess Metering Credit for the electricity produced
during such time. and (3) for any period of time subsequent to a change in law which eliminates or impacts
the ability of the Purchaser to make use of the Virtual Net Metering Credit, 8.5 cents/kWh and (b) for the
Renewal Term, the rate as provided pursuant to Section 2.1 hereof.
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“‘Lease” means the Land Lease Agreement, dated as of June 16, 2015, entered into between Provider and
PLH, LLC,

"LEU Retail Rate" means the average applicable all-inclusive rate (expressed on a $/kWh basis) charged
by the Local Electric Utility in any contract year for electricity that is delivered to Purchaser's municipal
accounts, and shall include, without limitation, all basic service or competitive supplier commodity charges,
transmission, transition, distribution and other delivery charges, demand charges, customer charges,
ancillary service charges, renewable energy, energy efficiency, taxes, and other fees and charges in place.

“Local Electric Utility” means the local electric distribution owner and operator providing electric distribution
and interconnection services at the Premises.

‘Losses” 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 expenses incurred in defending any such claims or other matters or
in asserting or enforcing any indemnity obligation).

‘Material Adverse Change” means any event, circumstance, fact, change, development, condition or effect
that either individually or in the aggregate, has, had or could reasonably be expected to have a material
adverse effect on the business, financial condition or results of operations of the Purchaser or Provider (as
applicable).

“Net Energy Metering” means the process of measuring the difference between electricity delivered by a
Local Electric Utility to a customer and electricity generated by a solar system and fed back to the Local
Electric Utility, as set forth in the Net Metering Rules.

"Net Energy Meter” has the meaning set forth in Section 4.2,

“‘Net Metered Production” means the amount of energy delivered to the Local Electric Utility generated by
the System.

‘Net Metering Rules” means, collectively, and as amended from time to time, the State of Connecticut
General Statutes Section 16-244u as amended by Public Act No. 13-298, Sections 35 and Public Act 13-
247 Section 119; General Statutes 16-1 and 16-243y; the Regulations of Connecticut State Agencies
Sections 16-11-100 through 16-11-238; as well as any statutes or regulations relevant to virtual net
metering that are later amended, enacted or adopted and further subject to the virtual net metering policies
adopted by Public Utilities Regulatory Authority (PURA) in its Final Decision dated December 17, 2014
Docket No. 13-08-14RE01, PURA Development of the Administrative Processes and Program
Specifications for Virtual Net Metering — VNM Methodology, and any Connecticut net metering regulations
related thereto, orders issued by the PURA, and the associated net metering tariff of the Local Electric

Utility.

"Party” or “Parties” has the meaning set forth in the preamble to this Agreement.

“Payment” has the meaning set forth in Section 6.1.

“Person” means an individual, partnership, corperation, limited liability company, business trust, joint stock
company, trust, unincorporated association, joint venture, firm, or other entity, or a Governmental Authority.

‘Premises” means the premises described in Schedule 1 hereto. For the avoidance of doubt, the Premises
includes the entirety of any structures and underlying real property located at the address described in
Schedule 1 hereto.

"Production _Shortfall" means the amount, expressed in kWh, by which the Net Metered Production
generated by the System in any particular period is less than the Guaranteed Annual Qutput for that peried.
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"Provider” has the meaning set forth in the preamble to this Agreement.
‘Provider Default” has the meaning set forth in Section 11.1(a).
“Purchaser Default” has the meaning set forth in Section 11.2(a).
"Renewal Term“ has the meaning set forth in Section 2.1.

‘Representative” has the meaning set forth in Section 15.1.

"Security Agreement’ has the meaning set forth in Section 8.2.

"Solar_Incentives" means any accelerated depreciation, installation or production-based incentives,
investment tax credits and subsidies including, but not limited to, the subsidies in Schedule 1 hereto and
all other solar or renewable energy subsidies and incentives.

“Solar Power Services Agreement” means this Solar Power Services Agreement (including the Schedules
and Exhibits attached hereto).

“Stated Rate" means a rate per annum equal to the lesser of (a) the “prime rate” (as reported in The Wall
Street Journal) plus two percent (2%) and (b) the maximum rate allowed by Applicable Law.

‘System” or "Solar Electric Generating Equipment” means the integrated assembly of photovoltaic panels,
mounting assemblies, inverters, converters, metering, lighting fixtures, transformers, ballasts, disconnects,
combiners, switches, wiring devices and wiring, more specifically described in Schedule 1 hereto that
generates electrucaty

‘System Operations” means the Provider's operation, maintenance and repair of the System performed in
accordance with the requirements contained herein.

“Virtual Net Metering Credit Rate” shall mean the monetary value of the electricity generated by the System
in excess of on-site use, as set forth in the Net Metering Rules, and credited to the Purchaser by the Local
Electric Utility.

“Virtual Net Metering Service Agreement” shall mean that certain Virtual Net Metering Service Agreement
between the Town of Westport and Connecticut Light & Power Company d/b/a Eversource Energy dated
December 23, 2016 attached hereto as Exhibit B.

"VNM Annual Credit Cap” shall mean $239,134 or as otherwise set forth on the Virtual Net Metering
Services Agreement.

1.2 Interpretation. The captions or headings in this Agreement are strictly for convenience and
shall not be considered in interpreting the Agreement. Words in the Agreement that impart the singular
connotation shall be interpreted as plural, and words that impart the plural connotation shail be interpreted
as singular, as the identity of the parties or objects referred to may require. The words “include”, "includes”,
and “including” mean include, includes, and including “without limitation” and “without limitation by
specification.” The words “hereof’, “herein”, and "hereunder” and words of similar import refer to the
Agreement as a whole and not to any particular provision of the Agreement. Except as the context
otherwise indicates, all references to “Articles” and “Sections” refer to Articles and Sections of this
Agreement.



2. TERM AND TERMINATION.

2.1 Term. The term of the Agreement shall commence on the Effective Date and shall continue
for the number of years from the Commercial Operation Date specified in Schedule 7 hereto for the Initial
Term, unless and until terminated earlier pursuant to the provisions of the Agreement. After the Initial Term,
the Agreement may be renewed for an additional five (5) year term (the "Renewal Term”). At least one
hundred and eighty (180) days, but no more than three hundred and sixty five (365) days, prior to the
expiration of the Initial Term, Provider shall give written notice to Purchaser of the availability of the Renewal
Term, including the kWh Rate that would be applicable during the Renewal Term. Purchaser shall have
ninety (90) days to agree to the continuation of the Agreement for the Renewal Term. Absent agreement
to the Renewal Term this Agreement shall expire on the Expiration Date. The Initial Term and the
subsequent Renewal Term, if any, are referred to collectively as the “Term.”

2.2 Early Termination By Provider. In the event that any of the following events or
circumstances occur, Provider may (at its sole discretion) terminate the Agreement, in which case neither
Party shall have any liability to the other except for any such liabilities that may have accrued prior to such
termination:

(a) Prior to the commencement of the Installation Work, there exist site conditions
(including environmental conditions) or construction requirements that were not known as of the
Effective Date, after undertaking commercially reasonable due diligence, that could reasonably be
expected to materially increase the cost of Installation Work or would adversely affect the electricity
production from the System as designed.

(b) Prior to the commencement of the Installation Work, there is a change in the
regulatory environment, incentive program or federal or state tax code (including the expiration of
any incentive program or tax incentives in effect as of the Effective Date) that could reasonably be
expected to materially adversely affect the economics of the installation for Provider and its
investors.

(c) Prior to the Commercial Operation Date, despite commercially reasonable efforts,
Provider is unable to obtain financing for the System on terms and conditions reasonably
satisfactory to it.

(d) Prior to the commencement of the Installation Work, despite commercially
reasonable efforts, Provider is unable to secure planning permissions and other Governmental
Approvals necessary to construct the System on the Premises.

