City of Probvidence

STATE OF RHODE ISLAND

RESOLUTION OF THE CITY COUNCIL

No. 11
Approved January 29, 2021

RESOLVED, That the Members of the Providence City Council
hereby Authorize Approval of the following Contract Extension Award by the
Board of Contract and Supply in accordance with Section 21-26(b) of the Code of

Ordinances.

AEP Onsite Partners, LLC ' $24,846,266.38 for 10 years
(Water Supply Board)
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Office of the Internal Auditor
City of Providence

November 17, 2020

Mr. Shawn Selleck
City Clerk’s Office
City of Providence
25 Dorrance Street
Providence, RI 02903

Dear Shawn:

I'am writing to request that the following requested contract awards be submitted to the City Council and the
Finance Committee for approval:

=  Water Supply Board:
o Approval to extend the contract for ten (10) years with AEP Onsite Partners, LLC in the
amount of $6,306,348.78 for an amount not to exceed $24,846,266.38 for renewable energy
projects in accordance with the Code of Ordinance, Section 21-26 (b);

Sincerely,

éi%go{ta-

Internal Auditor

Ce: Brenda Almonte, Director of Public Property
Alejandro Tirado, Associate Director of Purchasing
James J. Lombardi, III, Treasurer/Senior Advisor to City Council
Ricky Caruolo, General Manager, WSB



PROVIDENCE WATER

November 10, 2020

The Honorable Mayor Jorge O. Elorza
Chairman, Board of Contract and Supply
City Hall

25 Dorrance Street

Providence, RT 02903

-

RE: Requesting Approval of a Contract Extension with AEP Onsite Partners LLC

ID Number: 29767 Original ID Number: 18464 Amendment ID Number: 29355
- Minority Participation: 0% MBE, 0 %WBE Account Code: 601-410-52430

Dear Mayor Elorza,

The department of Providence Water (PW) respectfully requests approval to extend its contract with AEP Onsite
Partners LLC for Renewable Energy Projects for an additional 10 years, in an amount not to exceed $6,306,348.78
for years 26-35. The contract was originally awarded on September 17, 2018, in the amount of $18,208,039.05 and
had an original term of 23 years with a 10-year option from the original contract.

The purpose of the solar array is to classify PW as [00% green while producing 100% of our electrical needs.
As part of the original contract, PW has the option to extend the contract up to ten years if deemed beneficial.
This 10-year option is available within the first 6 months of the system becoming operational. The 10-year time
extension provides a further reduced fixed KWH rate of $0.08226 which will generate approximately $16M. in
savings over the 10-year option at an added cost of $6,306,348.78. The contract extension has been reviewed by
PW legal counsel.

It is therefore recommended that the Mayor approve and the Board of Contract and Supply grant a ten-year
extension to AEP Onsite Partners, LLC with the addition cost of $6,306,348.78 for a total amount not to exceed
$24,846,066.38 ($18,208,039.05 years 1-25 + $6,306,348.78 years 26-35).

AEP Omsite Partners LLC has agreed to the further reduced KWH pricing while honoring the terms and
conditions as outlined in the original contract.

Funds in the amount of $24,846,066.38 are available in 601-410-52430.

AEP Onsite Partaers L1.C - | Riverside Plaza Columbus, OH 43215-2372

Respectfuily Submitted,

'I%ZW 214 /fmpw 27

/Vmanciayhpprg\él :

Providence Water ~ 1235 Dupant Drive Providence Rl 02907 ~ www.provwater.com



City of Providence Procurement #29355

Rhode Island
Department of City Clerk
MEMORANDUM
DATE: July 20, 2020
TO: Purchasing Director
SUBJECT: APPROVAL OF AMENDMENT #1 OF THE

RENEWABLE ENERGY PROJECTS CONTRACT,
WITH EDF RENEWABLE DISTRIBUTED
SOLUTIONS, INC. (EDF) TO CHANGE THE
VENDOR TO AEP ONSITE PARTNERS LLC (AEP) -

WATER SUPPLY BOARD
CONSIDERED BY: Board of Contract and Supply
DISPOSITION:  VOTED: that the Purchasing Director hereby authorizes Approval of

Amendment #1 of the Renewable Energy Projects Contract,
with EDF Renewable Distributed Solutions, Inc. (EDF) to
change the vendor to AEP Onsite Partners LLC (AEP), due
to the sale (transfer) of the project responsibilities, in the
original total amount of $18,208,039.05, originally awarded
on September 17, 2018 for a Twenty Five Year contract, all
in accordance with the request of Ricky Caruolo, General
Manager, in communication dated July 9, 2020.

AT
cc Pur.Dir.
Contr,
WSB
File

A Mlg.k

City Clerk
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July 9, 2020

The Honorable Mayor Jorge O. Elorza
Chairman, Board of Contract and Supply
Providence City Hall

25 Dorrance Street

Providence, BRI 02003

Re: Amendinent to Renewable Energy Projects Award
Original MT Number: 18464
Dear Mavor Elorza:

Providence Water (PW) is requesting the mayor to approve, and the Board
of Contract and Supply to authorize amending the September 17, 2018 award
issued for Renewable Energy Projects by changing the vendor from “EDF
Renewable Distribuwted Solutions, Inc.” (EDF) to “AEP Onsite Partners,
LLC” (AEP).

On September 17, 2018, the Board of Contract and Supply awarded a twenty
five-year contract to EDF, the lowest bidder, for the construction of a thirty-
acre solar array, in an amount not to exceed $18,208,039.05.

On March 5, 2020, EDF notified PW that they have sold the project to AEP.
AEP will honor the pricing and terms of the award. As part of the ofi ginal
project PW had the the right to extend this contract up to ten vears if deemed
beneficial.

The purpose of this solar array is to make PW 100% green while producing
100% of our clectrical needs. Additionally, ihis project will generate
approximately twenty-five Million in net savings over the contact term.

It is therefore recommended the Board of Contract and Supply amend the
confract to AEP Onsite Partuers, LLC with the option (o extend if deemed in
PW"s best interest,

Funds are available in Account: 601-410-52430

Minority Participation:  AMBE 0% WBE 0%

Respectfully Bubmitted,

. "'\
Rigky-Caruolo

" _:_/
(eneral Manager




DATE:

TO:
SUBJECT:
CONSIDERED BY:

DISPOSITION:

ce: Pur.Dir.
Conir
WSB
File ,

Rhode Island
Department of City Clerk
MEMORANDUM

September 17, 2018

Purchasing Director

RENEWABLE ENERGY PROJECTS — WATER SUPPLY BOARD
Board of Contract and Supply

VOTED: that the Purchasing Director be authorized to engage the
following bidders, for Renewable Energy Projects, as a
revenue positive award and the approximate energy cost
savings of minimally Twenty Million ($20,000,000.00)
Dollars over 25 years, all in accordance with the offer of
said firm submitted on June 25, 2018,

EDF Renewable Distributed Solutions, Inc.
$18,208,039.05 over 25 years

Kleinschmidt Associates
$200,000.00

okl

City Clerk




ESTOPPEL AGREEMENT

This ESTOPPEL AGREEMENT (this “Estoppel Agreemen ), dated as of January 14,
2020, is made by the Providence Water Supply Board of the City of Providence Rhode Island
(“PEWSB”) and Pine Hill Solar Partners, LLC, a Delaware limited ligbility company (“Developer’™,
for the berefit of AEP OnSite Partners, LLC, a Delaware limited Hability company (“OnSite™).

RECITALS

A PWSB and Developer are parties to that certain Net Metering Credit Purchase
Agreement, dated as of April 1, 2019 (the “NMCPA™); and

B. Pursuant to a Membership Interest Purchase Agreement (the “Purchase
Agreement”) between EDF Renewables Distiibuted Solutions, Inc. and ‘OnSite, OnSite will
acquire afl of the membership interests in Developer and thereby will control the Developer’sright,
title and interest in and to the NMCPA, and will assurze all of Developer’s obligations thereunder
upon the occurrence of a closing under the Purchase Agreement (the “Closing” and the date of
such Closing, the “Closing Date™); and

C. PWSB and Developer are executing and delivering this Estoppel Agreement as a
material inducentent to OxnSite entering into the Purchase Agreement.

AGREEMENT

1. Estoppel. To induce OnSite to enter into the Purchase Agreement and consnmmate the
transactions contemplated thereby, PWSB hereby certifies and agrees as follows:

a. NMCPA. The NMCPA (i) attached hereto as Exhibit A is a true, correct
and complete copy thereof as of the date hereof, subject to the agreements set forth in this Estoppel
Agreement, (if) was duly authorized, executed, and delivered by PWSB, (iil) is in full force and
eftect and is a valid and binding obligation of PWSB, enforceable in accordance with its terms,
(iv} except as provided in this Estoppel Agreement, has not been assigned to any other party; (v}
except as provided in this Estoppel Agreement, has not been amended or modified, and {vi)
including the NMCPA amendments effected by this Estoppel Agreement, constitutes the entire
NMCPA.

b. No Claims. To PWSB’s knowledge, PWSB has no claims against
Developer under, relating to the subject matter of, or arising out of the NMCPA.

c. No Default. Neither PWSB nor, to PWSBE’s knowledge, Developer is in
breach of or default under the NMCPA.

d. Reliance. PWSB acknowledges that OnSite and its affiliates are relying on
_ the estoppel provisions of this Section 1.



g Power and Authority. PWSB has the requisite power, authority and capacity
to execute and deliver this Estoppel Agreement and this Estoppel Agreement has been duly and
validly executed and delivered by PWSB.

L Performance. PWSB knows of no reason why it camnol perform its
obligations under the NMCPA.

2. NMCPA.

‘ a. Defined Terms. Capitalized words used in this Section 2 have the meanings
assigrred to them pursuant to the NMCPA.

b. Acknowledgments and Agreements under NMCPA, PWSB acknowledges
and agrees as follows with respect to the NMCPA.: ‘

i, As of the Closing Date, OnSite will control all of the Developer’s right, title
and interest in and to the NMCPA, and will assume all of Developer’s
obligations under the NMCPA.

ii. As of the Closing Date, the contact information for Seller shall be as
follows:

Seller:
Name and Address: PINE HILL SOLAR PARTNERS, LLC
303 Marconi Blvd., Suite 400
Columbus, OH 43215
Attn: Chief Operating Officer or Manager
Phone: 614-583-6472
Email: jhjansen@aepes.com

With a copy to:
American Blectric Power Service
Corporation
I Riverside Plaza, 29® Floor
Columbus, OH 43215
Attention: General Counsel

1. The definition of “Net Metering Credit” or “NMC” in NMCPA Exhibit
1, Section 3, is clarified to reflect that a Net Metering Credit or NMC shall
have the meaning as defined in the Net Metering Provision.

v, The Produnction Model attached to this Bstoppel Agreement as Exhibit B
is hereby acknowledged and agreed as the Production Mode] delivered by
sSeller pursuant to NMCPA Exhibit 3, Article 14. The Production Modal
does not now incorporate adjustments for unpredictable future events that
may occur in any period subject to the Production Guarantee; and the
modeled production pursuant to the Production Model will be adjusted
downward when and if needed to reflect any event outlined in NMCPA
Exhibit 3, Article 14 that has not occurred and cannot now be predicted

2



(such as Force Majeure FEvents).

V. E.xhibit 4 attached to this Estoppel Agreement is adopted and accepted as
NMCPA Exhibit 4,

3. Goveming Law. This Estoppel Agreement and the legal relations between the parties
hereunder shall be governed by and construed in accordance with the laws of the State of Rhode
Isiand, without regard to principles of conflicts of laws that would direct the application of the
laws of another jurisdiction.

4. Validity The invalidity or unenforceability of any provision of this Estoppel Agreement
will not affect the validity or enforceability of any other provisions of this Estoppel Agreement,
each of which will remain in full force and effect. If any term or other provision of this Estoppel
Agreement is invalid, illegal or incapable of being enforced by any faw or public policy, all other
terms and provisions of this Estoppel Agreement will nevertheless remain in full force and effect
for so long as the economic or legal substance of the transactions contemplated by this Estoppel
Agreement is not affected in any manner materially adverse to either party hereto.

5. Electignic Signatures. The delivery of copies of this Estoppel Agreement and of the
signature page by facsimile fransmission, by electronic mail in “portable document format”
(*“.pdf?) form, or by any other electronic means intended to preserve the original graphic and
pictorial appearance of a document, or by combination of such means, will constitute effective
execution and delivery of this Estoppel Agreement and may be nsed in lien of the original Estoppel
Agreement for all purposes. PWSB’s signature transmitted by facsimile or other electionic means
will be deemed to be its original signatures for all purposes.

[Signature page follows.]



IN WITNESS WHEREOF, the undersigned have duly executed this Estoppel Agreement or caused
this Estoppel Agreement to be duly executed on the date first written above.

Providence Water Supply Board of the

Citjgrovid%l{@fl; 45/233'- (5202<3

By: K71, ﬂ/«auaéa

Nam
Title; e n g reel AR oy

%w{ﬂ ecke COASC

Pine Hill Solar Partaers, LLC
By: EDF Renewables Distributed Solutions,
Inc., manager

el

By: ::J:,:;;,,.‘.--. b [
Naxqe: James P. Resor
Title: CEQ




Exhibit 4

Purchaser Load Profile

See attached Schedule B and table below.

LB-Yr Avg 7,833
MWh
Account " . L 017016 [ 2017 | 2018, 2049, | %
0 ASHBY ST 214 | 1,584 | 2,472 | 1,440 24.3%
0 HOPE-FURNACE RD 314 | 1,831 | 1,555 | 1,539 22.3%
0 BATH ST 250 | 1,527 | 933 1,270 16.9%
125 DUPONT DR 896 | 1,081 | 727 453 13.4%
0 SCITUATE AVE 119 | 954 994 935 12.8%
0 FRUIT-HILL AVE 35 142 196 196 2.4%
0 MELODY LN 30 173 177 | 179 2.4%
36 STARLINE WAY 14 | 93 92 85 1.2%
0 GREENVILLE AVE 14 85 85 72 1.1%
0 ATWOOD AVE 7 56 46 38 0.6%
1 PINEWOOD DR LOT 105 5 40 42 41 0.6%
ORIDGERD 1 14 17 45 - 0.3% .
0 ELMORE AVE 8 53 10 3 0.3%
0 HOOVER ST 4 25 23 17 0.3%
0 BASIL XING 3 18 18 16 0.2%
685 GREENVILLE AVE 19 27 0,2%
1835 MINERAL SPRING AVE 4 13 12 9 0.2% .
0 CELLA LN 1 12 g 13 0.1%
730 PLAINFIELD PIKE 3 3 6 & 0.1%
0 BUDLONG RD 1 5 6 5 0.1%
Budiong- 638592-31001 3 12 1 0.1%
0 CARRIAGE WAY LOT 2 0 ) 3 2 0,0%
30 SCARALIA RD 0 2 2 2 0.0%
40 FRNT CLINTON AVE 0 2 2 1 0.0%
G WAKEFIELD ST 0 0 o 0 0.0%
- Grand Total 1,929 |+7,729-1:7,447".] 6,394 - 100%




Schedule B ~ Additional Information Required for Net Metering Service

THE NARRAGANSETT ELECTRIC COMPANY |
NET-METERING APPLICATION OF CREDITS

Customer Name: Providence Water Supply Board

Account Number: 678046301

Facility Address: Lot 4, Michells Way

Cily: Jolmiston State: RI Zip Code: 02819

The Agreernent is between Providence Waier Supptv Board , a Net-Metered Custonier {*NMC™) and
The Narragansett Electric Company {the “Company”) for application of credits eamed through net-metering from :
the NMC located at Lot 4, Michelle Way, Jolmston, Rhode Island.

The NMC agrees to comply with the provisions of the Net-Metering Provision, the applicable retail
delivery tariffs and the Temms and Conditions for Distribution Service that are on file with the Rhode Island Public
Uilities Commission as currently in effect or as modified, amended, or revised by the Company, and to pay any
metering and terconnection costs required under such tariff and policies.

