Exhibit B — Redacted Lease Agreement



LEASE AGREEMENT

This LEASE AGREEMENT (the “Agreement”) is entered as of /™ day of A st
2025 (the “Effective Date”), by and between the Town of Groton (the “Lessor” or “Town™), with
a principal place of business at 45 Fort Hill Road, Groton, CT 06340, acting herein by John Burt,
its Town Manager, duly authorized, and VCP Groton LF, LLC (the “Lessee” or “Developer”) a
duly registered State of Connecticut limited liability company, registered to do business in the
State of Connecticut with a business address of 124 LaSalle Road, 2nd Floor, West Hartford, CT
06107. The Town and the Developer may be referred to herein individually as a “Party” and
collectively as the “Parties™.

WHEREAS, the Town owns the real property located at 685 Flanders Road, in Groton,
Connecticut, consisting of approximately 166.33 acres, containing the Flanders Road Landfill,
generally referred to in the Town Assessor’s records as Parcel ID# 260910266458 E (the
“Property”), as described in Exhibit 1 to this Agreement; and

WHEREAS, the Developer submitted a proposal to the Town in response to RFP No. 24-
11 (the “RFP™) to design, build, operate and maintain a solar photovoltaic system (“System” or
“Project”) at the Property, that will provide financial benefit to the Lessee and the Town through
participation in the Connecticut Light and Power Company dba Eversource Energy (“Eversource™)
Shared Clean Energy Facilities (“SCEF") Program; and

WHEREAS, the Town accepted the Developer’s Response Proposal to the RFP; and

WHEREAS, VCP Realty, LLC, an affiliate of the Developer, and the Town entered into
a binding Option Agreement dated March 1, 2024 (the “Option Agreement”), in order to
demonstrate site control of the Property and mutual support for the Developer’s and the Town’s
joint participation in the competitive Year 5 February/March 2024 bid round of the SCEF Program.
The Partics agree such Option Agreement is hereby assigned to Developer and is part of this
Agreement; and

WHEREAS, in May 2024, the Developer successfully secured a Year 5 SCEF Program
clean energy incentive electricity generated by the solar
System at the Property, and the Developer entered into a Shared Clean Energy Facility Tarifl
Terms Agreement (the “Tariff Agreement”) with Eversource on May 6, 2024 for the System at the
Property; and

WHEREAS, the Town desires to enter into a long-term lease with the Developer pursuant
to the terms, conditions, and provisions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, the Lessor and Lessee agree as follows:

1. Leased Premises;, Easements.

(a) The Lessor hereby leases to Lessee, and Lessee does hereby lease from Lessor, upon
the terms and conditions contained herein, the “Leased Premises”, for the purpose of
designing, constructing, operating and maintaining a solar System in accordance with



















9, Payments to Lessor.

(a) Lessee shall pay to the Lessor, as full consideration for all rights granted to it under this
Agreement, an annual “Rent” amoun

the Leased Premises on the Commercial Operation Date, as indicated in the final as-
built drawings for the installed System. For illustrative purposes, th
System proposed by Lessee in response to RFP 24-11, if installed at the Leased

Premises at that size on the Commercial Oieration Date, would translate to an annual

(b) Notwithstanding the foregoing or anything contained to the contrary in this Agreement,
Lessor and Lessee acknowledge that they have entered into a tax stabilization
agreement in accordance with Connecticut General Statutes Section 32-7la (“Tax
Agreement”). The annual amount of Rent to be paid by Lessee shall be reduced on a
dollar-for-dotlar basis by any payments made by Lessee to Lessor under the Tax
Agreement. Other than the Rent and any payments under the Tax Agreement, no
property taxes shall be separately assessed or payable on the System or Lessee’s other
property located on or at the Leased Premises.

(c) Lessee shall pay Lessor monthly Rent payments on the first day of each month, in
advance, in accordance with the rate set forth in Section 9(a) above. The initial monthly
Rent payment shall be due within ten (10) days of the first day of the month following
the Commercial Operation Date. Subsequent monthly Rent payments shall be made by
the first day of each month for the duration of the Operations Term.