(e) Prior to the Commercial Operation Date, there has been a Material Adverse
Change in Purchaser's credit-worthiness.

(f) Prior to the Commercial Operation Date, Provider has been unable to obtain the
necessary government land use permits and/or approvals for the System, including but not limited
to any state, local or federal permits that may be required to operate the System on the Premises
despite the commercially reasonable efforts of Provider to obtain such permits and approvals.

2.3 Early Termination by Purchaser. In the event that any of the following events or
circumstances occur, Purchaser may (at its sole discretion) terminate the Agreement, in which case neither
Party shall have any liability to the other except for any such liabilities that may have accrued prior to such
termination:

(a) In the event that Provider has not submitted to the Local Electric Utility, within forty-five
(45) days of the Effective Date, a complete interconnection application seeking authorization to interconnect
the System to the Local Electric Utility System;
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(b) In the event that Provider has not submitted applications for zoning and other local land
use permits and approvals, within sixty (60) days after the Effective Date.

(c) In the event that Provider has not commenced construction of the System by June 30,
2018.

(d) In the event that the Commercial Operation Date shall not have occurred by December 31,
2018,

2.4 Non-Appropriation. Subject to Section 8.2(b)(i), Purchaser’s liability for payments hereunder is
conditioned upon appropriations from the Representative Town Meeting. As provided in Section 8.2(b)(iii),
the Purchaser agrees to use its best efforts to obtain appropriations necessary to make such payments.
However, in the event the Representative Town Meeting ceases to provide funds for the continuation of
payments, this Agreement shall terminate within thirty (30) days of written notice to Provider, without any
further obligations of Purchaser and without penalty including any payment of liquidated damages as set
forth in paragraph 11.2(b).

3. CONSTRUCTION, INSTALLATION AND TESTING OF SYSTEM.

3.1 Installation Work. Provider will cause the System to be designed, engineered, installed
and constructed substantially in accordance with Schedule 1 hereto and Applicable Law.

3.2 Approvals; Permits. Purchaser shall reasonably cooperate with Provider (without the
expenditure of monies) in obtaining all necessary approvals and permits including but not limited to those
related to the Local Electric Utility or any Governmental Authority.

3.3 System Acceptance Testing.

(a) Provider shall conduct testing of the System in accordance with such methods,
acts, guidelines, standards and criteria reasonably accepted or followed by photovoltaic solar
system integrators in the United States. Provider shall inform Purchaser when the testing is
scheduled to take place and will allow for Purchaser or Purchaser's representative to observe
testing.

(b) Commercial Operation shall occur when the results of such testing indicate that
the System is capable of generating electric energy for six (6) continuous hours, using such
instruments and meters as have been installed for such purposes, and the System has been
approved for interconnected operation by the Local Electric Utility, then Provider shall send a
written notice and supporting documentation to Purchaser to that effect, and the date of such notice
shall be the Commercial Operation Date.

4. SYSTEM OPERATIONS.

41 Provider as Owner and Operator. The System will be owned by Provider or Provider's
Financing Party and will be operated and maintained and, as necessary, repaired by Provider at its sole
cost and expense;

4.2 Metering. The Local Electric Utility will install and maintain a meter, referred to as the “Net
Energy Meter”, which will measure the net amount of electrical energy flowing to and from the Premises, or
Net Metered Production.
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43 Meter Accuracy. On behalf of Purchaser as the Local Electric Utility's customer of record,
Provider may, on its own initiative, and shall upon the request of the Purchaser, exercise Local Electric
Utility customer rights to arrange for testing of the accuracy of the Net Energy Meter.

5. DELIVERY OF NET METERED PRODUCTION.

5.1 Purchase Requirement. Purchaser agrees to purchase the Net Metered Production
generated by the System during each relevant month of the Term, whether or not Purchaser is able to use
any of such Net Metered Production.

52 Estimated Annual Production. The annual estimate of electricity generated by the System
for any given year as determined pursuant to this Section shall be the "Estimated Annual Production.” The
Estimated Annual Production for each year of the Initial Term is set forth in Schedule 4 hereto. Purchaser
acknowledges and agrees that the Net Metered Production could exceed the Estimated Annual Production
" in any given year and Purchaser shall still be responsible for purchases above the Estimated Annual

Production.

53 Environmental Attributes and Solar Incentives. Purchaser's purchase does not include
Environmental Attributes, Capacity Benefits or Solar Incentives, each of which shall be owned by Provider
or Provider's Financing Party for the duration of the System’s operating life. Purchaser disclaims any right
to Solar incentives, Capacity Benefits or Environmental Attributes based upon the installation of the System
at the Premises, and shall, at the request of Provider, execute any document or agreement reasonably
necessary to fulfill the intent of this Section 5.3. To avoid any conflicts with fair trade rules regarding claims
of solar or renewable energy use and to help ensure that Environmental Attributes will be certified by Green-
e® or a similar organization, Purchaser and Provider agree that Purchaser shall be entitled to make the
claims and statements in the form of, and substantially similar to, those set forth in Schedule 8 (“Purchaser
Public Statements"). If Purchaser seeks to make a claim or statement that is materially different from the
Purchaser Public Statements, Purchaser shall submit to Provider for approval any press releases regarding
Purchaser's use of solar or renewable energy from the System and shall not submit for publication any
such releases without the prior written approval of Provider, which shall not be unreasonably withheld or
delayed. Without limiting Provider's other rights hereunder, in the event that Purchaser breaches its
obligations under this Section 5.3 and has been notified by Provider of such breach and afforded a
reasonable opportunity to cure such breach (not to exceed 30 days) and, as a result thereof, the value of
the Environmental Attributes generated by the System is reduced, as a direct and proximate result of
Purchaser’s statement, Purchaser shall pay to Provider the value of such reduction.

54 Title to System. Throughout the duration of the Agreement, Provider or Provider's
Financing Party shall be the legal and beneficial owner of the System at all times, and the System shall
remain the personal property of Provider or Provider's Financing Party

5.5 Net Energy Metering. The Parties will work cooperatively and in good faith to meet all Net
Energy Metering requirements under Applicable Law and Local Electric Utility tariffs, including applicable
interconnection and metering requirements. The Parties agree that (a) Provider shall transmit such Net
Metered Production into the Local Electric Utility system on behalf of and for the account of Purchaser, and
(b) Purchaser (or its designee) shall be entitled to any and all Virtual Net Metering Credits issued by the
Local Electric Utility resulting from such transmission.

6. PRICE AND PAYMENT.

6.1 Consideration. Purchaser shall pay to Provider a monthly payment (the “Payment”) for the
Net Metered Production during each monthly Billing Cycle of the Term equal to the product of (x) the Net
Metered Production for the relevant month multiplied by (y) the kWh Rate for such month.

6.2 Purchaser Shortfall Credit/Payment. (a) Subject to Section 10.1, if the Guaranteed Annual
Output is not met in any rolling, three-year period after the Commercial Operation Date, then Provider shall,
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credit to Purchaser on future Payments (see Section 6.1), 20% of an amount equal to the product of the (i)
Production Shortfall multiplied by (i) the average Virtual Net Metering Credit Rate for said period (the
"Shortfall Credit").

It is the intention of the parties that in the event the Guaranteed Annual Qutput is not met in any rolling
three year period, that the Provider shall credit or pay to the Purchaser an amount sufficient to make the
Purchaser whole and, to that end, if the Production Shortfall would not have been eligible for Net Eneray
Metering, no credit shall be given under this Section 6.2

(b) If any Shortfall Credit shall remain at the end of the Term, such Shortfall Credit shall be payable
in cash within 30 days of the end of the Term.