Ay NMC Address: 125 Dupont Drive

Providence. R 02907

Nameplate rating (AC} of the Eligible Net Metering System. 4,595 kWs
Estimated annual seneration in k'Whs of Eligible Net-Metering System 8.521.000 k'Whs

MNet Metered Accounifs)

The following information must be provided for sach individual Net Metared Account in a proposed Eligihle Net
Meleting site:

Name: Providence Water Supplv Roard (Except in the case of a Public Entity or Multi-mmunicipal Collaborative, the
customer of record must be the same as the NMC)

Service Address: Below

National Grid Account number; 678046301

Three {3} years average kWh usage for this account 7.833.105

Total three (3} years average kWh usage for all acconnts Hsted as an Eligible Net Metering Site 7.833.106

Once this information is received, the Company will determine if the accounts listed are eli gible for net metering,

B.} For any Billing Perind in which the NMC sarns Net Metering Credits, please indicate how the Distribution
Company will apply them:



3 Apply all of the Net Metering Credits 1o e account of fhe NMC (skip Items C and D below)

] Allocate all the Net Metering Credits to the accounts of efigible Customers (please fill cut € and D
below)

Both apply a portion of the Net Metering Credits to the NMC's account and aliocate a portion ta the
accounts of eligible Customers {please Gl out C and D beiow)

The Company will notify the NMC within 30 days of the Company's receipt of Schedule B whather it will
allocate or purchase Net Mefering Credits. IF the Coempany elects to purchase Net Metering Cradiis, the

Company will render payment by issuing a check to the NMC each Billing Period, vnless otherwise agreed in

writing by the NMC and Company. 1 the Company elects 1o allocate Net Meteripg Credits, the NMC must
complete Irem C and submnit the revised Schedule B to the Cowmpany.

C.) Please state the total percentage of Nat Metering Credits o be allocated,
% Amount of the Net Metering Credit being allocated.

The total amount of Net Metering Credits being allocated shall not exceed [00%. Axy remaining percentage
will be applied to the NMC’s account.

Please identify each eligible Customer accoant to which the NMC is allocating Net Mefering Credits by

providing the following information {attach additional pages as needed):

NOTE; If a designated Customer account closes, the allocaied pereeniage will revert to the NMC's aecount,
unless otherwise mutually agreed in writing by the NMC and the Company.

Name: Fruit Hill Pole 45

Billing Address: 125 Dupont Drive, Providence, RI
Account number: 00526-34009

Amount of the Net Meterine Credit: 242 %

Name: “Protection™

Billing Address: 123 Dupont Diive, Providence, RI
Account number: §3802-31001

Amouut of the Net Metering Credit:  0.08 %

Name: Mineral Spring

Billing Address: 125 Dupont Drive, Providence, RI
Account nurber: 12794-37009

Amount of the Net Metesing Credit: _0.16 %

Name: Starline Way

Billing Address: 125 Dupent Drive, Providence, RI
Aecount number: 14719-18001

Amount of the Net Metering Credit: 121 %

Mame: Pinewcod Drive

Billing Address: 125 Dupent Prive, Providenes, RI
Account number: 1607754004

Amount of the Net Metering Credit: 0.55 %

Name: Ridge Road Pole 84

Billing Address: 125 Dupont Drive, Providesce, R1
. Account number: 25856-16004

Amount of the Net Metering Credit £33 %



Name: Carrlage Way

Billing Address: 125 Dupont Drive, Pravidence, R
Account number: 26758-82024

Amount of the Not Metering Credit:  0.03 %

WName: Plainfield Pike PLE 151

Billing Address: 125 Dupont Drive, Providence, R]
Accounl number; 26789-70013

Amount of the Net Metering Credit: (.08 %

Name: Dupont Drive Solar

Billing Address: 125 Dapont Drive, Providence, RI
Account number: 27144-85017

Amount of the Net Metering Credit: 13 44 %

Name: Basil Crossing

Billing Address: 125 Dupomt Drive, Frovidenge, RI
Aceount number: 28269-12003

Amount of the Net Metering Credit: 024 %

Name: Scaralin Road
Billing Address: 125 Dupont Drive, Providerce, RI
Accounl number: 28288-61009

Amount of the Net Metering Credit: 003 %

Name: Front Clinton .
Billing Address: 125 Dupont Drive, Frovidence, Rl
Account number: 31864-36009

Amount of the Net Metering Creditt 0902 %

Name: Askby Pump

Billing Address: 125 Dupont Drive, Providence, RI
Account number; 37759-22400

Amownt of the Net Metering Credit: 2430 %

Name: Greenville Tank

Billing Address: 125 Dupont Drive, Providence, RI
Agcount number: 51957-52012

Amount of the Net Metering Credit: 1.09 %

Name: Hoover Street

Billing Address: 123 Dupont Drive, Providence, RI
Account smmber: 53353-93000

Amount of the Net Metering Credit: 0,30 %a

Name: Atwood Pamp

Billing Address: 123 Dupont Drive, Providence, RT
Account number: 33518-69000

Amount of the Net Metering Credit, 063 %

Name: Melody Lane

Billing Address: 123 Dupont Drive, Providence, R]
Account nurber: 53711-46007

Amowit of the Net Metering Credit: 2,37 9%




Name: Budlong

Bitling Address: 125 Dupont Drive, Providence, R1
Account number: 63892-31001
Amount of the Net Metering Credi: 0,07 %

MName: Hope Furnace

Billing Address: 125 Dupont Drive, Providence, &1
Account number: 64204-56002

Amount of the Net Metering Credit:  22.29 %

Name: Greenville Ave

Billing Address: 123 Dupont Drive, Providence, RI
Account number: 75{86-54000

Amount of the Net Metering Credit: 0,19 %

Name: Scifuate Avenue

Billing Address: 125 Dupont Drive, Providence, RY
Account number: 77003-46002 }
Amount of the Net Metering Credit: 12,77 % ;

Name: Cella Lane

Billing Address: 125 Dupont Drive, Providesce, RI
Accound number; 78095-24004

Amount of the Net Metering Credit: 0,15 %

Name: Elmore Avenue

Billing Address: 125 Dupont Drive, Providence, RI
Account murber: 87807-98801

Amount of the Net Metering Credit: 032 %

Name: Bath Street )

Biliing Address: 125 Duapont Drive, Providense, RI

Account number: 96018-05008 :
Amount of the Net Mefering Credit: 1694 % :

Nazme: Ridge Rd

Billing Address: 125 Dupont Drive, Providence, RI
Account number; 88194-66001

Amount of the Net Metering Credit;, 029 %

et

D.) The terms of this Schedule B shall remain in effect unless and until the NMC executes a revised Schedule B and
submits it to the Company. Unless otherwise required herein or mutually zgreed to in writing by the NMC and
the Conpany, a revised Schedule B shall act be submitted more than onee in any given calendar year,

E.) A signature on the application shall constiute certification that (1} the NMC has read the application and knows :
its contents; (2) the contents are trie as stated, to the best knowledge and belief of the NMC; and (3) the NMC
possesses full power and authority to sign the application. .



Nolige

Execution of this agreement will cancel uny previous agreement [or the net-metered account ynder the Met-M etering
Provision.

The Company or NMC may termisate this agreement on thirty {30) days written notice, which includes a statament
of reasons for such termination. In addition, the NMC nwst re-Fle this agreement anoually.

Agreed and Accepted ~ Please sign

[NAME OF NMC} Date: __12/31/19
By oy /{’m ~ Pt/ Pﬂ:""-C;:._{h [ Er&uh_ec:f
7

Mame: Peter Dilorenzo
Title:  Project Manager

The Narraganseit Electzic Company Date:
d/b/a National Grid

By:

Name:
Title:



Exhibit A

Net Metering Credit Purchase Agreement

See attached,
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Exbhibir |
Stmmary of Key Terms and Conditions

Lo Term: Twemyv-Five (251 years, beginning on the Comnnercia) Operation Date, subject ta limited, carly tenmination ag expressly
provided in the Agreement.

2. Additional Ferms: Up te two £2) Additional Tepus of five (3) years each, upon mutlval sgreemert of Selier and Purchuser.

3. Nei dMerertag Credit or NYIC: A “Renewnble Net Metering Credit™ or "NATCT shudl muean g credit issued by the Lhility
{detined on Exhibit 2) 10 Purchaser or [or Porchaser™s costomer aceount i sccordance with e Net Melering Prinvision sl
tht Met Metering Regulutions Tor each kilowatt howr of sleetricily generuted from and plier the Comnieraal Operation Dase
durmng the Term by the System. The “Net Metering Regulntions™ méuns Rhode shngd General Law Chapter 392649, as
amended, and (he “Net Metering Provision” means R1 BUC No. 2207 Net Metering Provision. as amended.

4. Purchaser Utilisy Accounts Purchaser's Utitiny Aceount(s) are listzd on Exhibit4. The value of each Net Metering Credit
reflected on Uiility statements issied for the Purchaser Ui lity Account may be bigher or Tower than the Contract Price for such
INMC set {orih in this Agreement. Utility vatlues for NMCS are esubiished in sccordance with the Net Metering Repuiations,

5, Crpacity Attributes, Tax Credits: Acenue 10 Sefler.

6. Eovironmentzl Atiribuies: Accrue 1o Seller and transferred (o Burchaser Tor Contracs Price, .

7. Contraer Price: Purchuser shalt pay Seller the Price for Ner Metering Credits alivented to Purchaser and moasured in kWhs
set forth below: :

Cuontrag! Year Price for Net Coniract Year Price for Nat
Metering Credits Sletering Credits
{NAICS) {INMICs)
S/IKWh SIEMWT

1 S0.091 4/ Wh First Exiension Term**

2 S0.0014/KWh 25 i

3 50,091 44 Wh 27

4 $0.0014/kWh 28 ]

3 5009144 Wh 29

G S0.0914/kWh 30

7 SO.0914/kWh .

§ 50.0%14/kWh Seeand Extension Term**

9 50.0914/%Wh 31

10 S0.09147kWh 32

il 2009147k Wh 33

12 500914 kWE 34

13 $0.0914/kWh | i5

14 009144 Wh -

15 30.0914/kWh **  Price for Net Metering Credits for the

16 200014k Wh {irst Extension Term and the Second

7 00914 Wh Lixtension Term shall be as nepotiated by

15 $0.0914%Wh i;urchascgjnd Seller, Mowever, if either

o arly seeks o secure 5n agreement 1o a

_,1:) SG'Dgldftf\\:.l‘ 10-year Exlensien Term EEL‘Q days prior

20 30,091 4/kWh to the first ansiversary of the

21 $0.0014/kWh Commereial Operation Date, than the

22 SO.001kWh Parties will negoliate in good faith 1o

23 SO.0914KWh agree o such Extension Torm which

74 50.091 4% W shall include a discounted price for Net

50.09 l 4’%\\,’1} Melcring Credits ‘unﬂi {8}
25 S0.08226/% W,
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Couditipn SalisTaction Date: January 31, 2020

Commencement of Construetion: Construciion of the System is expreied w begin approxinmtely six (6) mumths before the
date ientified by the Uiility for completion by the WUnilitw ol imereonaection tacilites for the Systens.

Puosting of £3.004,600 Surety, Upon commencement ol System construction, Selter will deliver w Purchioser a pavinent ang
performance bond {ar other surery reasonably uceepiabie to Purchaser) in the amount of $3,000,000 a5 a verety and support for
the performance by Seller under, and payiment when due of afl obligations of Seiler 1o Purehoser under (his Agresment,
including the Seller’s production guarantes obligations and the Seller's obligatinns 1 remave the System, froms the Sire and
restore (reasonable wear and tear aceepted) the Site (the "Sy rety’).

Turget Conunercial Operation Bate; Jupe 1, 2020

Cruaruateed Commercizl Operatien Date: The "Guaranieed Commersial Qperstion Date™ means Jaly 1, 2020, subject
ke exlension (o the exlent: (1) Porchaser fails 10 timely and materially l0B it obligalions under this Apreemens; or {h) the
mefconnection work by Utility is not completed by June 15, 2020 fur any reasen, other than the Selier's breach of this
Agreement or Seller’s willful inisconduet, nonléasance, or pross egligence. To the extent the Commercial Operation Date
occurs afler the Guaranteed Commereial Operation Date, Seller shall pay Liguidated Damages {defined in the Agrecment) as
provided in the Agreement.

Praduction Guarantee. From the earlier of (2} the sixth month afier the Commereial Opueration Date, and (b} the Guaranieed
Conmercial Operation Dhne, as adjusied pursiant 10 Pararraph 12 above, through th last day of the Term, Seller guaramices
(the “Production Guarsntee™ that the tom! snaual Encrgy Oufput of the System, in EWh, will equal or exceed 90% of e
madeled production ol the System over the Temt, based on e “Praduction Madel™ {defined in Exhibit 1. section (4},

Limitation on Tux Asspssment. Sclier shall have the right le tenmminme the Agreament if the ussessed value ol the System,
and any related assets owned or contralled by Seller ot the Site exceeds 55.00%W AC with respec) o personal property laxes,
or similar taxes or msessmens payiabie by Seller with respect to e Svstem or relaed assets.

Iniereannection. The Systeny will interconneet with tha Utility™s distribution system af the Uidlity’s 18-F6 Feeder (1247 kV)
C*Point of Interconnection™), located adjacent 1o the Site. Seller will oversee and manage, and shall he responsible for, the
work requirad ta Intereoisad i by xlem o e Liw's disiribution Systent.

>




Exhibit 2
sysiem Doescription

I. Syslem Locatlon (*SHe™): An appreximately 90 46-acre aren of hmd, composed of the parcels in Providence Coungy,
Rhade lsdand, owned by the City of Providence and controlled by Purchaser (together, the *Site Owner™) and assigned
the Appruiser Pareel Numbers and having the approximate aress relested belows

o Parced 100 45-508 {6718 Acres)
b Tareel #D:43-581 (15,53 Acres)
c.  Parcel 1) 43-336 (7.75 Acren)

2, System Size (AC MIW): Approsimately 4.99 MW AL
k9 {ixpected Svstem Strocture: A fixed-tih, sround-moun photovoltaic, solar electrvily peneration system and SuppoTLing

equipmant including but nat limited 1w an mverter aiid the inerconnection faciiities and equipmenl,

ER Dtility: Notions] Grig

s, Delivery Point: Revenuwe grade meter {the “Bystem DMeter”} nstalled o the high side (12,47 kY)Y of the System
transformer. For purposes of determining the Contract Price payable ov any month during the Term, the NMCs generated

by the System shall be established based on the KWhs of cleetricity delivered by the Systeny a1 he Delivery Paint, subjou
10 the provigions of s Apreement
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Exhibit 3
et Meteriog Credit Purchase Agreement
Gesteral Terms and Conditions

Delinitisns and Interpretation: Unless otherwise defined or required by the context in which any term appears: (4} the

singular includes the plural and vice vorsa; (b) the words “herein,” "hereof” and “heravnder” refer 1o 1his Agreement asa whole
and nal 1o any partcular section or subsection of this Agreement; {c} refereances o any apreement, document or Instrument
mean such agrecnsent, document or instrameny as anended, modified, supplemented or replaced (rom Hme to fime; und {d) ihe

words intlude,

“includes™ and “including™ wean include, includes and including “withour TmitsGan.™ The caplions or

headings in this Agreement are strictly for convenience and shall not be considered in interpreting this Agreement.

Purchase and Sale of Ne1 Metering Credits nnd Environmental Attributes.