(d) Rent payments shall be made to the Town Manager, 45 Fort Hill Road, Groton, CT
06340, or as otherwise directed in writing. All Rent payments payable by Lessee to the
Lessor hereunder may, at Lessee’s election, be paid electronically by electronic funds
transfer (EFT).

(e) Lessee’s failure to pay rent to the Lessor within fifteen (15) days after written notice
for such overdue payment is provided to Lessee by Lessor, shall be subject to a default
under the provisions in Section 20.

10. Security Deposit. There shall be no security deposit due from Lessee.

11. Costs; Taxes. The Lessee shall be responsible for the payment of any and all costs associated
with the use of the Leased Premises by Lessee or otherwise directly caused by Lessee. There
are currently no real property taxes assessed upon the Property of which the Leased Premises
are a part. Subject to Section 9 of this Agreement, Lessee shall be responsible for any ad
valorem tax assessed against the Leased Premises.

12. Obligations of Lessee.

(a) Lessee (or its affiliates or subsidiaries) or a Financier shall own the System, all power
generated by the System, all tax-related benefits and incentives, all environmental















(d) The Lessee expressly understands and agrees that any insurance protection required
by this Agreement or otherwise provided by the Lessee, shall in no way limit the
responsibility to indemnify, keep and save harmless and defend the Town and the
Town’s boards, agents, employees or officers as provided herein.

(¢) The Lessor shall indemnify, defend and hold harmless the Lessee from and against
any and 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 reasonable attorney’s fees and other costs and
expenses incurred in defending any such claims or matters or in asserting or enforcing
the indemnity obligation) (“Losses™) arising from or out of any pollution or
contamination at the Flanders Road Landfill that violates any local, state or federal
environmental protection law, policy or regulation, that existed on or before the
Effective Date or that is caused by the Town or its agents, officials and employees,
invitees or contractors following the Effective Date. The Lessee shall indemnify,
defend and hold harmless the Lessor from and against any and all Losses arising from
or out of any pollution or contamination the Flanders Road Landfill that violates any
local, state or federal environmental protection law, policy or regulation, that is caused
in whole or in part by act or omission of the Lessee or any of its employees, invitees,
agents or contractors following the Effective Date including Losses arising out of the
Lessee’s disruption of or damage to the Town’s Flanders Road Landfill or transfer
station operations or any damage the Lessee may cause to the Town’s landfill
membrane, landfill cap, landfill equipment, landfill gas collection system, erosion of
topsoil, or Flanders Road Landfill facility electrical system.

17. Insurance

(a) During the Development and Construction Period, Operations Period, and
Decommissioning Period, Lessee, at its sole cost and expense, shall procure and
maintain the following insurance requirements, as outlined in RFP 24-11, and such
requirements may be met through a combination of primary and excess/umbrella
coverage:

(Minimum Limits)

General Liability: Each Occurrence
General Aggregate
Products/Completed Operations Aggregate

Auto Liability: Each Occurrence

Umbrella/Excess Each Occurrence

Workers Compensation (WC) and WC Statutory Limits  (Minimum Limits)

Employer Liability (EL) EL each Accident -
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EL Disease each Employee
EL Disease Policy Limits
(b) The Lessee shall name the Town as Additional Insureds on a primary and
noncontributory basis to all policies, except Workers Compensation. All policies shall
also include a Waiver of Subrogation. Insurance shall be written with carriers approved

in the State of Connecticut and with a minimum AM Best’s rating of “A-" VIII. In
addition, all carriers are subject to reasonable approval by the Town.

(¢) If any policy is written on a “Claims Made” basis, the policy must be continually
renewed for a minimum of two (2) years from the termination date of this Agreement.
If the policy is replaced and/or the retroactive date is changed, then the expiring policy
must be endorsed to extend the reporting periods for claims for the policy in effect
during the Agreement for twa (2) years from the termination date.

{d) Lessee shall submit to the Lessor an original, completed Certificate of Insurance prior
to the Effective Date. Lessee agrees to provide replacement/renewal certificates at least
thirty (30) days prior to the expiration date of policies. Should any of the above-
described policies be cancelled, limits reduced, or coverage altered before the
expiration date, written notice must be given to the Lessor 30-days prior to any such
cancellation, reduction or alteration.