(c) Notwithstanding the foregoing, within six (8) months prior to the end of the Term, the parties
shall in good faith determine whether the size of the Shortfall Credit at the time requires an accelerated
payment mechanism in advance of the end of the Term based on such factors as the size of the Shortfall
Credit, current rates and remaining expected production.

6.3 Invoice. Purchaser shall provide Provider with access to its online statements from the
Local Electric Utility in Purchaser’s capacity as Customer-Generator of the System. Within 5 days of the
online posting of such statements by the Local Electric Utility, Provider shall invoice Purchaser (each, an
‘Invoice Date"), commencing on the first Invoice Date to occur after the Commercial Operation Date, for
the Payment in respect of the immediately preceding month. The last invoice shall include production only
through the Expiration Date of this Agreement.”.

6.4 Time of Payment. Purchaser shall pay all undisputed amounts due hereunder within the
time specified in Schedule 6 hereto.

6.5 Method of Payment. Purchaser shall make all payments under the Agreement by
electronic funds transfer in immediately available funds to the account designated by Provider from time to
time. If Purchaser does not have electronic funds transfer capability, the Parties shall agree to an alternative
method of payment. All payments that are not paid when due and not disputed shall bear interest accruing
from the date becoming past due until paid in full at a rate equal to the Stated Rate. Except for billing errors
or as provided in Section 6.6 below, all payments made hereunder shall be non-refundable, be made free
and clear of any tax, levy, assessment, duties or other charges and not subject to reduction, withholding,
set-off, or adjustment of any kind.

6.6 Disputed Payments. If a bona fide dispute arises with respect to any invoice, Purchaser
shall not be deemed in default under the Agreement and the Parties shall not suspend the performance of
their respective obligations hereunder, including payment of undisputed amounts owed hereunder, If an
amount disputed by Purchaser is subsequently deemed to have been due pursuant to the applicable
invoice, interest shall accrue at the Stated Rate on such amount from the date becoming past due under
such invoice until the date paid.

6.7 Billing Adjustments Following Local Electric Utility Billing Adjustments. If, as a result of a
Local Electric Utility billing adjustment to correct an inaccuracy of the Net Energy Meter, the quantity of Net
Metered Production is decreased (the "Electricity Deficiency Quantity”) and the Local Electric Utility reduces
the amount of Virtual Net Metering Credits awarded for such period, Provider shall reimburse Purchaser for
the amount paid by Purchaser in consideration for the Electricity Deficiency Quantity. If the quantity of Net
Metered Production is increased (the “Electricity Surplus Quantity”) and the Local Electric Utility increases
the amount of Net Metering Credits for such period, Purchaser shall pay for the Electricity Surplus Quantity
at the kWh Rate applicable during such pericd.

7. GENERAL COVENANTS.

71 Provider's Covenants. Provider cavenants and agrees to the following:

10



{83,
; SolomonEnergy

5 Q@
L

(a) Notice of Damage or Emergency. Provider shall promptly notify Purchaser if it
becomes aware of any damage to or loss of the use of the System or that could reasonably be
expected to adversely affect the System or the electrical production of the System.

(b) System Condition. Provider shall operate, maintain and repair the System in a
good and workmanlike manner and shall take all actions reasonably necessary to ensure that the
System is capable of generating the Guaranteed Annual Output and operating at a commercially
reasonable continuous rate.

(c) Governmental Approvals. While providing the Installation Work and System
Operations, Provider shall obtain and maintain and secure all Governmental Approvals required to
be obtained and maintained and secured by Provider and to enable Provider to perform such
obligations.

(d) Interconnection Fees. Provider shall be responsible for all costs, fees, charges
and obligations required to connect the System to the Local Electric Utility distribution system,
including but not limited to fees associated with system upgrades and operation and maintenance
carrying charges (‘Interconnection Obligations”). In no event shall Purchaser be responsible for
any Interconnection Obligations.

(e) Health and Safety. Provider shall take all necessary and reasonable safety
precautions with respect to providing the Installation Work and System Operations and shall comply
with all Applicable Laws pertaining to environmental protection and the health and safety of persons
and real and personal property. All work shall be performed by licensed professionals, as may be
required by Applicable Law, and in accordance with such methods, acts, guidelines, standards and
criteria reasonably accepted or followed by photovoltaic solar system integrators in the United
States. Provider shall obtain and maintain appropriate general liability, property and worker's
compensation insurance as required by law.

(f) Compliance with Applicable Law. Purchaser and Provider shall comply with all
Applicable Laws that apply to them in connection with their performance under the Agreement and
the transactions contemplated hereby, including, without limitation, the Net Metering Rules, during
the Initial Term and any subsequent term.

(g) Property Rights. Provider shall ensure that the Lease is maintained in good
standing for the Initial Term and any Extended Term and that Provider, or its Assigns, shall have
the right to install, maintain and access the System and otherwise fulfill its obligations under this
Agreement during the Initial Term and any Extended Term.

7.2 Purchaser's Covenants. Purchaser covenants and agrees to the following:

(a) Purchaser shall provide to Provider such documentation (including billing
statements from the Local Electric Utility), as may be reasonably requested by Provider for the
purposes of the Parties fulfilling their mutual obligations under this Agreement.

(b) Customer-Generator. Purchaser shall execute documents to designate Purchaser
as the customer of record for the Local Electric Utility meter in connection with the System and
otherwise establish Purchaser as the beneficiary of Virtual Net Metering Credits from the System
for purposes of the Local Electric Utility.

(c) Consents and Approvals. Purchaser shall ensure that any authorizations required
of Purchaser under this Agreement are provided in a timely manner. To the extent that only
Purchaser is authorized to.request, obtain or issue any necessary approvals, permits, rebates or
other financial incentives, Purchaser shall cooperate with Provider to obtain such approvals,
permits, rebates or other financial incentives.

11
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8. REPRESENTATIONS, WARRANTIES & ACKNOWLEDGEMENTS.

8.1 Representations and Warranties Relating to Agreement Validity. In addition to any other
representations and warranties contained in the 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 the Agreement;

(c) it has taken all requisite corporate or other action to approve the execution,
delivery, and performance of the Agreement;

(d) the 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 or hereafter in effect relating to
creditors’ rights generally;

(e) to the best of its knowledge, there is no litigation, action, proceeding or
investigation pending or threatened before any court or other Governmental Authority by, against,
affecting or involving any of its business or assets that could reasonably be expected to adversely
affect its ability to carry out the transactions contemplated herein; and

(f) to the best if its knowledge, its execution and performance of the 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 by which
it or any of its Affiliates or its or their property is bound, (i) its organizational documents, or (iii) any
Applicable Laws.

8.2 Representations, Warranties and Acknowledgements of Purchaser.

(a) Purchaser has been advised that part of the collateral securing the financial arrangements for
the System may be the granting of a first priority perfected security interest (the “Security Interest”) in the
System to a Financing Party. In connection therewith, Purchaser represents and warrants to Purchaser's
knowledge, there exists no event or condition which constitutes a default, or would, with the giving of notice
or lapse of time, constitute a default under this Agreement.

Any Financing Party shall be an intended third-party beneficiary of this Section 8.2.

(b). Purchaser acknowledges the essential nature of the services being provided under this
Agreement and in connection therewith, represents, warrants and covenants that:

(i) that existing appropriations exist with respect to all payments required hereunder
during Purchaser's current fiscal year.

(ii) it has fully complied with all procurement, public bidding and municipal contracting
requirements under Applicable Law in order to enter into this Agreement; and

(iii) in the event any payment hereunder (including any Estimated Remaining

Payments) is or becomes subject to any necessary appropriation, Purchaser shall use its best
efforts to appropriate the funds necessary to satisfy such obligations.