(w

i)

(e}

(&)

Transfer ol NMCys. In consideration of the payment (b Seller al the Contract Price (defined below), Purchaser shall
purchase from Seller, and Seller shall sel to Murchaser, all of Seller's righ, title, and interest in and 10 100% of the
Net Mutering Credits gencrated by the Systent durisg the Initial Term and any Addiiona) Term (as defined in Exlilbit
1. and colicctively the “Term™) Title 10 the NMCs wili pass from Scller to the Purchaser upon allocasion o
Purchaser™s cuslomier aveoune(s) by the Utility. For purposss of verifying the Nel Metering Credits produced by the
System, Seller shali measure the electricity produced by the Systeim {the © Energy Qutput’s based on the rendings of
the meter instelled as part ol the System and Jocated at the Delivery Point that shall meet the general commercinl
stmdards of the solar photovoliic industey or the required standard of the Urifity (the “System §leter™). Seller is not
hereby selling or iransferring to Parchaser sy Energy Ouipul

Scledule B. To facilitate delivery of the Net Metering Credits purchased snd sold pursuani 1o this Seetipu 2. Seller
skall request thal 1he LBty shall sllocate the Net Metering Credils zenerated by the System to Purchaser's cusiomer
account{s} as set forth on Exhibit 1 {collectively, “Purchaser Utility Accouni™). Purchaser understands and aeTCs
thai the Net Metering Credits received by Purchaser for any month during the Torm will be reflected on the monthiy
Utility Bill (delined below) provided o Purchaser as @ moneiary eredit amount and not as a quantity of ¢leciricity. and
that such credit wil be reflected on Purchasers monthly Utifity 3ill{s) for the Purchaser thility Account sccording 1o
the Utitin™s Billing Period {delined below) cyele, which may be approximately one month afier the Nei Metvring
Credits are gencrated by the System.  Purchaser acknowledges end asgrees tat Purchrser will enter into, execute, wnd
deliver and that Seller shalj mainiain Schedule B - Additional Informiation Requited for Net Metering Service between
Customer and Ltilily {“Schedule B") sueh shat the Unility shall allocaie the Net Metering Credis purchased by
Purchaser under this Agreement ) Purchuser's eustomer accounsfs} with the Utility. Purchaser may reques! N mere
thin quarterly tal Sebler updote the Purchaser’s accounts with the Utitiy, Purchaser authorizes Selier to madify
Schedule B or take any other actions with the Utility 1o ensure that the Faeility continees to qualify as an "Elgible
Net Melering System” and that this Agresment quulifies #5 o “Net Metering Finance Arrangement”, as each is defined
under the Net Metering Regelations.

Svglem Environmesntal Auributes. In sddition. & consideration of the paymem 1@ Selter of the Contract Price,
Parchaser shall purchase from Selier, and Seiler shall self to Purchaser, al o/ Sellers right. title, and interest in and o
100% of the all Epvironmental Atributes (defined below). During the Term. Purchaser and Seller shall coaperaly
with zach ofher in obiaining, securing and transferring all Environmental Autribuzes in o manner netessary te quatify
for any such available Environmental Attributes,

Products. As uged herein, “Producls” means the Net Metering Credits generatad by the System, messored based on
eleviric energy delivered w the Pelivery Paints reflected on Purchases’s menthly Ll statement(s). angd zi
Epvironmental Anrfbutes. Tidle 10 Net Metering Credits will pass from Seiler 1o Purchaser upon allocation e
Purchaser Utility Account by the Uriliry,

Eiigibility of the System and Site. Prior 1o the Commercial Operation Date, Seller wili confirm to Porchazer that the
Systemn qualifies as an “Eligible Met Metering Rusource™ and that ihis Agreement qualifies as & “Net Metering
Financing Arrangement™ purseant 10 the Net Metering Regulations. In addition, Sclber witl provide reasopable
cooperation to Purchaser to qualify the System as a renowable tnerny resource under the apploable renewable enerpry
standard or environmental compliance program for which the System may qualifv in order that Purcheser miay seli or
wrnsact Envirenmental Awibutes through Rhode Island’s program, provided thal such gualification and related
conpliance with such standard or program shall be Seller’s sole sesponsibility in respect of any sale ar tansaction of
Environmental Atiributes. Subjeet w the provisions of this Agreement, cael Party will take all reasonable aetians io
facilitate und expedite all upprovals recessary Tor the Svstem o qualify as an “ERgible Net Metering System” and this
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Agreement 1o qualify as a * Net Metering Financing Arrangement” pursyant o the Net Metering Regulations, During
the Term, nelther Panty will 1ake sny action that is inconsistent with the Sysiem quzlifying as an Y Eligible Net Metering
Sysienn™ and this Agreement qualifving s z “Net Meering Fimncing Arrangemens™ puestiant to the Net Metering
Regulutions. Fach Pany will asgree o an amesdment of this Agreement that is necessary to assiwe that the Sysicn
qualifies os an “Eligible Nel Metering Svsiem” and that this Agreement quakifies as o “Net Meiering Financing
Armangement” pursiant w e Mer Meeribg Regulatons, unless such amendsment would alier e financial
arrangements coptemplated by this Agreement,

Capacity Alizibates. As between Seller and Purchaser. any henelil associated with the Capacity Atribuies for the
sysiern shall exclusively and solely acerue to and be owned by Seller. Purghaser is uader no obligation 1o lake any
actiun other than reazonable cooperation with Seller 1o obiain any such henellt, and Seller shall reimburse Purchaser
for any reasonablz casis incaered by Parchaser at Selier's request to obtain such benelit,

Definitinns. As used in this Section 2 and the balunce ol this Agreemsnt, the following capitalized (erma have the
lollowing meanings:

“Capuacity Atiributes” means any defined charecteristic, certificate, tag, credil or accounting consirpct
ussocisted with the amount the eapacity of the System that can be purehased ar sold parsuant o the rades of
the Independent System Operater (ISO-NE),

“Tarlll™ apeany the il fur ner mctering services, a3 approved by the Rhode khnd Public Uniliny
Conmmission {RIPUCY, s amended and supplemented by the RIPUC,

“Environmentsl Atltribetes™ means any and all eredits, benefits, emissions reduttions, offets, and
ullewances (but specifically exchading Capacity Attributes), howsoever entitled Dt ace ereated or otherwise
arise from the Systom's penerotion ol enermy ysing 1 xero or foser emissions fuel In conteast (o the paneration
of zlectricity using Fassil Ruels, including, but not limited to, carbon rading credits, renewable energy credits
or cerlificales, emissions reduction credits, enissions sllowances, tags. certificates, nir qualily credits. off-
sets or other benefits, green taes tradable renewable credits and Green-ef prodacis, or similar products or
righis associated with such energy production as a “green” or Yrenewable” clectric generation resouree uler
any law and/or regulation, Environmental Altzibutes do not inelude Capacity Auributes, Tax Credits {detined
below) or cesh grants ar any similar cash benetirs,

es and Fax Credits.

i
(g}
1]
(in
{ii1)
KR lacentiv
{a)
(b}
{c}
{d)
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Ovinership of Incentives any Tax Credits. Unless otherwise specilied on Exhibll 1 or Section 2 of this Apreenien,
Seller is the owner of al) Incentives (dofined below) and 15 entitied 1o the benefis of all Tax Credits (defined below).
The Products traosterred or transferable o Purchaser under dhis Agriscment do not include the ipht to Tax Credits or
Ireeatives. Sellers obligations are conditioned upon the ability of the Seller to fully wtilize sl Inventives and Tax
Credits available ns of the Effective Date. Purchaser shall cooperate with Selierin obtaining, securing and transfening
ail tncentives and the basefit of sl Tax Credits, including by using Uw eleetric enerpy pencraed by the Systenr ina
magher necessary to qualify for wuch available Incentives and Tax Credits. Purehaser shall aof be oblignted to. incur
any out-of-pocket costs or expenses in coansetion with such actions unless refmbursed by Sefier. If any focentives
are paid directly to Purchaser or any Tux Credit is received by Purchaser, Porchaser shatl immediorly pay such
amounts aver ta Seller, Seller’s review and approval shall be made in o timely muaner 1 permi Purchaser's timely
publication. Seller and Purchaser shall fite tax returns and ather tax-related informmtion and documents consistent
with this Secting 3.

“Incentives” mewns any and sl credits, rebates. subsidies, payments or other incenlives thar relate 1o sel-yencration
of electrizity, the use of technalogy ipcorporated fnto the System. environmental beralits of using e Sysiem, or wther
simiilar programs available from the Utility, any other regulated entity, the manufactirer of any part of the Sysiem or
zny Govermnenin} Aurhorily,

“Gevernments! Auwthority” means any national, state or [ocal povermnment (whether domestie or fareign), any
palitical subdivision thereol or any other governmental. guasi-governmental, Judicial, public or slnary
instrumentality, authorily, body, agency, bureau or entity (acluding the Federt! Energy Regulalory Cominission or
the Rhade Islind Public Lhilities Commission (RIFUC), or any srbitrator with authority o bind u purty at law,

“Tax Credits”™ means any and 2l (Y fovesiment tax credits, including the Federal investment tux cradiy equal 1o thiry
percenl {30%) of the System value 25 of tlie Effective Dater (8 production tax credits, {711} beneficial 1ax antibutes
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{z)

apphcable to the System or the owner of the Sysiem. ineluding lederst MACRS secelerated depracialion equnl o
eighty [ve percent (83%) of the Svsten value, und {iv) similar lay credits or franig, oy well ax under federal, sime or
local T yetating to the constnuction, ownership or praduction of energy o the System,

UGy means the Utiths identified on Exhibi L

Term sud Termimttion.

(a)

()

Inftint Tergm, The initial teem (“Initial Term”} of this Agreement shall commence on the Conunereial Operation
Date {us defined below) and continee for the lengih of time specified in Exhiibit |, unless carlier terminated as
provided for in this Agreement, The “Comeereial Operation Date” is the date Seller gives Purchaser writien
potier Unat the System ds mechiaically complete and cupable of providing elestric energy to the Defivery Points,
the System and (he Site ure an Eligible Net Metering Systam and an Eligible Net Metering System Site under the
Ner Metering Regulaions, and that the §ystem is interconnected with the distributian system of the Uiliny, Such
notice shall be deemed effective unless Purchiser repsonably abjects within ten {10) business days ol the dute of
such aotice. Upon Purchiaser's request, Seller will give Purchaser copies of centificates of complatién ar sipilar
docuementation from Seller’s contractar and the interconnectian or similar agreement with the Uity as identified
an Exhibit 2. This Agreement is effeclive as of the Effective Date and Parchaser™s failure 1o enable Seller Lo
provide Net Motering Credi by nol perfonning shall nat excuse Purchaser's abligations 10 make payments that
atherwise would have beey duc under this Agreenient,

Additional Termg. Prior o the end of the Initial Term or of any applicable Additional Term, as defined below,
either Seller or Purchaser may give the other Party written notice of (he nalifying Party’s desire (o extend (his
Agregnent on the termis and conditions s¢t lorth herein for the number and lengti of additional perinds specified
in Extibit 1 {each such additonal periad. an “Additiona) Term™. Such notice shull be wiven, iF ar sil, pwt more
than one hundred twenty (1207 and not Tess than sixty {60) days before the Tast day of the Initial Term of the Dien
vurrent Additional Temy, as applicable. 173 Party provides notice of extension lor om Additionat Term, the Parties
shall nepatiate in good faith and if the Parties metually sgree 1o extend this Asreemen for ao Additional Tem,
the Additional Term shall begin immediately upon the conclusion of the Tnitinl Term or the thes current Additional
Term on the same torms and canditions gy set forth in this Apreemeny, exeept as otherwise agreed by the Parties
or set forth in Seetion 4(¢). 1€ neither Parly provides notice of its reguest Tor an Additiona) Term as required by
this provision prior to the 60 day before the 2ad of the then-current Term or if the Parties cannot muiwally agree
to extend thix Agreensent lor an additiona! term, this Agreement shall terminate a1 the end of the Initiaf Term {1
the same has not been extended) or re then current Additional Tern

Early Negotiation of 10-Year Additional Terns. By delivering a writlen notive to the other Party al lenst |80
dirys prioe to first anniversary of the Commerciol Cperntion Date, each of Purchaser or Selier MY request an
extension of the Initial Term for ten (10} years beginning the 25" anniversary of the Commiercial Operation Dage
at & disvousted Contmet Prive for such 10 yeurs of $0.08726/kWh. During the 90-day period foilowing delivery
of notice under this Section (e} the Partjvs will engage in pood f2ith nepotistions to mutually agree o extend the
Apreement Term al such discounted Condract Trice, Any agreement related 10 such exteasion shall be memeriakized
It weiling ad executed by the Parties hereto. For the avoidance of doubt, heavever, this Seetion 4(c) shall not be
construesd as an obligation on Lhe part of either Party 1o enter into an extension of the Term.

Billinp and Pavment.

{#)

Monthly Charges. Purchaser shall pay Scller for tie Products 21 the S/AWh e showm i Exbilie § (e
“Contract Price”™) muliipliad by the actaal Net Metering Credits reflected on the Utility Bilfls {defined balow)
for vach monthly Utilisy billing period (a “Billing Peried") or portios thereof during the Term. Priorto the
Cormmercial Operation Dute and for the remainder of the Term therealter, Purchaser will provide Selter ful
repess Lo the billing duia, invoices, and other suatenments provided by the Utifity for the Purchaser Uity
Asvoum(s) (collectively, “Litllity Bills"} for ali Bifling Periods or portions Lhereo! during the Term; and
Purchaser shall take all reasonable petion and shudl execute and deliver all reasonable documents as negessary or
appropriate to assure such Seller nccess. Purchaser's obligation topay the Conlraet Price and provide access o
Utility Bills shall sunvive termination ol the Tenm 1o the exient that the Utility Bill is snt issucd by the Utiliry
until after the last day of the Term if guch Uity Bil) i for 2 Billing Perod or portion theseol during the Term or
includes Net Matering Credits reluting to Enerpy Ouiput generated during the Term. Each Party shall keep,
during the Term and for a perivd of not bess than two (2) years aller the expiration or lermination of any
ransciion, recerds sulficient 1o permit verification of the aceuracy of Utiliy Bills, invoices charges,
compuiations and payments srder this Agreement. During such period caeh Pasy may, a1 32 sole cost and
expense, and upen teasomable notice 1 the othar Pargy, examine the oiher Pany's records pertaining b such
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(1)

{«]

(d)

(e}

Conditiuns

transactions during the other Partys normal buginess hours, Throgghout the Term, Purchiaser authorizes Seller 1o
pursue with the Dhtlity reallogation of NMCs W Purchaser accounts it as, and wherns NECOSSARY fu ensure
monatiéation of all NMOs penerated by opemiion of the System.

Menthly Involces, Seller shalf involce Parchaser monthly, ¢iher manually or throngh ACH, for the Net Mejering
Credits allocated to ibe Purchaser Lhility Account for e Billing Periad fmmedinely preceding the date the inveice
is issued. Such monthly invoices slall siate {8 the amoum of Ney Metering Credils produced by the Sysiem s
reflected o the applicabie Lhilivy BHL (i) epplicable Taxes and charges payable by Purchaser for Uie month as
provided in this Agreement, and {iif) the total amount due from Purchaser,

Fuxes. Purchaser shall pay oli ree] estate Tax o the Site, Netwitheranding 1lke foregaing, Seller shell pay alt other
tuxes, mcluding sales and use, property Taxes on the System and any related assews; provided. hawever, Setler will
Rave the right to lerminste this Agreement il the lax assessed an e System, and any rehuted assets owned or
controlled by Seller axeeeds S5.00W AC. For purposes of this Section 5{c) "Taxes™ means gay federal, state
and loczl ad valoreny, properly, oceupation, geacrtion. privilege, wnles, use, consumplion, exgise, imnsaction, mnd
other taxes, regubeory fees, surcharges or oiher similar charpes, but shalt pot include any neome taxes or similar
taxes imposed on Seller's revenues due to the sale of NMCs under this Ageement. which shall be Seller’s
responsibility,

‘avment Terms. All amounts due vader his Agseement shall be due and pavable ael thirty {34) days from receipt’

of invofce. Any undispuled portion of the invoice amount not paid within the Wity (30} day period skall acerue
inlerest at the rates estabbished by the Sade of Rhode Btand Genera! Laws Section 9221.10.