(e) The minimum coverage limits required hereunder may be increased by Lessor in the
fifth year of the Term and every five years thereafter, and at the beginning of each and
every extended term, to correspond and be equivalent to the limits prevailing for
commercial leases in southeastern Connecticut.

18. Assignment.

(a) Lessee may assign this Agreement and its rights hereunder,

(i) in Lessee’s sole discretion, to any entity as security for or in connection with a
financing or other financial arrangement related to the System, as set forth in
Section 19; and,

(i1) subject to the Lessor’s approval and consent, following the Lessor having
opportunity to review and approve the proposed assignee’s credentials, financial
and other ability of the proposed assignee, such consent not to be unreasonably
withheld, conditioned or delayed, to any other person or entity who assumes all of
the Lessee’s rights and obligations hereunder, provided however that the
effectiveness of any such assignment shall be conditioned on the Lessee not being
then in Default (as defined in Section 20).

(b) Prior to any assignment pursuant to this Section 18, Lessee shall provide to Lessor such

information as Lessor may reasonably request including current information regarding
Lessee’s and all Financing Parties’ addresses, and following a valid assignment the
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20. Default. A default may be either a Payment Default or a Non-Payment Default. A “Payment
Default” is failing to make timely payments required by subparagraph (a)(i). A “Non-Payment
Default” is any default that is not a Payment Default.

(a) Lessee shall be in default under this Agreement if:

(i) Lessee shall be in default in any payments, or any sums due under this
Agreement, for a period of fifteen (15) days after written notice of such past
due amount is provided to Lessee by Lessor.

(ii) Lessee shall be in default in the performance of any other term, covenant or
condition of this Agreement and such default has not been cured within thirty
(30) days after written notice by Lessor to Lessee specifying such default and
requiring it to be remedied, or where such default cannot reasonably be
remedied within such period of thirty (30) days, if Lessee shall not have, in
good faith, commenced the remedying thereof within such period of time and
shall not be proceeding with due diligence to remedy it.

(iii) Lessee shall be in default under the Tax Agreement dated augui& /] ,2025
and such default continues beyond any stated and applicable cure period in
accordance with the provisions of the Tax Agreement;

(iv)Upon Lessee's filing of a petition under the Federal Bankruptcy Code or if any
involuntary petition under the provisions of said Code is filed against the Lessee
and such involuntary petition is not dismissed within ninety (90) days
thereafter, or if Lessee makes an assignment of all its assets for the benefit of
creditors or is placed in receivership and said receiver has not been discharged
sixty (60) days after his or her appointment.

(b) If Lessee shall be in default under this Agreement, Lessor at its option, and subject to
a Financing Party’s rights under Section 20(¢), may terminate this Agreement upon
written notice to Lessee and upon such termination, Lessce shall quit and surrender its
right to the use the Leased Premises and all improvements located thereon to Lessor,
and Lessor may require Lessee to decommission the System pursuant to Paragraph 5
herein; whether decommissioned or not, any termination shall not affect the Lessor’s
right to recover damages or exercise any other rights as hereinafter provided.

{c) Upon the termination of this Agreement under Section 20(b), Lessor shall forthwith be
entitled to recover from Lessee all damages sustained by the Lessor as a result of
Lessee’s default.

(d) A waiver by Lessor of any breach by the Lessee of any of the terms, covenants,
conditions and agreements of this Agreement shall be limited to the particular instance
and shall not operate to be deemed to be a waiver of any future breaches of said terms,
covenants, conditions, and agreements of this Agreement; and the failure of Lessor to
enforce any agreement, condition, covenant or term, by reason of its breach by Lessee
after notice had, shall not be deemed to void or affect the right of Lessor to enforce the
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23. Force Majeure. In the event the Lessee or Lessor shall be delayed, hindered in or prevented
from the performance of any act required hereunder by reason of strikes, lockouts, labor
troubles, inability to procure materials, failure of power, restrictive governmental laws or
regulations, state or local health officer mandates, pandemics, epidemics, riots, insurrection,
the act, failure to act or default of the other party, war or other reason beyond their control
(each a “Force Majeure Event”), then performance of such act shall be excused for the period
of the delay and the period for the performance of any such act shall be extended for a period
equivalent to the period of such delay. If a Force Majeure Event continues for more than 180
days, or for such other period that frustrates either Party’s ability to perform the Project work
to achieve the Commercial Operation Date within three (3) years of the Effective Date, then
either Party may terminate this Agreement by written notice to the other Party without liability
to the other.