12
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8.3 Representations and Warranties and Acknowledgements of Provider. Provider represents
and warrants that it has, or the lessor of the Premises has, caused a Phase | Environmental Site
Assessment pursuant to ASTM E1527, and a Phase Il Environmental Site Assessment pursuant to ASTM
E1903, if recommended by the Phase |, to be undertaken by a consultant licensed to practice in the State
of Connecticut, which assessments have concluded that the Premises does not contain and there has not
been a release, seepage, emission, migration, or spill or a Hazardous Material that requires clean-up or
remediation pursuant to Applicable Law and that the Premises is not an “establishment” under the
Connecticut Transfer Act, Sections 22a-134 through 22a-134e of the Connecticut General Statutes (CGS),
as amended by Public Acts 09-235 and 09-3.

9. TAXES AND GOVERNMENTAL FEES.

9.1 Provider Obligations. Provider 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 the System. Provider shall not be obligated for any taxes
payable by or assessed against Purchaser based on or related to Purchaser’s overall income or revenues.

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 the Agreement, if such act or event is beyond the
reasonable control, and not the result of the fault or negligence, of the affected Party and such Party had
been unable to overcome such act or event with the exercise of due diligence (including the expenditure of
reasonable sums). Subject to the foregoing conditions, “Force Majeure Event' shall include without
limitation the following acts or events: (i) natural phenomena, such as storms, hurricanes, floods, lightning,
volcanic eruptions and earthquakes; (i) explosions or fires arising from lightning or other causes unrelated
to the acts or omissions of the Party seeking to be excused from performance; (iii) acts of war or public
disorders, civil disturbances, riots, insurrection, sabotage, epidemic, terrorist acts, or rebellion; (iv) strikes
or labor disputes (except strikes or labor disputes caused solely by employees of the Provider or as a result
of such party’s failure to comply with a collective bargaining agreement); A Force Majeure Event shall not
be based on the economic hardship of either Party, a change in law or the action or inaction by a
Governmental Authority.

10.2  Excused Performance. Except as otherwise specifically provided in the Agreement,
neither Party shall be considered in breach of the Agreement or liable for any delay or failure to comply
with the Agreement (other than the failure to pay amounts due hereunder), if and to the extent that such
delay or failure is attributable to the occurrence of a Force Majeure Event; provided that the Party
claiming relief under this Section 10 shall immediately (a) notify the other Party in writing of the existence
of the Force Majeure Event, (b) exercise all reasonable efforts necessary to minimize delay caused by
such Force Majeure Event, (c) notify the other Party in writing of the cessation or termination of said
Force Majeure Event and (d) resume performance of its obligations hereunder as soon as practicable
thereafter; provided, however, that neither Purchaser nor Provider shall be excused from making any
payments and/or Shortfall Credits or paying any unpaid amounts due in respect of Virtual Net Metering
Credits delivered to Purchaser prior to the Force Majeure Event performance interruption.

10.3  Termination in Consequence of Force Majeure Event. if a Force Majeure Event shall have
occurred that has affected either Party's performance of its obligations hereunder and that has continued
for a continuous period of one hundred eighty (180) days, then the Party not claiming the Force Majeure
shall be entitled to terminate the Agreement upon sixty (60) days’ prior written notice to the other Party. If
at the end of such sixty (60) day period such Force Majeure Event shall still continue, the Agreement shall
automatically terminate. Upon such termination for a Force Majeure Event, neither Party shall have any
liability to the other (other than any such liabilities that have accrued prior to such termination).

13
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11. DEFAULT.
111 Provider Defaults and Purchaser Remedies.
(a) Provider Defaults. The following events shall be defaults with respect to Provider
(each, a “Provider Default"):

(i) A Bankruptecy Event shall have occurred with respect to Provider;

(i) Provider fails to pay or credit Purchaser any undisputed amount owed
under the Agreement within thirty (30) days from receipt of notice from Purchaser of such past due
amount; and

(iii) Provider breaches any material term of the Agreement and (A) if such

breach can be cured within thirty (30) days after Purchaser's written notice of such breach and
Provider fails to so cure, or (B) Provider fails to commence and pursue a cure within such thirty (30)
day period if a longer cure period is needed.

(iv) Subject to Section 10.1, if 75% of the Guaranteed Annual Output is not met in
any rolling, three-year period after the Commercial Operation Date, provided that Provider and/or
the Financing Party shall have the right to cure by paying Purchaser the Shortfall Credit determined
in paragraph 6.2 hereof within 30 days of the applicable measurement date.

(b) Purchaser's Remedies. If a Provider Default described in Section 11.1(a) has
occurred and is continuing, in addition to other remedies expressly provided herein, and subject to
Section 12, Purchaser may terminate the Agreement immediately and exercise any other remedy
it may have at law or equity or under the Agreement.

112  Purchaser Defaults and Provider's Remedies.

(a) Purchaser Default. The following events shall be defaults with respect to
Purchaser (each, a “Purchaser Default"):

(i) A Bankruptey Event shall have occurred with respect to Purchaser:

(ii) Purchaser breaches any material term of the Agreement if (A) such breach
can be cured within thirty (30) days after Provider’s notice of such breach and Purchaser fails to so
cure, or (B) Purchaser fails to commence and pursue said cure within such thirty (30) day period if
a longer cure period is needed; and

(iii) Purchaser fails to pay Provider any undisputed amount due Provider under
the Agreement within thirty (30) days from receipt of notice from Provider of such past due amount.

(b) Provider's Remedies. If a Purchaser Default described in Sections 11.2(a) has
occurred and is continuing, in additional to other remedies expressly provided herein, and subject
to Section 12, Provider may terminate this Agreement and upon such termination, Purchaser shall
pay the Estimated Remaining Payments as liquidated damages and Provider may exercise any
other remedy it may have at law or equity or under the Agreement. In the event of such termination,
Provider shall use reasonable efforts to mitigate its damages.

The Parties agree that it would be extremely difficult to determine precisely the amount of actual damages
that would be suffered by Provider due to the termination of this Agreement due to a Purchaser Default, but
that liquidated damages set forth in this Section 11.2(b) (the "Liquidated Damages”) are a fair and
reasonable determination of the amount of actual damages that would be suffered by Provider for the
applicable deficiency, and that these Liquidated Damages and other amounts do not constitute a
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penalty. Purchaser hereby expressly waives any defense or right to contest the validity of these Liquidated
Damages on the grounds that they are void as penalties or are not reasonably related to actual damages

12, LIMITATIONS OF LIABILITY.

121 Except as expressly provided herein, neither Party shall be liable to the other Party or its
Indemnified Persons for any special, punitive, exemplary, indirect, or consequential damages, losses or
damages for lost revenue or lost profits, whether foreseeable or not, arising out of, or in connection with the
Agreement.

122 A Party's maximum liability to the other Party under the Agreement, shall be limited to the
aggregate Estimated Remaining Payments as of the date of the events giving rise to such liability, provided,
however, the limits of liability under this Section 12.2 shall not apply with respect to indemnity obligations
hereunder in respect of personal injury.

13. ASSIGNMENT.

13.1 Assignment by Provider. Provider shall not sell, transfer or assign (collectively, an
‘Assignment”) the Agreement or any interest therein, without the prior written consent of Purchaser, which
shall not be unreasonably withheld, conditioned or delayed; provided, however, that, without the prior
consent of Purchaser, Provider may (a) assign this Agreement to an Affiliate provided such assignment
occurs na later than 90 days after the Commercial Operation Date, and that Affiliate has the financial
wherewithal and ability to perform Provider's obligations at least equal to Provider; (b) assign this
Agreement as collateral security in connection with any financing of the System (including, without
limitation, pursuant to a sale-leaseback transaction). In the event that Provider identifies such secured
Financing Party in Schedule 5 hereto, or in a subsequent notice to Purchaser, then Purchaser shall comply
with the provisions set forth in Exhibit C hereto. Any Financing Party shall be an intended third-party
beneficiary of this Section 13.1. Any assignment by Provider without any required prior written consent of
Provider shall not release Purchaser of its obligations hereunder.