Invaice Disputes. I'a Pany, ingood faith, disputes an amount owed or paid as provided iy this Agreemen, 1§ musi
promptly notify the other Party of the basis for the dispute and pay the undisputed portion of such Invaive 1o later
than the due dme. Upen resolwion of the dispuie, ney required payment shall be made within seves €7} Business
Days. Any overpayments shall be returned by the receiving Party upon request or deducted from subsequem
payminis with interest acerued ar the laterest Rate per anmun at the option of the overpaying Pany, The Parties
shall enly he entitled o dispute an amount pwed or paid withia twalve {12) calender months fan the dae of
Bssvance of such lavolee. I the Parties are unable to rasolve 2 payment dispate woder this Section, the Partics shall
pursue dispute resohudon,

1 Oblivations,

{u)
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{ii)

Qi)

{iv)

(v}

Cauditions to Seliec’s Obligations. Sefler's obligations ander this Agreement are vonditioned on 1he
completion of the following conditions 10 Seller’s reasanable satisfaction on or before the Contition Satlsfcrion
Date:

Satisfactory completion of u physical inspection ol the Site upon which the System i focaled including, if
apphicible, geotechnical work, and real estate due diligence o confirm the suitabitity of the Site for the
Svsteny;

Seller shall have control over the Site. whether by purchase, tease. or Heense, and shall ave and control al)
real propeny rights with respect 10 the Sije 15 are nocessary 10 construet, insta], and operte the Sysiem =
the Ske, including, without limitation, ingress and egress righe, utility interconneelion rights. insolation
rights., slommwaler rights, right-of-way and surb-cut Kghts. and constroction aydown rights: )

Approvad af {A) this Agreement and (B} the Construction Agreement (if any)} for the Sysiem by Seller's
Finaneing Partfes. “Construction Agreement” as vsed In this subsection means an agregment betwean
Seller and any confractor o subcoatracior (o instal| the Sysiony

Confirmation tha: the Systern gualifies ay an “Eligible Net Metering System™ and thar this Agreement
gqualifies as a “Net Metering Financing Armangement™ pursuant 10 the Net Meieriag Regulations;

Confirmalion that the Syster i eligible and will qualify forall Capacity Atoibutes, Environmentst Altibutes
and Tux Crediss that reasonably should be svaflable to the System or is owner, and that Selier will gbtain a1l
apphicable Incentives and Tax Crediw;

A




viy

(vin)

(viiB)

{ix)

{x]

)]

(e}

)

Conlimation tit the Seller has seeured, and that the System will be #fforded, Tax exemptions and bene fical
Taux reatment that reasonably should be svatluble 10 e Seller or for the System, including assessprents at g
tevel tist exeludes the value ol Tax Credins:

Receipt of alt zoning, land wse, buildmg, right-ol-way, and environments! pereiits, approvils, and consents
2 AR s Pp

feallectively, “Permits”) necessury or advisable in Seller’s reasonable discretion to install, construct, and

aperate the System b the Sie;

Furchaser has sceored all authorizations required by it inwmally, by the Clty of Providenee and the Public
Utifities Commission w enahle Purchaser 10 exectite, deliver, and perform this Apreement:

Purchaser: {AJ(1) is and will remain rated BBB or botier by Slandard & Poor's; {2) hax and will have a
Paydex index of ne less than 65; (3) bas and will retain a Credit Scare Class of o fess than J:or {4) has and
will retain a fnancinl stress score of no less tan 2: and (B} has not sought proteciion wiwder bankrupsicy or
insolvency faws or had a peiition Rled ayaingt it under suel laws: and

Exceution of all necessary sgreements with the Utility for imereannection of tie Sysiem to the Utitits s
electric distribution sysiem.

Eaiturc of Cypditions. Hany of the conditinns listed in seliseetion fa) are not satisfied by the Condition
Satisfaction Date, the Partics will altemnpt in pood ith W nepotite new dates for the satsfaction of e failed
conditions. 1Tthe Parties are unable 10 negntinte new dates, then Seller may tenminaie this Agreement upen ten
{10} days writfen notiee to Purchaser witheut Yiabifity for costs or damages or (riggering 2 delzuh under (his
Agreemzni, unless the failure of any such condition is attributable 10 2 Seller Defauit Event. Funter, if a Scher
Default Event occurs and is not timely cured prior (o the Condition Swisfaction Date, then, in addition to any
nther Remedy avaifahle 1o Purchaser, Puschaser shatl have the right lo terminate 1his A gregment,

Commenvement 3f Consiruetion. Seller’s obligation 1o commente construgtion and installation ol the Swstem
s conditioned on Selker's receipt ol {A) proof of insurance Tor all Tnsurance required to be mainimined by
Furchaser ender this Agreement. and (B} writlen confimmation from any person holding a morteare. livn or other
encumbrisnee over the Site, w5 applicable. that such person witl recounize Seller's rights under (his Agreement for
as Jong Sefler is oot in defanh hereunder,

Canditions ty Purehoser’s Qbligstions. 1f the Commercial Operation Date does not oceur by the Guaramaed
Commercial Operation Date {2s e same muy be extended pursuant 16 Exkilit 1), then Purchaser shadl have the
right 1 terminate this Agreement by delivering 1o Seller within [£0 days afier the Guaranieet! Commereia)
Opreration Bate o writien sennination notice.

Seller’s Rights and Obliestions,

{a)

iy

Permits und Approvaly, Subfect to Section 6, Seller shall be responsible for securing sl Pormils necessary to
investigate, design, sonstruct. Intereomtect, snd operste the System.,  Purchaser shall cooperate with Selers
reasonable requests Lo assist Seller fu obtaining Permiis.

Svsteny Consteuction, Interconnection, Operation. Hepair and Maintensuce. Subjeet 1o sadsfetion or wajver
of the corditionps in Seetion 6 and the other provisions of this Apreement, Seller shall constuct and inuall se
System. Duzing the Term. Seller will operate and tmaintzin the Systeat, Seller shall be responsibis fo oversee the
work of the Uttty 1o interconnect the System to the Point of Interconnection (defined on Exhibit 1), and for e
design, construction, and maintenance of e interconnection facilities end equipment from the Delivery Paint o
the Point of huerconnection.

Turiff Schedule B: Purchaser acknowicdges and agrees that Seller shail maivtain Schedule B sueh that the Uilisy
shall nllocate (1) the Ner Metering Credils purghased by Purchaser (o Purchaser's customer account(sh with the
Uiliry. Purchaser may request not more than guarterly thist Seller updme the Purchaser's accounts with the Utifity.
Purchaser authorizes Seller to modily Schedule B or take any other actions with the Uty to ensure that the
Facility continaes 10 qualify as an “Eligible Net Metering System” and that this Agreement qualifies as 2 “Net
Metering Finnee Arrangement”, as each &5 defined nader the Net Metering Rules. Prior 1o the Commeretal
Operations Pate, Purchaser shall ke all notions necessary 1o aflow Seller to aceess, Tor the Term, Purchasars
menthly Yttty statemenis and account ifanmation solely for purposes of fulfifling Seller's ohligations under thix
Agreement,
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{d)

o)

{f

{4}

(h}

)

Surety, Upon commgncement of System comsirustion, Sefler will deliver i Purchasera paymeat and performiace
bond for otler surety reasonably accepiable to Purchaser) in the amount of $3,000,000 as 2 surety snd suppurt for
the performence by Seller under, and payvment when due of a1l obligations of Seller w Puichaser under, this
Agreement. including the Seller's Production Guaraniee (defined befowy obligations and the Seller's ublizations
to remove the Svstem from the Site and restore (reasenable wear and ear excepied) the She within 270 days
foliowing the Jast day of U Term, with the period frem the fasr day of the Tenn trough the date the System is
removed from the Site and the $ite i so restored or, iFearlice. 270 days afier the fast day of the Term beme referred
to as the “Removal Period.” Such surety shall be fssued or provided by a bonding company. bank, or other
fmaneial instiivtion reasonably scceplable 1o Purchaser and shisfl remain outstanding from the commencement of
System conglrueiton tirough the last day of way Removal Period.

Nou-Staudard System Repalr and Malnteunnce. 11 Seller incurs incremenal cosls (o construct, operafe, or
maimtain the System due o the maceuracy of any information pravided by Purchoser and relied upon by Selieror
the frilure of Purchases io wacerially comply with Purchaser's obligions under this Agreemeny, the pricing,
schedule and other erms of this Agreement will be cquitably adjusied 4o compansate [or any work in excess af
normaily expected work required 10 be performed by Seiler. Insuch event, the Pacties wil negatists such equitable
sdjusiment in good fith,

Breakdewn Notice. Sefler shatl notify Purchaser within iwenty-lour (24) honrs following Soler's discovery of
(i1 any material malfunction in the operation of the System o (i1} an ineruption in the supply of electrical energy
from the System. Purchuser and Scller shali cach designate personnel and establish procedures such that cach
Party may provide notice of such conditions reyairing Seller's repair ur aReration at a¥ times, twenty-four (24)
hours per day, including weekends and holidays.. Purehaser shall natify Sefler immediately upon the discovery ol
an emergency condition affecsing the Sysiem.

Suspension, Notwithsianding anything (o the contracy herein. Seller shall be eatitled 1o suspend delivery of Nt
Metering Credits and the operation af the System for the purpose of mainaining 2nd repairing the Sysiem and sueh
suspension of service shall nol constitate a breach ol this Agreement; provided, that ScHer shalt use commarelnlly

reasonable efforss to minimize any interrupiion in operstion of the System and delivery of Met Metering Credirs,

Use of Contragtors and Subrontractors, Seller shafl be permitied 10 use contractors and subconsrictors (o
perfornt its obligations under this Agreement, provided however, that such contractors and subcontractors shall be
duly licensed, insured at reasonable limiis given the size and seepe of the project and such contractors rote, and
shal} provide any work in accordance with applicable industry sisndards. Motwithstanding the {oresoing, Seller
shall contimes to be responsible for the quality of the work perfonued by fls cansractiors and subcontractors,

No Warpamty. NO WARRANTY OR REMEDY, WHETHER STATUTORY. WRITTEN, ORAL, EXPRESS
OR IMPLIED, INCEUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTARLITY AND
FITNESS FOR A PARTICULAR PURPOSE, OR WARRANTIES ARISING FROM COURSE OF NDEALING
OR USAGE OF TRADE SHALL APPLY. The remedies sot forlh in this Agreement shail be Purchaser's sole and
exclusive remedies Yor any clain or lizbility arfsing out of or in eonneetion with this Agreement, whether arising
in contract, tort (ncluding neglizence), striet lability or vtherwise.

Chanee in Law,

(#)

(b}

"Change in Law” means (i} the enactment, adoption, promulgmion, modification or repeal after the Efective Date
af any applicable law or regulation, including the Net Melering Provision, o the Nel Mewring Repguluions: {1i)
the: imposition afier the Effective Date of this Agresment of zay maswrial conditions on the fssuance or reaewal of
any applicable permit or the cominved gualification af the System as an “Eliaible Nt Melering System” and the
continved qualification of (his Agresmoent as 5 “Net Metering Financing Arcangement” pursuant to the Net
Metering Regulations (notwithstanding the pencral requirements comained in any applicable Permicat the lime of
upplication or issua 1o comply with fuere fawes, vrdinanees, codes, rules, resudations ar similar tegislation), (i) a
change i any Uiiliny mie schedule or tarill approved by any Governmental Authority. including the Tarifi or {iv)
revocation of any Tes Credit, which establishes requirements or revokes beneficial laws or rules affectng owning,
supplying, consirueting, installing, operating, or mainaining the Sysien, or other performance of the Seller's
abligations heresnder or which has i wmaterial adverse effec) on the cost to Seller of perfarming such obligations.

[Fany Change in Law oecurs that bas a material adverke effeet on the tost to Seller of perfornming s nbligations
under this Agreement. then the Parties shall, within thirty (30} days following receip by Puschaser from Seller of
sotice of such Changs in Law, meetand attept in good T3ilh to nepotiale amendinents o this Agreemenl is are
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reasanahly necessury o preserve the economic value of this Auredment to both Parties. 11 e Parties are unable
lo agree wpon such amenduwents within such thiny (30) day period, then Seller shalt bave the right 1o lerminaie dns
Agreement without fariher Hability to either Party except with respest 1o payment of smousts aesnsed prior 1o
lermination. :

9. Defaull, Rewedies and Pamares.
(2} Defaul. Any Pany that fails to perform s respansibilities as fisted below or experiances any of the circumstances

(i)

tiiy

(i)

(v}

(s

{vi)

{vit}

{b}
{

(i

EDER 1% NMOPA. Prov Wi Supp B Rxbibin o

fisted below shall be deemed 1o be the “PDefmdting Pacty,” the other Party shall be deemed 1o be the “Now
Defaulting Party™, and cach event of defaul shall be u “Default Evenr™

fuilure of a Party to pay any smeunat due and payable under this Agresment, other than as amount that is subjeel
10 9 good faith dispute, within wa {10} days follewing receipt of writien natice [Fom the Non-Defauling Party
of such failure (o pay (“Payment Default™);

failure of'a Pany 1o substantially perform any other material obbgation under this Agreement within hirty (30)
days following receipt of wrilten nolice fram the Non-Defaulting Party demanding such cure; grovided, that
such thinty (30} day cure period sholl be extended {bue not beyosd ninery (90) davs) if and o the extent
reasopably necessary to curg the Default Event, if (A) the Definalting Party initiales such eure within the thirty
(30 day perind and continues such cure to completion and () theee is no malerdal adverse effect on the Non-
Defavhing Party zesuliing fram the failure ta cure the Default Bvent;

ilany representation ar warranty of 4 Party proves alany tine to have beeh ingorrect in any maerial respect
when made snd is material 10 the ransagtions coptemplated hereby, il the elfect of sueh incorrechmess i nat
cured within thiny {30) days ollowing receipl of written notice from the Non-Defaulting Pary demanding such
cure;

Seller loses its rights 1w accupy and enjoy the Site;

a Parly becomes insolvent ar is a party 1 2 bankruptey, reorganization, nsetvency, lytidagon, reseivership,
dissolution, winding-up or reliel of debtors, or apy general assignmem for the benefit of erediors or eher
SIMlar prengement or amy event occurs of provecdings are taken in any jurisdicuon with respeet to e Party
which has o similar effeer, and, if apy such bankrupmey or other precesdings were initiated by a third party, i
such proceedings have not heen dismissed within sixty 160) days following receint of & writter nolice fFom the
Non-Delnulling Party demanding such cure;

The amount of Liguidated Damuges (delined below) exceeds the Liquidited Dameges cap established porsman)
10 Seetion [3d); or

Purclaser prevints Seller from insialling the System or otherwise Jails 1o perforn in o way that prevents the
deilvery of electric energy Fom the Sysiem. Such Default Event shalf not excuse Purchaser’s ablivstions 1o
make payments (it otherwise would have been due under this Agreement,

Hemedics.

Remediey Tor Payment Definit, ' 5 Paymem Default occurs, the Non-Defavhing Party may suspend
performance ol its obligations under this Agresment. Furiher, the Nen-Defaching Panty may (A} at any time
during the continmtion of the Delault Event, ternninste this Agreement upos sixty (60) davs prior written notice
te the Defauking Panty, and (B} pursue any remedy under this Agreemient, at law or o equity. including an
action fr damages.