24. Notices.

(a) All notices, payments, and other communications to the Parties under this Agreement
(each herein called a “Notice™) must be in writing and be delivered by (i) certified or
registered mail (return receipt requested), (ii) personal delivery, (ii1) nationally
recognized overnight courier service which provides written evidence of delivery, or
(iv) (excepting payment) confirmed email with an original copy therecof sent to the
recipient by one of the means described in clauses (i), (ii) or (iii) above no later than
one (1) business day thereafter, in each case to the addresses below, or to such other
addresses as the Parties may, by such notice, specify from time to time:

To the Lessee at:

VCP Groton LF, LLC

c/o Verogy

124 LaSalle Road, 2nd Floor
West Hartford, CT 06107
Attention: Legal Department

Email: legal(@verogy.com

With a copy to:

VCP Groton LF, LLC

c/o Verogy

124 LaSalle Road, 2nd Floor
West Hartford, CT 06107
Attention: Accounting Department

Email: accounting(@verogy.com

To the Lessor at:

Town Manager’s Office
Town Hall, Town of Groton
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45 Fort Hill Rd.
Groton, CT 06340

With a copy to:
Public Works Department

Town Hall Annex, Town of Groton
134 Groton Long Point Road
Groton, CT 06340

(b) All Notices shall be deemed given upon the earlier of (i) actual receipt by the Party to
whom the Notice is addressed; (i1) upon refusal to accept delivery by the Party to whom
the Notice is addressed; or (iii) upon first attempted delivery if delivery cannot be
completed due to a change in address of the intended Party without notice of such
change of address having been given to the other Party as provided herein. The term
“Business Day™ as used herein shall mean any day that is not a Saturday, Sunday, or a
day in which commercial banks in Hartford, Connecticut, are required or authorized by
law to close.

(c) Any Notices may be delivered on behalf of either Party by such Party’s counsel.

25. Cooperation. The Parties acknowledge that the performance of each Party’s obligations under
this Agreement may often require the assistance and cooperation of the other Party. Each Party
therefore agrees, in addition to those provisions in this Agreement specifically providing for
assistance from one Party to the other, that it will at all times during the Development and
Construction Period, Operations Period, and Decommissioning Period reasonably cooperate
with the other Party as required, in its reasonable discretion, and provide all reasonable
assistance to the other Party to help the other Party perform its obligations hereunder, subject
to any and all required approvals of the Town’s appropriate administrative and legislative
officers, boards and commissions, approval of which Lessor does not warrant or guaranty.
From time to time and at any time at and after the execution of this Agreement, each Party
shall execute, acknowledge and deliver such documents, and assurances, reasonably requested
by the other and shall take any other action consistent with the terms of the Agreement that
may be reasonably requested by the other to effect or confirm (but not alter or expand) any
transactions contemplated by this Agreement. Neither Party shall unreasonably withhold,
condition or delay its compliance with any reasonable request made pursuant to this Section
25. Notwithstanding, in providing such cooperation, the Town shall be not required to make
any expenditures or incur any costs.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as set

forth below.

Signed in the presence of:

(2 a, ISede AcC
de_mfw

Signed in the presence of:

Gl Lz

” Broan Smctly

Al

Qe Gicovh
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Town of Groton

By: > e M
Jo urt, Its Town Manager
Duoby Authorized

Date: Ag&m i, QA

VCP Groton LF, LLC

/W

William Herchel, Its Authorized Person
Duly Authorized

Date: MVQ‘[’ 6/ 2918










Exhibit 2-A

Preliminary System Design
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Exhibit 3

Easement Areas
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