13.2.  Acknowledgment of Collateral Assignment. In the event that Provider identifies a secured
Financing Party in Schedule 5 hereto, or in a subsequent notice to Purchaser, then Purchaser hereby:

(a) acknowledges the collateral assignment by Provider to the Financing Party, of
Provider's right, title and interest in, to and under the Agreement, as consented to under Section
13.1 of the Agreement.

(b) acknowledges that the Financing Party as such collateral assignee shall be entitled
to exercise any and all rights of lenders generally with respect to the Provider's interests in this
Agreement.

(c) acknowledges that it has been advised that Provider has granted a first priority

perfected security interest in the System to the Financing Party, as agreed in this Agreement, in
accepting such security interest as collateral for its financing of the System.

Any Financing Party shall be an intended third-party beneficiary of this Section 13.2. Further,
Purchaser shall, upon the request of Provider or any Financing Party, provide a signed acknowledgement
and confirmation for the benefit of the Financing Party, substantially in the form as Provider or the Financing
Party may reasonably request, which acknowledgment and confirmation shall certify, to the extent true and
correct, that to the best of Purchaser's knowledge, (1) this Agreement is in full force and effect, (2) no
modifications have been made, (3) no disputes or defaults exist, (4) no events have occurred that would,
with the giving of notice or the passage of time, constitute a default under this Agreement, (5) all amounts
then due and owing have been paid, and (6) the Commercial Operation Date has occurred.

15
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13.3  Assignment by Purchaser. Purchaser shall not assign the Agreement or any interest
therein, without Provider's and Financing Party's prior written consent, which consent shall not be
unreasonably withheld, conditioned or delayed, except that Provider and Financing Party each reserve the
right in its sole discretion to reject the assignment of this Agreement by the Purchaser to any party that
does not have a credit rating equal to or better than the Purchaser. Any assignment by Purchaser without
the prior written consent of Provider and Financing Party shall not release Purchaser of its obligations
hereunder.

14. NOTICES.

141 Notice Addresses. Unless otherwise provided in the Agreement, all notices and
communications concerning the Agreement shall be in writing and addressed to the other Party (or
Financing Party, as the case may be) at the addresses set forth in Schedule 5 hereto, or at such other
address as may be designated in writing to the other Party from time to time.

142 Nofice. Unless otherwise provided herein, any notice provided for in the 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 shall be deemed delivered to the addressee or its office
when received at the address for notice specified above when hand delivered, upon confirmation of sending
when sent by facsimile (if sent during normal business hours or the next Business Day if sent at any other
time), on the Business Day after being sent when sent by overnight delivery service (Saturdays, Sundays
and legal holidays excluded), or five (5) Business Days after deposit in the mail when sent by U.S. mail.

14.3  Address for Invoices. All invoices under the Agreement shall be emailed to:
GCONRAD@westportct.gov.

15. CONFIDENTIALITY.

15.1  Confidentiality Obligation. If either Party provides information that is expressly identified
as confidential information, such as business plans, strategies, financial information, proprietary, patented,
licensed, copyrighted or trademarked information, and/or technical information regarding the financing,
design, operation and maintenance of the System or of Purchaser's business (“Confidential Information”)
to the other or, if in the course of performing under the Agreement or negotiating the Agreement a Party
learns Confidential Information regarding the System, the receiving Party shall (a) protect the Confidential
Information from disclosure to third parties with the same degree of care accorded its own confidential and
proprietary information, and (b) refrain from using such Confidential Information, except in the negotiation
and performance of the Agreement. Notwithstanding the above, a Party may provide such Confidential
Information to its officers, directors, members, managers, employees, agents, contractors and consultants,
and Affiliates, lenders, and potential assignees of the Agreement or acquirers of Provider or its Affiliates
(provided and on condition that such potential assignees be bound by a written agreement restricting use
and disclosure of Confidential Information) (collectively, “Representatives”), in each case whose access is
reasonably necessary. Further either party may disclose such Confidential Information as required by law,
including, but not limited to, the Freedom of Information Act. Each such recipient of Confidential Information
shall be informed by the Party disclosing Confidential Information of its confidential nature and shall be
directed to treat such information confidentially and shall agree to abide by these provisions. All
Confidential Information shall remain the property of the disclosing Party and shall be returned to the
disclosing Party or destroyed after the receiving Party's need for it has expired or upon the request of the
disclosing Party.

15.2  Permitted Disclosures. Notwithstanding any other provision herein, neither Party shall be
required to hold confidential any information that:

(a) becomes publicly available other than through the receiving Party;
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(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 promptly notify the disclosing Party of such requirement;

(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. 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. Except for the Purchase Public Statements, the Parties shall use reasonable efforts to
coordinate and cooperate with each other when making public announcements related to the execution and
existence of the Agreement, and each Party shall have the right to promptly review any publicity materials
or press releases by the other Party that refer to, or that describe any aspect of, the Agreement. At no time
will either Party acquire any rights whatsoever to any trademark, trade name, service mark, logo or other
intellectual property right belonging to the other Party. Notwithstanding the foregoing, Purchaser agrees
that Provider may, at its sole discretion, take photographs of the installation process of the System and/or
the completed System, and Provider shall be permitted to use such images (regardless of media) in its
marketing efforts, including but not limited to use in brochures, advertisements, websites and news outlet
or press release articles. The images shall not include any identifying information without Purchaser
permission and the installation site shall not be disclosed beyond the type of establishment (such as “Retail
Store,” “Distribution Center,” or such other general terms), the city and state.

Notwithstanding the foregoing, Provider acknowledges that Purchaser is a public agency. Approval
of this Agreement and statements regarding all aspects of this Agreement will be expressed in a public
forum and subject to public comment.

15.4  Enforcement of Confidentiality Obligation. Each Party agrees that the disclosing Party
would be irreparably injured by a breach of this Article by the receiving Party or its Representatives or other
Person to whom the receiving Party discloses Confidential Information of the disclosing Party and that the
disclosing Party may be entitled to equitable relief, including injunctive relief and specific performance, in
the event of any breach of the provisions of this Article. To the fullest extent permitted by Applicable Law,
such remedies shall not be deemed to be the exclusive remedies for a breach of this Article, but shall be in
addition to all other remedies available at law or in equity.

16. INDEMNITY.

16.1  Indemnity. Subject to Section 12, to the extent permitted by Applicable Law, Provider
agrees that it shall indemnify, defend and hold harmless the Purchaser, its permitted successors and
assigns and its directors, officers, members, shareholders and employees from and against any and all
Losses incurred by the Purchaser to the extent arising from or out of or related to the following: (a) any
material breach of this Agreement by Provider ; (b} violation of Applicable Law by the Provider, including
without limitation actions or omissions of the Provider in conflict with applicable regulations governing the
Interconnection Obligations or the Connecticut VNM Regulations; (c) the negligence, recklessness, willful
misconduct, or fraud of the Provider ; (d) any claim for or arising out of any injury to or death of any Person
or loss or damage to property of any Person to the extent arising out of the Provider's negligence or willful
misconduct or (e) any infringement of patents or the improper use of other proprietary rights by the Provider
or its employees or representatives. Provider, however, Provider will not be required to reimburse or
indemnify the Purchaser for any Loss to the extent such Loss is due to Purchaser's negligence or wiliful

misconduct.