Remedivs for Faflure of Parchiaser. 1o the event thi Purchaser fails 10 pureliase and ceept delivery ol the Net
Metering Credits from the Syslen. except to the extent that Purchaser is emitied as specifically provided herein
to not aceept sueh NMO, (e ownership of any System Products then owned by Purchaser shall transfer fom
Purchaser o Selfer, and Seller shill bave the right 1o seek dumages mensared by the positive difTerence, if any,
between: (A) the amount Seller would atherwise have been paid under this Agreement for sueh Net Metering
Credis, the unrenlized value to Seller of Capacity Auributes, und the value of Incentives and Tax Credits related
te the Purchaser failure v gequire NMCs, to the extemt unavailable due 1o Purchaser's Railare to purchase
NMCs, (2) the payments received by Seller in the event SeBer is able w0 sell any such NMCS or any
Environmental Antributes 1o o third pary.
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(i Remedias for Other Defaults. Un the oceurrence of o Delaadt Tvent other tizn 4 Paymeny Befault, the Non-
Defaulting Parly may (A} al any time during the cantinuation of the Delauh Evenl. terminate this Agrecment
or suspend fis pesformanee of its ebligations under this Agrecment, upon sisty (60) days prier wriilen notice
to the Defiubting Pany, and (8) pursue any remedy under Us Aurcement, a1 law or in cuity, meluding ar
zotion for damayes. Nothing herein shall limit either Party’s righi (0 callect damages upoen the occrence of a
breach or a defisull by the other Fany that does ot becume a Delaude Bvent. I Purchaser terminates this
Agreenient withoul cause prior to commencement of System consiruciion, such cancellation wilk be 5 Defaud
Event by Purchaser, and Seller shalf be entifled 10 recover costs setually and reasomably frcorred o perform
this Agregment through such termination and any other remedy available to Salles,

{1v Davmees Upon Termination by Default. Upon 2 ermination of this Agrzement by the Non-Defauliing Paay
s it result of & Defoult Event by shie Detaulting Patty, the Defauhiing Party shall paya Termination Payment ta
the Non-Defaufiing Party determined as follows (ihe “Termination Payment”):

A Purchaser. Y Purchaser is she Defavking Party and Seller terminates this Agresment, the
Terminuion Payment to Seler shall be equal w the sum of (1) reasonable compensation,
ont i el after (ax basis assuming #1ax rate of thicge- fve pereont £35%) (or, if differe, the
blended fuderal and staie corporaie income ey taie applicable from the Effective Date
theough termivgtion) for the lass or recapivre of (a) Tax Credits, including the nvesunen
lax gredit equal 1o dinty percent {30%0) of the System value and MACRS acceferated
depreciation equal to eighty five percent (85%) of the System value, {b) loss of any
Capacity Auributes ot Incentives that accrue or are otherwise assipned 1o Seller pursuam
1 the werms of this Agreement {Seller shald furnish Purchaser with & detailed calealation of
sueh compensalion il such 2 claim s made), {¢) other Nnuasing and associated costs not
included in (a), (b) and (¢, {2) the pet presemt value (Using o disconns rate reasonably
agreed by Purchaser and Seller as of the date of determivation of net present valug, whicts
shalf take into account Seller’s costof capital us of 1l detennination datz) of the projected
payments over e Tenn post-termination. had the Tenn remuined elfecsive for the ull
Initial Tern. (3) the costs ta remove the System from the Site; (4) costs masociated with
early termination of the she security agreement for the Site and (5) any and w1 sther
amounts previously acerued under this Agreement and then swed by Purchaser © Seiler,
The Parties sgres tmt actud damages to Sellerin the cvent this Agreement lerminates prior
ko the expiration of the Tenn as the resalt of & Default Event by Purchaser would be difficult
10 aseertain, and the applicable Termsination Payerent is @ reasomably approximation of the
diyages suilered by Seller a5 2 result of early tenmination of this Agreement, The
Termination Pavinent shall not be less than zero.

B. Seller. If Seller i the Dalanltiag ety and Purchaser tenminates this Agreamens, the
Termination Paymen © Purchaser shadl be cqual o the sum al (1) the net present value
fusing a discoum rale reasonably agreed by Poerchaser and Seller as of the daw of
determination of net presenl value, which shatl take into account Purchaser's costof eapiwl
a5 of the determination date) of the excess, iFany, of the reasonably expected cost of
electrical servive from the Litlity over the Contrac Price for the renminder of the Initial
Term or ahe then current Additional Term, 3 applicable; (2)any remnaval costs incurred by
Purchaser, and (3) any and l} other amounts previously acerued under this Agreement and
then owed by Setler to Purchaser. The Termination Payment shall nor be less than zero.

(2) Oblipations Following Tesminsticn.  The Non-Defaushing Party shall ke all comercially
reasonable eHons 10 mitigate its damages as the result of a Default Event.

(¢} Limiations; Damages, The rdghts and ofligations of the Parties pursuant to Uiis Ardicle 9 are subject 1o the
Himitations sei forth in this Agreement, including pursuant o Section 13{c).

10, Representations, Warrintles and Covensnis,

{n) Geaerat Hepresentations ind YWarranties, Rach Party represeins and warranis 1o the ather U following as of
the Effective Dot

. Sueh Party is duly organized, validly existing and in gnod standing under the taws of the jurisdiction of its
farmation; the exeewtion, delivery and performunce by such Party of this Agreement have been duly suthorized
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by all necessary curponte, pantnership or limited laliline company action, as applicable, and do nat and shall
et violuw any law: and this Agceement is valid obbgation of such Pany, enforcenblz aynils) such Party in
aceordanece with {15 terrs {except us may be limited hy applivable hankrupley, insolvenuy. retrganizinjon,
moratorium and other similar laws now orhereadier in effect relating to creditors” rghts generally).,

{if Such Party has oblained all NHeenses, authorizations, consents and approvals required by ahy Governmentai :
Authoriry or other thisd party and necessary for steh Party 1o owvn its assels, walrry oi its bosiness ant 1o excoute :
and deliver this Agreevent; and such Farty i3 in compliance with all laws that relale to 1his Agreenunt in all
mulerial respects.

{h) Purchaser’s Representutivas, Warrintics and Covenawts. Purchuser epresenis wd warrais to Sefler the H

following as of the Efftctive Dute and covenants that througliow the Terny

{n Other Avpcgments. Nejther the execution and delivery of this Agreenient by Purchaser ner the performince by
Purchaser of any olits obligations under this Agrevment conflicts with or will result in 2 breach or defeul under
any agreement or obligation to which Purchaser is o party or by which Purchaser or the Facility is hound, :

(i} Avguraey ol Information. Al informalion providad by Purchaser to Seller, 25 it pertaing 10 the Purchaser's
estimated electricity requirements, Ts scourate bn afl material respeas. ‘ i

{110 Hazardoos Substances. There are oo Hazardows Substances at, on. above, below ar near the $ite.

{iv) Lond Profile. The load profile of Purcheser set forl on Exhibit 4 is 1rue, correct, and compiete as of the
Effective Date or other defs} reflected thervon, and does not omit sny infornenion nrcessary to nmake the
formation presented on Exhilit 4 sot misleading,

1i. Svsiem and Faeifity Damase sud loserance,
(w0} Syvstem and Facility Bamage. 10the System is damaged or destyoved other than by Purchioser's Hr0ss

negligence or willfel misconducd, Seller skl prompiiy repaic and restore the System 1o its pre-oxisling
condition; provided, howeves, tat if more than filly pereent (50%) of the Systens is destroyed during the bast five
(5} ywars of the initial Term or during any Additienal Tere, Seller shall nat be required o restore the System, but
may insteact lenminate this Agreement, unless Purchaser agrees {A) e pay for the cost of sueh restarmtion of the
System or (B) to purchase the Systom “ASI5™ ad the gremer of'( 1) the Fair Markel Value (delined balow) of the
System and 127 the sum of the amosnts described in Svetion 9(bY(Iv]A).

)] Insucagee Caversoe. Al all times during the Term, Scher shall maizain (A) property insuwrance on the Sysiem
for the replacement cost theresf, (B) commercial general Fabiliy insurance with coverage of at least $3 000,000
per oceurrence and STO00,000 apnual aggregate, (Cy emplayer's Tabilny insurence with coverage af af leas
$1.000,000 and (iv) workers” comypensiation insurance as required by law,

) Policy Provisigns. All nsurance policies providad hereunder shall {§) contain o provision whereby the insurer
agress (o give the porty nol providing the insurange (A) not less than thiny (30) days writen notice before the
Insuraace 15 eancelled, or terminated as = result of non-payment of premiams, or (13 not less than thirty (31} days
wrilien notice before e insurance iz otherwisd cancelied or terminated, (1) be writien on an oscimrence hasic, and
{iti} be maimzined with companies eitbar rated na less than A-V11 a1 Policy Huolder's Rating in the current
edition of AN Besl's Insurance Guide or utherwise reasonably aceeprable 1o the other party,

{d) Cortificntes. At Purchaser's request, Seller shall deliver w Purchaser a cenificate of insurance cvidencing the
above required coverage, :

{e} ~ Deductibles, Usless and io the extent tat a clim is covered by an indemnity set forth in this Agreement, vach
Pariy shall be responsible for the payment of ils own dedeciibles,

] Fair Market Valye, “Fair Market Value™ means, in Seiler's reasonable defermination, the greater oft () the
wmount that would be paid indn ann’s length, freg markel irensaetion, [or cash, between an informed, willing seller
and an informed willing buyes, neither of whom is under compulsion to complete the transastion, taking inta
acedunt, among other things, the age, condition sad perlonnance o' the Systen and sdvinees in salar technalagy,
provided that installed equipment shall be valued vn an insaliied basis, shall not be vatved as scrap if it s
functioning and i good condition and costs of removal from a carrent Jocarion shall nat be a deduction from the
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valuation, st () the present value (nsing a disconnt rale reasombly agreed by Purchuser mnd Seller s of the dute
of determinmion of net present vajue, which shall uke into account the Purchasers cos: of capita] and the Selier's
infereal mate of return on the Systens, 35 of the determinstion date) ol all associzied future income strearms exprered
ter be recejved by Seller arising from the operation of the Systen [or the remaining term of the Agresment including
but acr limited to the expocied price ol eleatrivily. Buvironmental Aliritniles, Incentives, and Tix Credits snd
Tsctoring B future Costs and experses nssociated with the System avoided. 17 Purcliser undertabies o acquire Hie
Systen, Scller shalf give writien notice 0 Purshaser of such determination, along with a fult explarsiion of the
caleulation of Tair Market Value, including witliout limilation. explanation of all assumptions, Bgwres and
vatlues used by such cabeulution and Facwal suppart for such assutiplions, fizures and vahlues, 1 Purchaser
reasotably phjects to Sefler’s determination of Fair Market Value within thiry (30} davs afer Seller Inis provided
wrilten native of such defermination. the Parties shail seleet o natjonally recogmzed independent appriser with
2xperience and expertise in the solar photovoltaic indusiry 1o determine the Fair Marke! Valoe of the System. Such
appraiser shall uct reusonably ond in good fith 1o determing the Fair Market Value of the System based on the
tormulation set forth herein, and shall set fortli sueh determination in a writes opmian delivered io the Parties,
The valoation mude by the appraiser shall be hinding wpon the Partics in the absence of frand or manilest emor.
The costs of the apprisal shall be borne by e Parties equally. Upon purchase of the System, Furchaser will
sssuins complete responsibility for the operation and maiptenance of the System and lisbiluy for the performnce
of the System. and Sefler shall bave no forther liabiliies or ubligations hereunder

12 Ownership. Throughout the Term {except as otherwise penniued in Section 16), Seller shall be the lezal and beneficial
owner of the System at alf times, and, as batweea Seller and Porchaser, a1 Capacity Attributes {unless otherwise expressly
specitied herein), ond the Systent shall remain the persomt property of Seller and shall not anach to or be deermed i part of,
or fixture to the Site. Each ol the Seller and Purchaser agree that the Selier (or the designated assignes of Seler permitied
under Seciitn 16) is the tax awner of the System and all tax lings and repents will be filed in # manner cansistent with this
Apreement. The System shall al all times retain the Tepal staus of personal property as defined wader Article 9 of the
Uniforin Commercial Code,

{2 Indemnifications Limitations of Liabilitv: Liguidated Damases,

(3}

h

{c}
{1

Genernl. Eachi Pary (the “Indemnilying Party") shall defend, indemnify and hold harmiess the other Party und
the diregtors. efficers, sharcholders, panners, members, agenis and employees of such other Pany, and e
respective aflilistes of each ihereof [rollectively, the “Iudemnified Parties”, from and against ail loss, damage,
expense, liabilny and other clafms, including court costs and reasoaable mtomeys™ fees (colleetively, “Liabilities™)
resutling from any injury (@ or death of persons, and damage 10 or Toss of property to te exient caused by orarising
out of the yrossly negligent acts or omissions o, the willfu] misconduat of, r a Delfaslt Byvent by the lademnifying
Parry {or its contractors, agents or employees) in counection with this Agreemuent; previded, huwever, that nothing
herein shali require the Indempifying Party o indemify the Indemnilied Pary for any Linbitities 10 the exient
catsed by or anising out of the negligent acts or emissions of, or the witltul miscondue of, the Tndemmified Party.

Netice and Pardeipation iy Third Party Claims. The Indemailied Parly ghall give the Indemunifying Pany
wriilen notice with respeet 1o any Lisbility asserted by @ shird party (a “Chaim™}, as soon as possible upon the
receipl of infarnation of any possible Claim or of the commencement of sueh Clainy. The Indemnifying Party
may assume the defense ol any Clatm, a1 its sole cost and expense, with counsel designated by the Indemnifying
Party and reasanably satifsetory 1o the Indemnified Farty. The Indenmitied Party oy, however, select sepamate
counsal ifhoth Parties are defendants in the Claim and such defense or ather Farm of participation is nol reasonabiy
avaifable 1o the Indemnifying Party, The Indemnifving Party shall pay the reasonnble attorneys® fees incurred by
such szporale counsel vatil such time 83 the need for separsie connsel expires. The Indemnified Party may plse,
at the sole cest and expense of the Tudemnilying Party, sssume the dafense ofany Claim il the lndemnitving Party
fails 1 assume the defense of the Claim within a reasonable time. Neither Party shall settle any Clain covered by
this Seclion 13((1)) unless it has obwined the prior wiitlen conseni of the other Party, which consent shall porboe
unreasofably withheld or defayed. The Indemnilying Pardy shall have no Gability under this Section 13¢(l)) lor
any Clain for which such notice is not provided i that the fsilure 1o give notice projudices the Indenumilymg Party.

Limitations on Liability.

Mo Clonscquential Damsees, Except with respect to indemnilication for third party ¢laims pursusnt o this
Seetion 13, Liquidated Damages {(defined below). and damagcs tha result From Lhe Frausd or wilHul misconduct
aof a Pany, neither Party nor its directars, officers, shareholders, partiners, members, agents, ciployecs,
subeontraciors, or suppliers shull be Hable for any indirect vpecial, becidensal, axemplary, punbive, or
eensequentisl Ioss or damege ol uny nalure arising oul of their performance er non-performence hereunder sven
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iludvised of such. The Panies agree that {17 in the cvent Uiy Selfer 1 required o recaprare any Tax Credis
or other fts benefit as a result of o breach af this Agreemen by Purchuser, such recaptured amount shatl he
deenied Lo be direct aud net indireel or consequential damages, and (i) it the evest tat Seller owns the
Incentives or any Capachy Attrihutes produced by the System, and a breach of this Avreement by Purzhaser
causes Seller to lnse e benetit of sules of such Incentives or Capacity Ajributer o third partes. the anount
ol such losi sules shall be direeyand not indirvet or conseguential damages,

{ii) Aciunl Damanes, Jixeept with respecr 1o indesniBicason for third party ¢laims pursuant 10 Section 13 und
damages that result from the witlfal miscondust of Seller, Seller's aggrepate Hability onderthis Agreement
arising ot ol or in conneetion with the performance or nos-performance of this Agreemens shall not exceed
Six Milkon {(§6,000.000.00) DoHars. unsil Porchaser has made payments to Seller ot or ubove said amoung, at
and efter which time Seller's apgregate total labiliny shall be the sum total paymenls made (or, as applicable,
projected e be made) by Parchaser under this Agreement. The provisions of this Section 1McIH(ID) shalt
apply whether such labifity anises in contract, tort {ingluding aegligence). strict lizbility or otherwise,

{iit Survival of Claims. Any actien by one (1) Pany againss apother muest be broyahs within eishteen (1) months
afier the cause of action seerues and, in any avenl uo more than eighteen months after rerminalion of this
Agreement for any roason.

() Llguidnted Damages. Natwithsianding anyihing in this Agreement o the cantzary, it the Commercial Operation
Date is not achieved by 1he Guaramesd Commercial Operation Date (a5 adjusted pursuait w Exbibit 1. then for
each day sller the Guarnateed Commescial Operation Pate that the Commercial Operation Date does not oceur,
Seller will ewe Purchaser “Liguidated Damages" equal 1o (1) the difference between the then-applicable National
Grid Virtual New-Metered eredit value and the Contract Price per kWl {(30.0014kWh), mubiplied by (1) 90% of
the modeled production ol the Syitem for each day of Commercial Operation Date delay et forth on Exhibit 21
providad that tolal Liguidated Danages shall not exeecd $H0,000. Onee the ol Liguidaed Damages payable
exceeds the moneiary cap on Liguidated Dumages. 3 Defzult Bvent as 1o which Sebler is the Defuslring Party shall
QeLur,

Production Guaraniee, From the eastior of ta) the sixth month 2 fier the Cominercial Operation Date, and (b) the Guaranteed
Comnereiai Operation Date, as adiusted pursuant to Parssraph 13 of Exhibil 1, theough the last day of the Terny, Seller
guaraatees {the “Productisn Guarintee™) thas Lhe 1ot} annual Enzray Oulpat of the System, iy kWh, will cqual or exceed
90% of the modeled preduction of the Syster gver the Ternz, bused on the “Producton Model™ (defined below). Prior 1o the
start of Lhe Production Guarapiee periad, Seller will prapare and provide to Purchaser a model {the “Production Model; off
the aunual System production over the 25-yesr jnitial Term based on the PVSyst software packaize, which Productian Model
will refluet Systam equipment degradation over time, soifing fosses, and downward adjustments 10 System production due 1o
regular Systemn mnimenance far indusiry standard periods during cach production year and due o evems bevond the Sellers
conirol that have oa adverse impast on Systems generation, including Force Majeyre cvents, perinds during whicl System
motules are complelely or substantially covered with snow, unusually fonyg periods of cloud caver {owside of standzn weather
patizrs for the Site), inverter ar translormer downtime outside of Seller vontral, Burchaser-coused shot-downs and shu-downs
of the Unility distribution grid, and System damage nol caused by Scller or its agents. The Production Guamniee will be
spplicable during the Ters from the 6" month afler the Commuroial Gperation Date through she 23" anniversary of the
Cemmercial Operation Date {or varlier terminntion date of this Agreament), with the [irst guaranter year including the 18
sranths ending the 2™ anniversary of the Cammaercial Operation Date, 1 the Production Guaramtes far any year (s not satisfied.
Seller will deliver o Puchaser NMCs {or equivalent cash value) attributable 1o the differenee between the Production
Guarantee in kWh for such year and the aciuai system production in kWh tor speh year, I the Production Guaraniee Bs not
satisfied, so long as Selier provides the NMCs for cquivalent cash value) pursuant to the preceding sentence, the faiiurg 1o
satisfy the Production Guarsniee slal] nof be a Seller Event of Defauit,

(=) “Foree Majenre” means any event ot cireumstances beyond the reasonable contre! of and wilhout the fault or
segligence of the Party claiming Force Majeure, It shall include. withowt limitation, Cailure or interroption of the
praduction, delivery or acceplance of electricity due o an act of e war {declared or undeclared): sabotage: nol;
insurrection: cieil unrest or dismurbance; military or gueriils svlion; terrorism; ceonomic snetion or embarpp: civil
sirtke, work sioppage, slow-dawn, or lock-out; explosion; fire; carthquake; shnormal weather condition or acrions
of the elements; hurricane: flood: lighining: wind: drought; the hinding erder of any Governmental Authority
(provided ihat suet: ovder Jas been resisted in pood Faith by all reusonable Tepal means); the Taflure te aet o the
part af any Governmentat Autherily (provided gl such action as been timely reguesied pnd diligently purseed):
unavailability of clectrieity from the otilingy grid, equipment, supplies or praducts (but not ta the exten Gt any
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suchi availubiliey of any of the foregoiny resulis fram the failure of the Farly clatming Force Majeare w lave

- exercised reasonable ditipence), cortailment of System production by wy Goverrmentl Awhority, the Uulny, or
other autherity teving judsdicion ouside of the contral of the Purly claiming Force Majeurs: and Filure of
equipment not wtilized by or under the comrat uf the Panty claiming Farce Maujeure,

th) Except ay otherwise expressly provided 1o the contrary in this Agrecment, i sither arly is rendered wholly ar
partly uimble io timely perform s obligations undar this Agreement beeause of s Faree Majeure evant. thar Party
shall be exeused fron the perfommance affected by the Force Majeure event (but valy (o the extent so affected) and
the time for performing such exeused obligations shall be extended ps reasonuably ncedssary; provided, that: (i} e
ety ntfeeted by such Force Majeure even, ox soon as reasonably practivable after ohtfning knowiedee of the
vecurrence of 1he claimed Foree Mujeure event, gives the other Pardy prunpt oral notice. fodlowed by a writen
netice seasonably deseribing the event: (i) e suspension of or extension of time for performance is ofne greater
seape and of no Tpeger duration than is required by the Force Majeure event; and (i) e Party affected by such
Force Majeure event uses alf reaxanable elforts 1o mitigate or remedy it inabilily t perform as soon as reascnably
possible, The Term shali be extended day for day for cach day performance is suspended due 1o & Foree Majenre
event,

(c) Nolwithstanding anything hesein W the contriry, the obligation to make any payment due under this Agrecrcnt
sha not bie excused by 2 Foree Majeure cvenl thar sulely tmpacts Purchasers ability to make pryment.

(d} Notefthstanding the Toregoing te the conirry, T Force Majeure evenl continue for an agpregile perod of oue
Mindred eighty (180} or more days within a welve 112} month period and prevent s material part of the
performancs by u Party hereunder, then at any thng during the cominusiion of the Farce Majoure event, the Pany
not elaiming the Force Majeure shall have the right s terminate this Agreement withaut feulf or further liwbitity ta
eithier Party (except for amounts sccrued but unpaid},

Assisnment and Finnucing,

{m) Assignment. This Agreement may not be assigned in whole or in pant by gither Party without the prier writien
consent of the other Party, wiich conseat shall not be unreasonubly withizeld or delayed. Motwithstunding the
foregoing, Seller mmy. without the prior wriien vonsent of Purchaser, () assivn, mongage, pledze or otherwise
collaerally axgiwn its interests in this Agreemen snd wie syatem to any Financing Party, (1) direct] v or indirecily
assign (iis Agrgement and the System 1o am afTilise or subsidiary of Seller, (i) assign ks Agrecment and the
System [0 gry emity. tiwough which Seller is obtaining financing or eapital Jor the System and {iv) assign Uris
Agreement ind the Systen o any person speceeding to 81 or subsiaminlly all of the assews of Seller (provided thas
Seller shall be released from Habilicy berennder a8 w resuit of any of the foregning permited assigaments only ory
assumption of Seller’s obligations hereunder by the assiynec). 1n the event ol any such assignmens, the Seller shal)
be released from all ity lishilities and other obligations under 1his Agrecment. Howcver, any assignment of Sellers
right and?or obliyarions under this Agreement, shall nol resvl in gy change 1o Purchaser’s rights and obligations
inder this Agreemant. Purchasers consent 1o any other assigament shall not be unressombly withheld it Purchaser
has been provided with seasoadble proof tat the propesed assignee (x) has comparabic experience in aperating
and maintaining photovoliaic solar systems comparuble to the Systeen and praviding services compuriable 10 thosg
contemplated by this Agreement and {y} has the {inancial capability to mainsain (he System and provide 1he
serviees contemplated by this Agreement and 1o abserve the obligations set forth berein, and in either case, in the
maner required by this Agreement. This Apreement shall be binding on and inuze io the benefit of the snceessors
and permitted assignees.

) Finaneing. The Parties acknowledge thar Seller may obtain construction and long-term fimmel ng or olher credit
support from onz or more Finzneing Parties, “Fisancing Pariies” means person or persons providing construgtion
or permanent financing to Seller i conncetion with construction, ownership, operation and maimenance of the
Sysitem, or if applicable. means, il applicable, any persen to whom Seller s wansferred the ownership imerast i
the System, subject 16 a feaseback of the System from sueh person. Boti Parties agree in good Faith o consider
aud 10 negotiate changes or additions 1o this Agrecment thal may be reasonally requested by the Finmeing Pories;
provided, that such changes do not aller the fundamental cconomie ferms of this Agreement. In connection with
an assignment pursiant w Seetjun I8(aMD-(Iv), Parchaser pgrees o excculs any reasonable consent, estoppel or
acknowledgement in form and substanco reasongbly sceeptable o such Financing Parties.

{c) Suvcessor Servieing. The Parties further acknowledoe that in connection with any eonstruction or long-lerm

[inancing or other credit suppari provided to Seller o s aNTutes by Financlag Pasties. that sugh Finaocing Parties
ray reguire thpt Setter or s affilintes uppoing  third party 1o act as backup or secessor provider of vperation and
1')

-
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maiepaiee services with vevpect o the Syswin and'or adminisirtive senvices with respect to this Agreemeny (ihe
“Suceesser Frovider™). Porchaser agrees Lo aceep perforinance from any Successor Provider so appoinied so
fong as such Successar Provider perdonns in aceardence witly the rerms of ths Agreement, inchuding ihe posting
and maintaining of the Surety identified on Exhibit 1.

17. Confideniislity and Publicity.

{a} Conlldeatiality, Nohwithaianding any provision herein w (he contriry. the parties sckrowledge and agree that
Purchaser Is subJect lo Rhode island Genera) Laws §838-2-1. ¢ ve. knoen ps the "Accoss o Public Records Act”
and that this Agreement. ones executed, and many relared documents, are considerad pubhic records as defined
therein, Any specific Information tha Selier deems to be confidential must be clearly idenlified and mavked ag
sueh by Sefler, 10a request s made W view such conlidential informatinn, the Purchaser will uotify Seller of such
request and the date that records relating to such confidential infermatios will be released 1o the requester nnfess
Sclter obtains & courl order enjolning such diselosure, 17 Seller (ni 1 ohiain tha court order enjoining diselosure,
Poschaser wilt release the vequested informaion on the date specitied. Such release of any such confidentzl
information shalf be deemed to be made with Sellar’s consent and will not be deamed 10 be 7 vialution of lew or
thig Agregment.

{h Fublicity. The Parties shall coardinate and cooperate with eazli other when making plblic ansauncemes related
: Iy the execution and existence of this Apreemenl.  Neither Party shall make any press reloase or public

mnovncement ol the speeific tenns of this Agrevment {except for filings or oher staterients or releases as iy be
required by applicable law) without the specific prior writters censent of the other Party, Withowt Hmiting the
generality of the foregoing, uil public suztements must seoosately reflect the rights and obligalions of the Panies
tnder this Agreement, including the ownership of Environmeniai Atmibutes and Incentives and auy related
reporting rights. Subjact to the foregoing, sach Party shall be permitted 1o refer (0 he ather Party by name with
respect 1 the System and the extsiencs af this Agreement (though not its detzils) in any markeling Fiesatore. wols
siles, articles, pross releases or aay other document or cominunication published in clectronic or paper form by or
for such Party, and provided that the Party that uses sueh references lor nurketing purposes shall provide 1o fthe
ather Party a copy of all marketing materials thet include such refercnces or a link 1o the weh site or web page thal
includes such referenees. Following any such notice or provision of electronic link, il cither Party abjeess o any
particular use ol its irademarks or names by the other Party, the other Pany shall immeadiasely moedity or cease the
use o3 rensanably reguisted by the abjecting Parly.

14, nliscellanenys Provisions
{n) Clioice of Lasw. Fhe formation, interprention and perfomiance ol this Agreemant betveen the Parties hereta shall

be govered by and consirued i secordunce with dre Jaws of the Stae of Rhode Istand, exeluding any of it
canflicts of kv provigions ta would sequire the application of the laws of anether jurisdiction.

{b) Yenue. The Parties herelo agree that alt aetjons or procsedings arising in cornection with this Agreement shall be
iried and fitigated only in the state or federa) courts Jocated in the Stae of Rhode Istand, The Paniies, to the extent
they may legally do so, waive any riglt each may have 1o assert the doctrine of foren non Convenions or o object
o venue 1o the extent any proceeding is brought in accordance with this section, The Parties acknowledpe and
agrae that the terms and cenditions of this Agreement have been lrecly. faisly, and horoughly negatiated.

(c) Notiees.  Alf notices under this Agreement shall be fn writing and shall be by personal delivery, facsimile
trasmission. electranic mail, evernighi courier, or regular, ceaified. or registered mail, rewrn ceceipt requested,
and deemed recefved upon personal delivery, acknowledgment of receipt of elestronic Immsmission, the promised
delivery dute afier deposil wilh overnight covrier, or five {5) days after diposit it the mail, Notices shail he sent
13 the person identified on the fird1 page of this Agrecment at the addresses se forth in this Agreement or such
ether addrews ms either party may specily in writing.  Fach party shalt deem a document faxed, emaiied or
cleetrapically semt in PDF Form to it as an oripingl document.

(d} Survival Provisions of this Agrecment ther shoutd reasonably be considercd o survive tormination of this
Agreement shall sarvive, TFor the avoidance of doubt. surviving provisions shall include, withowt Himitation,
Seetion 4 (Representations and Warranties), Section 7({)) (Mo Warrnty}, Section (DY (Insurmpee Coverase),
Stction 13 (Indemnilication and Limits of Liabilie), Section 17(x} (Confidentiatity). Seetinn 18{(a)} (Chaiee of
taw) Section 18 ((b)) (Venuc), Section 18((0)) (Notices), Section 18 (p)) {Comparive Neghgence), Seetion
F) (Non-Dediemion of Fagiliies). Sectign 1RGN (Service Comeact), Section 1B{Kk) (No Parmership)
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Section 18((1) (Full Agrecnens. Madilication, Invalidity, Comterparts. Cuptions) and Section 18¢40m) (N Third
“arty Beneficiariosh

Further Assurances. Fach of the Parties hervto agree to provide such infonmation, exceute and deliver any
struments and doeuntents and to 1nke such other setions as may Lo necessary or ceasonably raquested by the other
Farty which are not inconsistent with the provisions of ihis Agreement and whicl do not ipvalve the ASSLBPLURS
of ubligstions ather than those provided for in his Agreement, w give full elfoct to whis Apreement and o carry
out the intent of this Agreement,

Right of Waiver. Eacl Pary. in its sole diseretion, shall fmve the right © waive, defer or reduer any of fhe
requirements 1 which the other Party is subject under this Agreement at asy tme {other than with respect 1o aadior
refating w the vbligstion 10 make any payment due under this Agreement); provided, hosever et neither Party
shadt be deemed fo have waived, deferred or ceduced any such requircmants unless suel action is n writing and
signed by the waiving Panty, No wsaiver will be mplicd by any usage of rade, course of deaking or course of
performance. A Parly's exercise of my rights hereunder shull apply only to sueh requirentents and on such
ocensions as such Party may specily and shall in no event relieve the ather Party of any requircmenls or ether
ohligations not sa specified. No failure of vither Pary 1o enforce any tenn of this Agrecment will be deemed @
bir & wadver, No exercise of any right or remedy upder this Agreement hy Purchaser ar Seller shall constiluie o
waiver of any other rght or remedy contained or provided by faw, Any delay or faihuee of o Porty w exercise, or
any partal exercise of, s rights and remedies under this Agreement shall not ogerase 1o limit ar etherwise sifea
sueh rights or remedies.  Any wajver of performance under (his Agrcement shall be limited 10 the specific
performance waived and shall nat, unless ofherwise expresely stated in writing, constitele a continuous waiver of
a4 witiver of future performance.