16.2  Purchaser shall inform the Provider of any claim for which it intends to invoke indemnification and,
at Provider's request and reasonable expense, reasonably cooperate with Provider in defending such
claim. The Provider y shall assume, at its cost and expense, the defense of such claim through its legal
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counsel selected and reasonably acceptable to the Purchaser , except that the Purchaser may atits option
and expense select and be represented by separate counsel. Provider shall have control over the suit or
proceedings, including the right to settle; provided, however, the Provider will not, absent the written
consentof the Purchaser , consent to the entry of any judgment or enter into any settlement that (1) provides
for any relief other than the payment of monetary damages for which the Provider shall be solely liable and
(2) does not release the Purchaser , from all liability in respect thereof. In no event shall the Purchaser be
liable for any claims that are compromised or settled in violation of this Section.

17. DISPUTE RESOLUTION.

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

17.2  Mediation. If, after such negotiation in accordance with Section 17.1, the Dispute remains
unresolved, either Party may require that a non-binding mediation take place. If the Parties are unable to
agree on a mediator, then either Party is hereby empowered to pursue its legal remedies in the appropriate
forum. If a mediation takes place, the mediator’s fee and expenses shall be paid equally by each Party.

18. MISCELLANEQUS.

18.1  Integration; Exhibits. The Agreement, together with the Exhibits and Schedules attached
thereto and hereto, constitute the entire agreement and understanding between Provider and Purchaser
with respect to the subject matter thereof and supersedes all prior agreements relating to the subject matter
hereof, which are of no further force or effect. The Exhibits and Schedules attached thereto and hereto are
integral parts hereof and are made a part of the Agreement by reference.

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

18.3  Industry Standards. Except as otherwise set forth herein, for the purpose of this
Agreement, the normal standards of performance within the solar photovoltaic power generation industry
in the relevant market shall be the measure of whether a Party's performance is reasonable and timely.
Unless expressly defined herein, words having well-known technical or trade meanings shall be so
construed.

184  Cumulative Remedies. Except as set forth to the contrary herein, any right or remedy of
Provider or Purchaser shall be cumulative and without prejudice to any other right or remedy, whether
contained herein or not.

18.5  Limited Effect of Waiver. The failure of Provider or Purchaser 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 instance or of any other provision in any
instance.

18.6  Survival. The obligations under Section 8.3 (Exclusion of Warranties), Article 8 (Taxes and
Governmental Fees), Article 12 (Limitation of Liability), Article 14 (Notices), Article 15 (Confidentiality),
Article 16 (Indemnity), Article 18 (Miscellaneous), or pursuant to other provisions of this Agreement that, by
their sense and context, are intended to survive termination of this Agreement shall survive the expiration
or termination of this Agreement for any reason.

18.7  Governing Law. This Agreement shall be governed by and construed in accordance with

the domestic laws of the State of Connecticut without reference to any choice of law principles. The Parties
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agree that the State and Federal courts in Connecticut shall have jurisdiction over any action or proceeding
arising under the Agreement to the fullest extent permitted by Applicable Law.

18.8  Severability. If any term, covenant or condition in the Agreement shall, to any extent, be
invalid or unenforceable in any respect under Applicable Law, the remainder of the Agreement shall not be
affected thereby, and each term, covenant or condition of the Agreement shall be valid and enforceable to
the fullest extent permitted by Applicable Law and, if appropriate, such invalid or unenforceable provision
shall be modified or replaced to give effect to the underlying intent of the Parties and to the intended
economic benefits of the Parties.

189  Relation of the Parties. The relationship between Provider and Purchaser 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 between them for any purposes, including federal
income tax purposes. Provider and Purchaser, in performing any of their obligations hereunder, shall be
independent contractors or independent parties and shall discharge their contractual obligations at their
own risk.

18.10 Successors and Assigns. This Agreement and the rights and obligations under the
Agreement shall be binding upon and shall inure to the benefit of Provider and Purchaser and their
respective successors and permitted assigns.

18.11  Counterparts. This Agreement may be executed in one or more counterparts, all of which
taken together shall constitute one and the same instrument,

18.12  Facsimile Delivery. This Agreement may be duly executed and delivered by a Party by
execution and facsimile or electronic, “pdf" delivery of the signature page of a counterpart to the other Party.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF and in confirmation of their consent to the terms and conditions contained
in this Agreement and intending to be legally bound hereby, Provider and Purchaser have executed this
Agreement as of the Effective Date.

‘PURCHASER": TOWN OF WESTPORT

By:

Na

- James S. Marpe

Title: First Se_lectman
ete f//y//}’

"PROVIDER": WINDHAM SOLAR LLC, a Connecticut limited liability company

Name: Christopher Little

Title: Vice President
Date: __APpiL 13 2017
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EXHIBIT A

COMMERCIAL GUARANTY
Provider: Windham Solar LLC Purchaser: The Town of Westport, Connecticut
c/o Ecos Energy LLC 110 Myrtle Avenue
222 8. 9% St, Suite 1600 Westport, CT 06880

Minneapolis, MN 55402

Guarantor: Allco Finance Limited
14 Wall Street, 20" Floor
New York, NY 10005

GUARANTEE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees full and
punctual payment and satisfaction of all amounts due (the “Indebtedness™) from Provider to Purchaser under that
certain Solar Power Services Agreement Between Provider and Purchaser dated as of December [__], 2016 (the
“Agreement”), and the performance and discharge of all of Provider’s obligations thereunder. This is a guaranty of
payment and performance and not of collection, so Purchaser can enforce this Guaranty against Guarantor even
when Purchaser has not exhausted Purchaser’s remedies against anyone else obligated to pay the Indebtedness, this
Guaranty or any other guaranty of the Indebtedness. Guarantor will make any payments to Purchaser on demand, in
legal tender of the United States of America, in same-day funds, without set-off or deduction or counterclaim, and
will otherwise perform Provider’s obligations under the Agreement.

Guarantor acknowledges receipt of good and valuable consideration for the making of this Guaranty.

Under this Guaranty, Guarantor’s obligations are continuing and shall not be affected by the bankruptcy or other
insolvency of the Provider or by any modification, termination or expiration of the Agreement.

AMENDMENTS. This Guaranty, constitutes the entire understanding and agreement of the parties as to the matters
set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing
and signed by the party or parties sought to be charged or bound by the alteration or amendment.

GOVERNING LAW. This Guaranty and any issues arising hereunder shall be governed by and construed in
accordance with the laws of the State of Connecticut without regard to its conflicts of law provisions.

NOTICES. Any notice required to be given under this Guaranty shall be given in writing, and, shall be effective
when actually delivered, when actually received by telefacsimile (unless otherwise required by law), when delivered
by a nationally recognized overnight courier, or, if mailed, when delivered through the United States mail, as first
class, certified or registered mail postage prepaid, directed to the addresses shown near the beginning of this
Guaranty,

SEVERABILITY. If any term, provision or condition of this Guaranty shall be invalid, illegal or unenforceable in
any respect, the remainder of this Guaranty shall be construed without the same and the application of such term,
provision or condition to persons or circumstances other than those as to which it is held invalid, illegal or
unenforceable, as the case may be, shall not be affected thereby , and each term, provision and condition of this
Guaranty shall be valid and enforced to the fullest extent permitted by law.

GUARANTOR:

ALLCO FINANCE LIMITED

By: /s/
Thomas Melone
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EXHIBIT B

VIRTUAL NET METERING SERVICE AGREEMENT
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EXHIBIT B

107 Selden Strast
Berlin, CT 06037

EVERSSURCE

ENERGY

Application ID: 082515023

Virtual Net Metering Service Agreement

The Connecticut Light and Power Company doing business as Eversource Energy (the Company) has
completed its review of the Town of Westport's Virtual Net Metering (VNM) Application, including any
supplemental information provided to the Company, for the 1000 kW distributed generation facility
located at 9 Williams Crossing Road, Lebanon, CT 06249. The Company hereby provides an agreement
for commencement of participation by this facility in the Company’s VNM program ("Agreement”),

Your participation in the VNM program is contingent upon agreement with the Information set forth in
the attached VNIM Credit Cap Calculation which identifies and detalls the expected operation of your
VNM facility, and the excess kWh and rate applicable in determining the annual VNM credit cap for this
facility. By signing this Agreement you agree to this cap, and to ablde by all other provislons of the
Company’s VNM Rider in order to qualify for and receive YNM credits.