Compargtive Negligence. It is the intert of the Parties that where neglisence is determined o have been joint
ventributory or concurrent, each Party shall bear the proportionuie cast of any Linbility,

Nan-Dedication of Facililies. Nothing herein shall be eunstrued as the dedicativn by either Party of i facilities
of equipment To the public o any part thereaf. Neither Party shall knowingly ke any action that would subject
the uther Party, or other Party's facilities or equipment, 1o the jurisdiction of any Governmental Aushority as a
public wiliy oy similar entity, Neither Party shall assert in iny proceeding before a court or regulatory bedy thal
the cther Party is a public vty by vinue of such other Party's perfarmance under this Agreersent. 1 Seller is
reasonably likely ta become subjet t regulation as 4 public utitity, then the Pasies shall use all reasonable elforts
Lo restructure their relationship under this Agrecment in n manner that preserves their refative copnomic interess
while ensuring that Seller does not become subject 1o any such regulation. 1 the Parlics ane unable o dgree bpor
stich restroeturing. Selec shall tove the nght taenminate this Agrecment without further lisbility.

Exstappel Either Pany hereio, withaut charge, av any time and from time to time, within tea {10} business days
after receipr of o written reguest by the other party bereto, shall deliver 2 wrilten instrament, duly execuled.
cerlifylng to such reguesting pany, or any other persen spueified by sueh requesting Poarty (0 that this Aprecment
i tnmaodified sod i full force and effeey, or iF there hos been any modification, tat the same §s in [l force and
effect 25 5o modified, and identfying any such modification; (ii} whether or not 1o the knowledpe ol any such party
there are then existing any offsers or defenses iy favor of such panty apeinst enforcement of aoy ol the enns,
covepints and conditions of this Agreement and, if so, specifiing the same and also whether of ol o the
knowledge of such party the oter party has observed and performed 3li of the terms. covenants ad canditions on
its part 10 be observed and performed, and if not, specifying the same; and (#i) such uther fuformation as may be
ressonably requested by the requesiing Party, Any written instrument given horennder may be relied upon by e
secipient of such instrumenl, except to the exteni ihe recipient has actual knowledge of faels contained in the
certifieate, ’

Eeryice Cantract. The Parties intend this Agreement 10 be a ~service contract” within the memng of Section
770He)(3) of the Intereal Revenue Code of 19868, Purchaser will nol ke the postion on any X returs or inany
ather filings suggesting that it is anything other tia 3 purchase of NMCs oripinating from the eperation of the
System by Seller,

No Parinership. No provision of this Agrecment shall be censtrued or representsd as creating 2 partaership, trost,
Joint venture, fiductary or sny similar relationship between the Pares. No Pany is suthorized to aet on boball of
the other Party, and peither shall be considered the agent of the ather.
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Full_Asrcoment, dplodiGestion, Invalidiny. Counterparls. Captions.  This Agreerment, topether with day
Exlibits, completely und exelusively siates the spreemem of the Partics regarding ifs subject mauer and supersedes
all prior proposals. sgreements, or sther commusications between the Parties, oral or writen, regarding iis subjec
matter incleding the Ducember 3, 2018 Term Sheel between the Parties. This Agreement may be modified only
by a writing signed by both Parties, Wany provision of this Agreement is found anenfbreenhle or invpiid, such
unenforeeability or invalidity shall not render this Agreement unenforceable or invalid a3 a whole. In such even,
sugh provision shalt be chasged and intemreted so s Lo bes) aceomplish ihe objectives of such vnenforcepble or
invalid provision within the Hmits of applicable kv, This Agreement niy be exeeuted in any number of separate
tounterparts wnd cach countamarn shall be considered an origingl and weether shall comprise the same Agreenment.
The capiions or headings in this Agreensen are strictly for convenience and shall ni he copsidered in temreing
this Agrezment,

Forward Contract. The vansaciion contemplited under this Aureement constitutes s forward conteacy™ within
the meaning of the Unhed Siates Bankruprey Code, and tre Martios further acknowledge and agree that each Pany
is 3 “forward contract merchant” within the meaning of the United States Banknuptey Code,

No Thivd-Purty Beneliiaries. Except for assignees, Finansing Parties permitied under Section 6. this
Agreement and all rights hercunder are intended for the sole benefit of the Parics herety and shall not imply or
crese any sghts on thee pan of, or oblizations t, any other Person,
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Exhibit g
PURCHASER LOAD PROFILE

Or ot withn wn {10} business days afier the Effective Date, the Purchsser shall provide Seller aceess o Uty billing details for
Purchaser™s accounts with e Uiliiy, which bifling derails shafl inclade i farmation about Purchaser's eleetyieity usage spanning fat
least} the thirty-six months preceding the Effective Dute,

Based on such Purchaser mformation, within sisty (60} days afier the EiTective Date, Seller shalj prepare and deliver o Porchaser
drafl of this Exhibit 4, whick wiil inelode a written list of cach Purchaser Uiy account and a description af Purchaser's Lood
Prafile, in form consistent with the requirements of the Not Muetering Regulations and of Schedule B, Within ten {10) business idayvs
after Seller delivers a draft Exhibit 4 (o Purchaser, Purchaser wiil deliver 1o Seller any commans on such Seller dratt of Exhibiy 4.
Witin tex (10) business days afler receipt from Purchaser of any comments. Seller shall use conmercially reasonsble efforis to
incorponaie such Purchaser comments into, #nd deliver to Purchaser, & revised drufi of Exhibit 4. Such process will repearusiil
Exhibit 4 iy agreed by Purchaser ond Sviler,

The form of Exhibit 4 on which Purchassr has no commens or tiat otherwise bs {inally agreed by Selier and Purchaser pursuant 1o the

review procyss in the preceding paragraph shall be inseried as the Goal Exhibit 4 o this Agreement.
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EXHIBIT B

Production Model

See attached. The Production Model includes an annual degradation factor of 0.54%.



PVSYST VB.83

AEP Onsite Partners {(United States)

23112119

Page 1/6

Grid-Connected System: Simulation parameters

Inverter pack Nb. of inverters

Sub-array. "Sub-array #2" : inverter Model
Custom parameters definition Manufacturer
Characteristics Operating Voltage

Inverter pack Nb. of inverters

Project : Rl Providence Water Johnston Solar
Geographical Site Johnston, Ri Country United States
Situation Latitude 41.85°N Longitude -71.55°W
Time defined as Legal Time Time zone UT-5 Alifude 87 m
Albede  0.20
Meteo data: Johnston RiCpsa Tmy 2 NREL NSRD ; TMY3 - TMY
Simulation variant ; RIPINE HILL_122013_OnSite Version_For Customer
Simulation date  23/12/19 12h44
Simulation parameters System type Ground system {tabies} on a hill
Collector Plane Drientation Tilk 20° - Azimuth  6°
Sheds configuration Nb. of sheds 2995
Sheds spacing 17.8m Collector width  3.85m
Shading limit angle Limit profile angle  5.8° Ground cov, Ratio {GCR) 224 %
Models used Transposition Perez Diffuse Imported
Horizon Free Herizon
Near Shadings According to stings Electrical effect 100 %
User's needs : Unlimited load {grid)
Grid power limitation Active Power 4999 kw Paom ratic  1.331
PV Arrays Characteristics {2 kinds of array defined)
FV module Si-mono Model GCL-M8/72H-375
Originat PVsyst database Manufacturer GCL
Sub-array "Sub-array #1
Number of PV modules Inseries 27 modulas in parallel 273 strings
Total number of PV modules Nb. modules 7371 Unit Nom. Powar 375 Wp
Array global powser Nominal (STC} 2764 kWp Al operating cond. 2800 kKWp (50°C)
Array operating characteristics {50°C} Umpp 958V Impp 2611 A
Sub-array "Sub-array #2"
Numbsr of BV modules In series 27 modules fn parzlle! 384 strings
Totat number of PV modules Nb. modules 10388 Unit Nom. Power 375 Wp
Array global power Nominal {STC) 3888 kWp At operating cond. 3517 kWp (50°C)
Array operating characteristics {50°C) Umpp 958V Impp 3672A
Total  Arrays global power Nominaf (8TC} 6652 kWp Total 17739 modules
Module arsa 35123 m* Celiarea 31917 m?
Sub-array "Sub-array #1" 1 Inverter Model FS2000KU_20180320_HEMK_600Vac_\V668_P
Custom parameters definition Manufacturer Power Electronics
Characteristics Operating Voltage 849-1310V Unit Nom. Power 2000 ¥Wac

Max, power (=>25°C) 2200 kWac
Total Power 2000 kWac
Prnomratio 1.38

FS3000KU_20180420_HEMK_600Vac_V&70_P
Power Electronics '

1 units

8481310 V Unit Nom. Power 3000 kWac

Max. power (=>25°C} 3300 kWac

1 units Total Power 3000 kWace
Prnomratic  1.30

PVsys Licensed o AEP Onsite Paniners {Uinifed States)




PVSYST V6.83 AEP Onsite Partners {Uniied States) 2312118}  Page 2/6
Grid-Connected System: Simulation parameters
Total Nb. of invene‘rs 2 Telal Power 5000 kWac
PV Array loss factors
Array Soiling Losses : foss Fraction 1.0%
Thernal Loss factor Uc {const) 29.0 W/m=K Uv (wind) 0.0 W/mK / mfs
Wiring Ohmic Loss Arravitt 8.2 mOhm Loss Fraction 2.0 % atSTG
Array#2 5.8 mChm Loss Fraction 2.0% at STC
Global Loss Fraction 2.0% atS7TC
LiD - Light induced Degradation Loss Fraction 1.1 %
Modufe Quality Loss Loss Fraction -0.8 %
Module Mismatch Losses Loss Fraction 1.5 % at MPP
Strings Mismatch joss Loss Fraction 0,10 %
incidence effect, ASHRAE parametrization IAM = 1-bo(lcosi-1) bo Param, 0.05
System loss factors
AC wire loss inverter o transfo inverfer voltage  60¢) Vac tri
Wires: 3x3000.0 mm* 88 m loss Fraction 1.0% at STC
External transformer fron foss {24H connexion) 6548 W Loss Fraction 0.1 % at STC
Resistive/lnductive losses 0.550 mOhm Loss Fraction 1.0 % at 8TC

PVsystLicensed to AEP Onsite Pariners {United Strtes)
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Grid-Connected System: Near shading definition

Project : RI Providence Water Johnston Solar
Simulation variant : RIPINE HILL_122019_OnSite Version_For Customer

Main system parameters System type Ground system {tables) on a hill

Near Shadings According to strings Electrical effect 100 %

PV Field Orientation bt 2o azimuth  6°

PV modules Model GCL-MB/72H-375 Pnom 375 Wp

PV Array Nb. of modules 17739 Prom total 8652 kWp
Inverter ‘ FS2000KU_20180320_HEMK_600Vac V668 P Pnom 2000 kW ac
inverter F33000KU_20180420 HEMK,_600Vac V670 P Prom. 3000 kW ac
tnverter pack ' Nb. of units 2.0 Pnom fotal 5000 kW ac
User's needs Undirnited load {grid)

Perspective of the PV-field and surreunding shading scene

Sot.,

- . -

iso-shadings diagram

RE Providence Water dohnsion Solar

Banm shading factor {accurdng 10 strings) 1 Isc-shadings carves
90 —-r : — - —

T T
——,  Shading loss; § %

T T T
Attenuation for diffuse: 6.070

—— Shading loss! & % and albedeo: 0,873 S22 jome ]
y 2522 may - 23 uly)
[ oo Shiiidling loss: 10 % 3208
75 |- s Shaging losst 20 % v

: ;28 mer - 20 saf}
Shating loss: 40 % 5:21 fob- 23 ool |
8; 19 Js0 - 22 rav
7:72 docomber

60

43

Sun Bt 1)

ab

30 B2 ®a 120
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Performance Ratio PR 80.63 %

PVSYST V6.83 AEP Onsite Partners (United States) 23M12/19] Page4/6
Grid-Connected System: Main results

Project : Ri Providence Water Johnston Salar

Simulation variant:  RI PINE HILL_122019 OnSite Version_For Customer

Main system parameters System type Ground system (takles) on a hill

Near Shadings According to strings Electrical effect 160 %

PV Field Orlentation ‘ Hit 20° azimuth 6°

PV modutes Model GCL-M&72H-375 Fnorm 375 Wp

PV Array Nb. of modules 17739 Priom total 6652 kWp

Inverter FS2000KU_20180320 HEMK_B600Vac V668 P Pnom 2000 kKW ac

Inverter FS2000KU_20180420 HEMK_600Vac VE70 P Pnom 3000 kW ac

Inverter pack Nb. of units 2.0 Pnom totaf 5000 kW ac

User's needs Unlimited load (grid}

Main simulation results

System Production Produtced Energy 8521 MWhivear Specific pred. 1281 KWh/kWpiyear

Nermalized produstions (per instatled kWp): Nominal power 6652 k#p

7

Performance Ratie PR

T 1

T T T T T T T T H T T T
% FR: Pelermance-
[

Lo Collection Loss {PV-atray losses) 073 KhRWpiday
Le: Syslom Lozs (jrvader, 0.1 WivhWpiday
Yi': Preduced usofut energy 351 KWhikWplday

1 T T T
Hatlo {¥{/¥r): 0.B0B

o

Nosmileed  Eneegy [ kWS day)
Peslarmance Ratia PR

ful

dan Fen  Mar A May Jun Sl Asg Sep Od  Nev  Dec dan Feb  Mar Apr Aug
REI PINE HILL_122015_OnSite Version_For Customer
Balances and main resuits
GlobHor | DiffHor | T_amb | Gloldne | GlobEF | EArray E_Grid PR
) kWh/m? kwh/m? “C kWh/m2 Kivh/m? MWh Mwh
' Ianuaty 577 77 318 £3.4 72.9 453 443.0 9.798

February 752 34.22 0.57 93,5 4%.6 584 S564.6 0.853
March 1184 52.72 -0.03 1380 126.7 807 BL7 0.84%
April 145.7 61.88 0.58 158.0 1457 875 2480 0,807
May 165.6 74.58 16.69 170.9 157.7 932 a03.6 Q.795
June 172.2 76,44 1544 173.1 159,6 245 917.4 0.797
Auly 1E36 81.80 23,36 1B6.7 721 1016 986.0 0.794
Augtst 158.8 66.72 20.93 158.0 135.5 925 BSE.B 0.798
September 1237 51.59 18.97 143.0 1312 780 7658 {0.805
October 88.0 3828 16.86 Ay 101.8 540 814%.0 .80
Movember 58,7 29.37 5.78 83.0 738 461 445.% 508
December 47.6 2146 0.73 1.2 £1.2 36z 349.5 0.738
Yaar 1396.3 524.82 10.35 1588.7 1442.8 8798 8521.1 0,806
Legends:  GilobHor Horlzontzl global irradiation Globeff EHective Global, corr. for 1AM and shadings

DiffHor Horizontal diffuze rrediation EArray Effective energy at the output of the array

T, Amb Amblent Ternperature £ _Grid Enezgy injecled nto grid

Globlnc Giobal mcident in coll, plane PR Performanca Ratio

Pusys! Licensed lo AEP Opsilz Parinzrs (United Statss)
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Power injected into grid [kKW]