Please sign this Agreement, Initial the attachments and return all documents to the Company. Upon
review and acceptance of these documents the Company will counter sign and establish the date of
acceptance into the VNM queue for the facility described herein, as stated below.

g R Customer Signoture
By /Z%; by —

Its / /t;f.‘dz" Mgdgumﬁ-a
Date /ﬁf/z?j;’ / /é )

VNM Queue Acceptance Date: August 17, 2016
Compony Signature
By /ﬂ»r Y. 41mew
Its /- Tenm L eq zA'vt V CT Watey
Date 0!/0‘1“ /1017

Attachments

|
i
l_
!
|
|
|
i
|
i
|
]
I
1
|
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Application 1D
Application Date

Host

Location

VNM Category

Type

Estimated Annual kWh
Sales

Purchases
Excess

Host Tariff
VYNM Cap Pricing c/kWh
VNM Annual Credit Cap

Attachments
VNM Appllcation Form 3

CL&P dba Evarsource Energy

VNM Credit Cap Calculation

082515023
08/25/2015
Town of Westport

9 Willlams Crossing Road, Lebanon, CT

Municipal
1.0 MW Solar PV
1,552,700 See VNM Application Form 3
3,504 See VNM Application Form 3
1,549,196 Excess = Sales - Purchases
Rate 30
15.436 See VINM Cap Pricing - August 2015
$239,134 VNM Credit Cap = Excess kWh * VNM Cap Pricing

VNM Cap Pricing - August 2015

7
A
A
Applicant initial: /ﬁ/j/{‘

date:/zé/g”é/é




VIRTUAL NET METERING APPLICATION

FORM 3: Customer Host and Beneficial Account Manthly Meter Data
Templote for Determinotion of Excess kWh ond VNIM Credit ot Customer Host

Iastructions: Provide aif highlighted informatianfnote: sample dara orovided in templote is to be
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IETH

Customer Host
Estimated Monthly Sales *
Peak
O Paaik
Total
Estimated Monthty Purchases ©
Peak
Off Peak
Totst
Estimated Excess kWh
Estimarted Net Purchase
Beneficial Accounts
Estimated Purchases
BAL - Fire - 31650033028
BAZ - Police - 51945133048

BAZ - Seveer Main Plant - 51773434089
BAS - Sewer Plant - 51158534058
BAS - Town Hall - 51395133048

Bag
Ba7
BAE
Bag
9210
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CL&P dba Eversource Energy

VNM Cap Pricing - August 2015

Rate 30
Distribution & Transmission VNM Cap Price
Distribution Charge per kwh A 4,111
Transmission Charge per kwh B 2,355
D&T Total C=A+B 6.466
D & T Average Rate @ 80% D=C*.8 5.173
Standard Service Supply VNM Cap Price
Jan 2015 - jun 2015
Generation Service Charge E 12.109
FMCC-Generation F 0.030
Total Supply G = E+F 12,139
Jul 2015 - Dec 2015
Generation Service Charge H 8.357
FMCC-Generation i 0.030
Total Supply J = H+l 8.387
K=(G+l)/2 10,263

Supply Average Rate

Rate 30 VNM Cap Price L=D+K 15.436[

Applicant Initial: _/ /’Z”

date; 3
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Exhibit C
General Conditions

Certain Agreements for the Benefit of the Financing Parties

Purchaser acknowledges that Provider will be financing the installation of the System either through a
lessor, lender or with financing accommadations from one or more financial institutions and that the Provider
may sell or assign the System and/or may secure the Provider's obligations by, among other collateral, a
pledge or collateral assignment of this Agreement and a first security interest in the System. In order to
facilitate such necessary sale, conveyance, or financing, and with respect to any such financial institutions
of which Provider has notified Purchaser in writing Purchaser agrees as follows:

(a) Consent to Collateral Assignment. Purchaser consents to either the sale or conveyance to a
lessor or the collateral assignment by Provider to a lender that has provided financing of the System, of the
Provider's right, title and interest in and to this Agreement.

(b) Notices of Default. Purchaser will deliver to the Financing Party, concurrently with delivery
thereof to Provider, a copy of each notice of default given by Purchaser under the Agreement, inclusive of
a reasonable description of the Provider default. No such notice will be effective absent delivery to the
Financing Party. Purchaser will not mutually agree with Provider to terminate the Agreement without the
written consent of the Financing Party.

(c) Rights Upon Event of Default. Notwithstanding any contrary term of this Agreement:

i. If Provider defaults in the performance of any of its obligations under the Agreement, or upon
the occurrence or non-occurrence of any event or condition under the Agreement which would immediately
or with the passage of any applicable grace period or the giving of notice, or both, constitute a Provider
Default or enable Purchaser to terminate or suspend its performance under the Agreement (a "Default or
Termination Event"), Purchaser will not terminate or suspend its performance under the Agreement until it
first gives written notice of such Default or Termination Event to Financing Party and affords Financing
Party the right to cure such Default or Termination Event within the applicable cure period concurrent with
that afforded Provider under the Agreement ("Cure Period").

ii. Inaddition, if Financing Party gives Purchaser written notice prior to the expiration of the Cure
Period of Financing Party's intention to cure such Default or Termination Event (which notice shall include
a reasonable description of the time during which it anticipates to cure such Default or Termination Event)
and is diligently proceeding to cure such Default or Termination Event, notwithstanding the applicable Cure
Period, Financing Party shall have a period of sixty (60) days (or, if such Default or Termination Event is for
failure by the Provider to pay an amount to Purchaser which is due and payable under the Agreement, thirty
(30) days) from the expiration of the applicable Cure Period to cure such Default or Termination Event,
provided, however, that (a) if possession of the Project is necessary to cure any such non-monetary Default
or Termination Event and Financing Party has commenced foreclosure proceedings within sixty (60) days
after notice of such Default or Termination Event and is diligently pursuing such foreclosure proceedings,
Financing Party will be allowed a reasonable time, not to exceed one hundred eighty (180) days, to
complete such proceedings and cure such Default or Termination Event, and (b) if Financing Party is
prohibited from curing any such Default or Termination Event by any process, stay or injunction issued by
any Governmental Authority or pursuant to any bankruptcy or insolvency proceeding or other similar
proceeding involving Provider, then the Cure Period specified herein shall be extended for the period of
such prohibition, so leng as Financing Party is diligently pursuing removal of such process, stay or
injunction. Financing Party shall provide Purchaser with reports concerning the status of efforts to cure a
Default or Termination Event upon Purchaser's reasonable request.
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SCHEDULES
. Schedule 1: Description of Premises and System
Solar System Premises: 9 William Crossing, Lebanon, CT, which is also known as

approximately 948 Windham Road, Franklin, CT.

Anticipated  Rebate or Zero Emission Renewable Energy Certificates

Subsidy

Solar System Size: 1,000 kW (AC) (representing an initial estimate, which may vary
depending on the final design of the System)

Scope: Design and supply grid-interconnected, ground mounted solar
electric (PV) system.

Module: ET Solar 345W or similar

Inverter: SunGrow SG B0KU or similar type string inverter

Description of Premises:

This to describe a certain parcel on land in the Town of Lebanon and Franklin, County of
New London and State of Connecticut. The parcel is shown on a map entitled “Boundary
Survey Prepared For PLH, LLC Route 32 & Williams Crossing Road Lebanon/Franklin
Connecticut Dated November 6, 2014 by Rob Hellstrom Land Surveying LLC”.

The parcel is more particularly described as follows:

Beginning at an iron pin found on the southeast corner of said parcel on west
line of the now or formerly New England Central Railrocad and the north line of
land now or formerly Nertheast 0il and Propane, INC.

Thence N 76°26'48" W a distance of 26.21' to a point;

thence N 76°26'48" W a distance of 87.80' to a point on town line between
Lebanon and Franklin;

thence N 76°26'48" W a distance of 119.13' to an iron pin;

thence N 79°24'00" W a distance of 69.07' to an iron pin at the beginning of
a stone wall;

thence N 76°52'14"™ W along a stone wall for a distance of 349.46' to an iron

pin;

thence N 38°41'42" W along a stone wall for a distance of 302.06' to a drill
hole;

thence N 87°47'51" W along a stone wall for a istance of 133.88' to a drill

hole at end of a stone wall;
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thence N 87°12'21"™ W a distance of 84.94' to an iron pin at beginning of stone
wall;

thence N 88°50'09" W along a stone wall for a distance of 55.54' to a drill
hole at corner of a stone wall;

thence N 24°50'12" E along a stone wall for a distance of 138.50' to an iron
pin;

thence N 23°40'32" E along a stone wall for a distance of 39.89' to a drill
hole;

thence N 18°48'10" E along a stone wall for a distance of 31.42' to an iron
pin;

thence N 24°35'56" E along a stone wall for a distance of 412.86' to a drill
hole; .

thence N 24°06'41" E along a stone wall for a distance of 257.10' toc an iron
ping

thence N 24°29'38" E along a stone wall for a distance of 141.51' to an iron
pin at end of stone wall;

thence N 25°38'40" E a distance of 274.99' to a tree with wire;

thence N 31°46'29" E a distance of 47.67' to a tree with wire;

thence N 23°34'25" W a distance of 26.72' to a tree with wire;

thence N 57°04'26" W a distance of 16.36' to an iron pin at corner of stone
wall.

The preceding seventeen courses are along land now or formerly Northeast 0il
and Propane, INC.

Thence N 47°01'09" E along a stone wall for a distance of 44.89' to an iron
pin;

thence N 47°16'38" E along a stone wall for a distance of 586.10' to an iron
pin at ceorner of wall at Williams Crossing Road;

distance of 176.73' to an iron pin;

thence S 39°44'35" E a

thence § 40°05'39" E a distance of 56.93' to an iron pin;

thence S 39°03'04" E a distance of 104.39' to an ircn pin;

thence S 32°34'17" E a distance of 90.66' to an iron pin;

thence § 28°58'11" E a distance of 132.49' to an iron pin;

thence S 28°58'11" E a distance of 110.00' to an iron pin;

thence 5§ 42°25'18" E a distance of 40.82' to an iron pin at the west street

line of Route 3Z.
The preceding six courses along the south street line of Williams Crossing Road

and remains of stone wall in part.
Thence S 11°21'07" E a distance of 103.47' to an iron pin;
thence S 08°56'27" E a distance of 167.84' to a point on town line of Lebanon

and Franklin;

thence 8 08°56'27" E a distance of 76.14' to an iron pin;
thence § 08°52'46" E a distance of 6.20' to a bolt in rock;
thence S 11°05'10" E a distance of 51.76' to an iron pin;
thence S 12°46'58" E a distance of 135.10' to an iron pin;
thence S 25°39'30" E a distance of 11.12' to an iron pin;

thence with a curve turning to the right with an arc length of 89.95', with a
radius of 1870.08', with a chord bearing of S 02°23'56" W, with a chord length
of 89.94', to an iron pin;

thence S 15°43'01" W a distance of 2.48' to a point on the west line of now or
formerly New England Central Railrocad.

The preceding six courses are along the west street line of Route 32.

Thence S 25°40'00" W a distance of 600.00' to an iron pin;

thence S 25°40'00" W a distance of 355.42' to an iron pin and the point of
beginning. The preceding two courses are along the west line of the New England
Central Railrocad.

The total parcel has an area of
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1,873,500 +- square feet,43.01+- acres.39,02+~ Acres in Lebanon and 3.99+- acres
in Franklin. The parcel is subject to a drainage easement in favor of the State

of Connecticut.

L. Schedule 2 — Estimated Remaining Payments.

#

g f
e

4 SolomonEnergy

Estimated Remaining Payments
Termination Occurs at the
end of Year: Early Termination Fee
1 $2,517,892.22
2 $2,385,912.72
3 $2,254,593.12
4 $2,123,930.12
5 $1,993,920.43
6 $1,864,560.79
7 $1,735,847.94
8 $1,607,778.66
9 $1,480,349.73
10 $1,353,557.95
11 $1,227,400.12
12 $1,101,873.08 |
13 $976,973.67
14 $852,698.77
15 $729,045.23
16 $606,009.97
17 $483,589.88
18 $361,781.89
i9 $240,582.94
20 $119,989.99

IR Schedule 3 —Intentionally Omitted.

V. Schedule 4 — Estimated Annual Production

Estimated Annual Production commencing on the Commercial Operation Date with respect to

System under the Agreement shall be as follows:

Year of Estimated Year of Estimated

System Production System Production
Term (MWh) Term (MWh)
1 1652.70 11 1476.79
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2 1544 .94 12 1469.40
3 1537.21 13 1462.06
4 1529.53 14 1454.75
5 1521.88 15 1447 .47
6 1514.27 16 1440.24
7 1506.70 17 1433.04
8 1499.16 18 1425.87
9 1491.67 19 1418.74
10 1484.21 20 1411.65

The values set forth in the table above are estimates, of approximately how many kWhs are expected to
be generated annually by the System. The table will be updated upon final design of the System.

V. Schedule 5 — Notice Information

Purchaser:

First Selectman
Town of Westport
110 Myrtle Avenue
Westport, CT 06880

With a copy to

Town Attorney.
Town of Westport

110 Myrtle Avenue
Westport CT, 06880

Provider:

Windham Solar LLC

% Thomas Melone

77 Water St, 8th Floor

New York, NY 10005

Phone: (212) 681-1120

E-mail: Thomas.Melone@allcous.com

With a copy to

Ecos Energy LLC

% Chris Little

222 S 9th St, Suite 1600

Minneapolis, MN 55402

Phone: (651) 268-2053

E-mail: chris.little@ecosrenewable.com

Financing Party:

De Lage Landen Financial Services, Inc.
1111 Old Eagle School Road

Wayne PA 19087

Vi. Schedule 6 — Time of Payment

Purchaser shall pay all undisputed amounts due
Invoice Date.

hereunder within thirty (30) after the date of the applicable
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Schedule 7 — Initial Term

The Initial Term of the Agreement shall commence on the Effective Date and shall continue for twenty (20)
years from the Commercial Operations Date, unless and until terminated earlier pursuant to the provisions
of the Agreement,

Vill. _ Schedule 8 — Purchaser Public Statements

The Town of Westport is committed to its goal of NetZero 2050 which includes supporting the
installation of a solar power installation that provides approximate 1500Mwh of energy to benefit
the Town each year.

Westport is supporting the addition of approximately 1500Mwh of clean energy to the grid, which
is the equivalent of [#%] of the Town's annual electricity needs, powering facilities such as the fire
and police departments, the sewer facilities plant, (BA-3 and BA-4) and Town Hall

The environmental benefits _of the project, which are in the form of Renewable Energy
Certificates and represent the avoided carbon emissions are being sold to Eversource Energy.
Through this project the Town of Westport is also helping the State achieve our collective carbon

reduction goal.
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