23M12H8 Page 5/6
Grid-Connected System: Special graphs
Project : R} Providence Water Johnston Solar
Simulation variant : RIPINE HILL_122019_OnSite Version_For Customer
Main system parameters Systemn type Ground system {tables) on a hill
MNear Shadings According to strings Electrical effect 100 %
PV Figld Orientation it 20° . azimuth  6°
PV modules Mode! GCL-MB/72H-375 Pnom 375 Wp
PV Array Nb. of modules 17730 Prom total 6652 kWp
Inverter FS52000KU_201 80320_HEMK_600Vac V665_F Pnom 2000 KW ac
inverier FSSOOGKU__2O‘180420_HEMK__600V30_V670MP Prnom 3000 KW ao
Inverier pack Nb. of units 2.0 Pnom total 5000 kW ac
User's nesds Uniimited load {grid)
Daily Enput!Output diagram
50000 1 T T T f T T T H
. ¢ Values from 0101 to 3112 3
Ll ' Df
§ 4o00of- M =
H - @&0 : |
% 30000} Eé’c@%’p & -
h
2 o
£ - ]
. T
g 20000} -
%
N 5 J
& 10000 7
0 1] i L ; k3 l 1
¥] 2 4 8 8 10
Global incident in coll. plane [kWh/m?.day]
System OQutput Power Distribution
N f I J i T i i I T | N
250000 = Values from 01/01 to 81/12 ]
z X i
™~ 200080 ]
£ B ~
4 - ]
= - ]
& 150000 -
2 N 3
% 100000 |- -
£ B :
; - :
& 50000} .
o | | | | i | : I L ! ]
0 1060 2000 3000 4000 5006
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Simulation variant :

RIPINE HILL_122019 OnSite Version_For Customer

PVSYST V5.83 AEP Onsite Partners (United States) 23/12/19{ Page&/6
Grid-Connected System: Loss diagram
Project : Rt Providence Water Johnston Solar

Main system parameters

Near Shadings
FV Field Orientatlon
PV modules

PV Array

Inverter

Inverter

inverter pack

User's needs

Syslem lype Ground system {tables) on a hiil

According to strings Electiical effect

filt 2o0° azimuth
Model GCL-MG/72H-375 Prnom
Nb. of modules 17738 Pnom tota]

FSEOODKU_ZmSGSEOqHEMK_GUOVac_VGBE_P Prnom

FSSOOOKU_ZGT8042€JMHEMK-_BDOVac_V6?OWP Pnom

Nb. of units 2.0 Pnom fotal
Unlimited load {grid)

100 %

g

376 Wp
6652 kWp
2000 kW ac
3000 kW ac
5000 kW ac

1386 KWhim*

Loss diagram over the whole year

Horizontal global irrzdiation

+13.8% Global incident in coll. plane
-0.06% Global incident below threshold
~5.44% Near Shadings: irradiance foss
-2.85% 1AM factor on global
~1.00% Solling ioss facter
1448 KWh/m?* ™ 35123 ny? coll, Effective irradiation on collectors
efficlency at 5TC = 18.94% PV conversion
8630 Mwh Array nominal energy (at STC effic.}
-1.01% PV loss due fo irradiance level
-1.88% PV iess due to temperature
-1.53% Shadings: Efectiical Loss acc. 1o strings
+0.75% Module quality loss
-1.10% Lil> - Light induced degradation
-1.60% Mismatch loss, modules and strings
-1.17% Ohmic wiring Ioss
8824 MWh Array virtual epergy at MPP
-1.43% inverter Loss during aperation (efliciency)
-1.43% Inverler Loss over nominal inv. power
[ 0.00% Inverter Loss due s max, input current
" 0.00% Inverter Loss over nominal inv. voltage
' 0,01% inverter Loss due to power threshold
~40.00% Inverter Loss due 1o vollage threshold
-0.03% Night consumpiion
8567 MWhn Available Energy at Inverter Output
N .0.51% AC ohmic foss
-1.18% External transfo loss
8521 MWh Energy Injected into grid
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Narrative Outline of Estoppel Agreements
Providence Water Supply Board of the City of Providence ,Rhode Island ("PW5SB”)
EDF Renewabiles Distributed Solutions, Inc. (“"EDFR-DS")

Estoppel Agreement {("NMCPA Estoppel”} for Net Metering Credit Purchase
Agreement dated as of April 1, 2019 ("NMCPA”) between PWSB and Pine Hill Solar
Partners, LLC ("Pine Hill" also "Seller");

1. Why the NMCPA Estoppel? As a condition of providing financing for the Pine Hill Solar
Project (“Project”), AEP Onsite Partners, LLC ("Financing Partner”} has asked that FWSB
confirm that the NMCPA is effective and that there are no defauits or claims under the
NMCPA, to dlarify certain NMCPA provisions and accept required NMCPA submittals
exhibits. Under NMCPA Section 16(5), PWSR agreed to execute financing documents like
the NMCPA Estoppel if reasonably acceptable to PWSB.

2. What the NMCPA Estoppel Provides:

a. The NMCPA is effective and has not been amended.
. There are no defaults or claims under the NMCPA.
C. The notice address for the Seller will be revised as of the closing of the Financing

Partner’s investment in Pine Hill to the Financing Partner's address,

d. The definition of "Net Meting Credit” under the NMCPA is clarified to refer to the
Net Metering Provision. This was the intention of Pine Hill and PWSB, but the
Financing Partner pointed out that the definition fext was garbled.

e, The production model that Sefler can provide under NMCPA Exhibit 3, Article 14,
is attached to the NMCPA Estoppel. The production model provided | under
discussion between PWSB and EDFR-DS,

f The 3-year average load profile of PWSB is attached as Exhibit 4 to the Estoppel
and serves as Exhibit 4 to the NMCPA. The attachment of the {oad profite is
required under the NMCPA. EDFR-DS hos updated Exhibit 4 to address a
mathematical error in the average PWSB load
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Elizabeth Paquin - Fwd: RE: [EXTERNAL] Providence Water Solar Conference Call ‘

From: Gary Marino

To: Elizabeth Paguin

Date: 7/6/2020 11:00 AM

Subject: Fwd: RE: [EXTERNAL] Providence Water Solar Conference Call

Attachments: PHS_NMCPAEstoppel 2020 01 14.pdf: PHS_MIPA_AssignmentAssumption _2020.03.05..pdf

>>> Marti Bartos <wbartocs@aepes.com> 6/30/2020 6:07 PM >>>
Gary,

Attached is the estoppel agreement between Providence Water, EDF and AEP OnSite that the
sale of developer right and net metering agreement.

A bit of the background, EDF created a project company that owned the Pine Hill Solar
developer rights and NMCPA, which are how owned by AEP Onsite Partners. This means Pine Hill
Solar Partners is a wholly owned subsidiary of AEP OnSite Partners, LLC.

Thanks,

Marti
AM ACCOUNT MANAGER
AMERICS MARTI BARTOS |ACC |
POWER WEARTOB@AZPES. COM) | O G 583626
TovmpiEss pErer | 200 MARCONI BLYD, COLUMBUS, OH 42215

From: Gary Marino <gmarino @provwater.com>

Sent: Tuesday, June 30, 2020 5:11 PM

To: Marti Bartos <wbartos@aepes.com>

Cc: MichaelJ Buonaiuto <mjbuonaiuto@aepes.com>; Peter.Bay@edf-re.com; Tim.Dunford @edf-re.com;
Alicia Mignanelli <amignanelli@provwater.com>; Duane Albro <dalbro@provwater.com>; ldowu Kuti
<ikuti@provwater.com>; Joe Spremulli <jspremulli@provwater.com>; Mary Deignan-White <mdeignan-
white@provwater.com>; Nancy Parrillo <NParrillo@provwater.com>; Peter Dilorenzo
<pdilorenzo@provwater.com>

Subject: RE: [EXTERNAL] Providence Water Solar Conference Call

This is an EXTERNAL email. STOP. THINK before you CLICK links or OPEN
attachments. If suspicious please click the 'Report to Incidents' button in Qutlook or
forward to inecidents@aep.com, from a mobile device.

Thank you Marti,

Attached is the City Council Resolution that Authorized th approval for Providence Water to enter into a 25
year contract with EDF Renewable Developmeant which for the sake of the contract became Pine Hill Solar

file:///D:/Users/Bethp/AppData/Local/Temp/XPgrpwise/SF030468 CRANDOMCRANPO10...  7/6/2020



Page 2 of 3
Partners, LLC. We will need to present to the City Board of Contract and Supply a letter requesting
authorization to change this award to Pine Hill Solar Partners, LLC.

Can AEP or EDF supply us with documentation that the project is now owned by AEP so we can include this
with our letter to our Board?

Gary

Gary Maring,
Principal Engineer - Project Manager
Engineering

PROVIDENGCE WATER

- _ Providence Wales Suply, Boand
Tag Wader Dudivors 125 Dupont Drive

Providence, RI 02907

>>> Mari Bartos <whbsites@acnes com> 6/30/2020 2:36 PM >>>
Hello Gary,

Attached is the AEP OnSite Partners’ W9 and payment infarmation. For clarification, AEP OnSite
Partners, LLC owns the project company Pine Hill Solar Partners, LLC

Thanks,
Marti

From: Gary Marino <gmagin, @R EIET. Com

Sent: Tuesday, June 23, 2020 2:28 PM

To: Marti Bartos <whbaitos@aepes.cony

Cc: Alicia Mignanelli <amignaneli@prenwaten com; Duane Albro <dallre@previvatencome: Idowu Kuti
<iguhi@prowwates cor>; Joe Spremulli <ppremulli@prowwater.com>; Mary Deignan-White <mgpiznan;.
white@prevwaner:com>; Nancy Parrillo <\Pesifo@prowmater.com>; Peter DiLorenzo -
<pdilorenze@piorwaies coms

Subject: [EXTERNAL] Providence Water Solar Conference Call

This is an EXTERNAL email. STOP. THINK before you CLICK links or OPEN
attachments. If suspicious please click the ‘Report to Incidents’' button in Outiook or
forward to incidents@aen com from a mobile device,

file:///D:/U sers/Bethp/AppData/Local/ Temp/XPgrpwise/SF03 0468CRANDOMCRANPO10... 7/6/2020



ASSIGNMENT AND ASSUMPTION OF MEMBERSHIP INTEREST

THIS ASSIGNMENT AND ASSUMPTION OF MEMBERSHIP INTEREST (the
“Assignment”) is made and effective as of March 5, 2020 (“Effective Date”), by and between
EDF Renewables Distributed Solutions, Inc., a Delaware corporation (“Assignor”), AEP OnSite
Partners, LLC, a Delaware limited liability company (“Assignee™), and Pine Hill Solar Partners,
LLC, a Delaware limited liability company (“Company™).

RECITALS

WHEREAS, Assignor and Assignee, are parties to that certain Membership Interest
Purchase Agreement dated as of the Effective Date (the “Agreement™);

WHEREAS, Assignor is the sole member of the Company and owns one hundred percent
(100%) of the total membership interests in the Company (the “Membership Interest”); and

WHEREAS, pursuant to the Agreement, the Assignor has agreed to sell, assign, convey,
and transfer to Assignee, and Assignee has agreed to purchase and assume the Membership Interest
from Assignor;

NOW, THEREFORE, for and in consideration of the promises and the mutual covenants
contained herein, and for other good and valuable consideration, the receipt, adequacy and legal
sufficiency of which are hereby acknowledged, the parties do hereby agree as follows:

AGREEMENT

1. Capitalized Terms. Capitalized terms used but not defined herein shall have the
meanings for such terms that are set forth in the Agreement.

2. Assignment. Assignor does hereby sell, assign, transfer, convey, and deliver to
Assignee all of Assignor’s right, title and interest in and to the Membership Interest. Assignor
does hereby withdraw as a Member of the Company and, from and after the Time of Purchase,
shall have no further rights or interests of any kind as a Member of the Company and holder of the
Membership Interests.

3. Assumption. The Assignee hereby accepts the sale, transfer, and assignment to it
set forth in Section 2 above. This Agreement shall be kept in the records of the Company to reflect
the withdrawal of Assignor as the Member of the Company.

4. Terms of the Membership Interest Purchase Agreement. The terms of the
Agreement, including but not limited to the representations, warranties, covenants, and agreements
relating to any liabilities assumed pursuant to this Assignment, are incorporated herein by this
reference. The parties acknowledge and agree that the representations, warranties, covenants, and
agreements contained in the Agreement shall not be superseded hereby but shall remain in full
force and effect to the full extent provided therein. In the event of any conflict or inconsistency
between the terms of the Agreement and the terms hereof, the terms of the Agreement shall govern.

Pine Hill Solar Partners, LLC 1



5. Further Actions. Each of the parties hereto covenants and agrees, at its own
expense, to execute and deliver, at the request of the other party hereto, such further instruments
of transfer and assignment and to take such other action as such other party may reasonably request
to more effectively consummate the assignments and assumptions contemplated by this
Assignment.

0. Non-Merger. The agreements, obligations, assumptions and covenants of the
parties under the Agreement are not merged into this Assignment and shall survive the execution
and delivery of this Assignment, and the performance of the consummation of all transactions
provided for in the Agreement.

7. Assignments, Successors and No Third-Party Rights. This Assignment will
apply to, be binding in all respects upon and inure to the benefit of the successors and permitted
assigns of the parties.

8. Company’s Consent to Assignment. By executing this Assignment, the Company
hereby consents to the assignment of Assignor’s Membership Interest and Assignee’s assumption
of the same. The Assignee is hereby admitted as the sole member of the Company.

9. Governing Law. This Assignment shall be governed by the law of the State of
New York as to all matters, including, but not limited to, matters of validity, construction, effect
and performance, but without regard to principles of conflicts of law.

10.  Execution of Agreement. This Assignment may be executed in one or more
counterparts, each of which will be deemed to be an original copy of this Assignment and all of
which, when taken together, will be deemed to constitute one and the same agreement. The
exchange of copies of this Assignment and of signature pages by facsimile or other electronic
transmission shall constitute effective execution and delivery of this Assignment as to the partics
and may be used in lieu of the original Assignment for all purposes. Signatures of the parties
transmitted by facsimile shall be deemed to be their original signatures for all purposes.

[SIGNATURE PAGE FOLLOWS]
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EXECUTION

IN WITNESS WHEREOF, the parties have executed this Assignment and Assumption
Agreement of Membership Interest effective as of the Effective Date.

ASSIGNOR:

EDF RENEWABLES DISTRIBUTED
SOLUTIONS, INC.

By: S W =

-

;
Name: James P. Resor
. J

. CEQ
Title:

COMPANY:
PINE HILL SOLAR PARTNERS, LLC,
a Delaware limited liability company
By: EDF Renewables Distributed
Solutions, Inc., its manager

% \___j :/ ') e
By:_ M;)/&Lﬁ/ /3/'4

MaryLiz A. Gaéfffert
Name:

. SVP of Manager
Title: ;

ASSIGNEE:

AEP ONSITE PARTNERS, LLC

By:

Name:

Title:

— Pine Hill Solar Partners, L1.C
Assignment and Assumption Agreement
Signature Page



EXECUTION

IN WITNESS WHEREOF, the parties have executed this Assignment and Assumption
Agreement of Membership Interest effective as of the Effective Date.

ASSIGNOR:

EDF RENEWABLES DISTRIBUTED
SOLUTIONS, INC.

By:

Name:

Title:

COMPANY:
PINE HiLL SCLAR PARTNERS, LL.C,
& Delaware limited liability company
By: EDF Renewables Distributed
Solutions, Inc., its manager

By:

Name:

Title:

ASSIGNEE:

AEP ONSITE PARTNERS, LLC

By: a/ # mem—m
v -

Name: Joce H. Tawsens

Title: C0&

- Pine Hill Solar Partners, LLC
Assignment and Assumption Agreement
Signature Page



Form W'g

{Rev. October 2018)

Departrnent of the Treasury
Intarmial Revenua Service

Request for Taxpayer
Identification Number and Certification

» Qo to www.irs.gov/FormWS for Instructions and the |atest information.

Give Form to the
requester. Do not
send to the IRS.

AEP ONSITE PARTNERS, LLC

1 Name (8s shown o your Income tax return). Name Is requlred on this line; do nat leave this 1ine biank,

2 Buslness name/disregarded entity name, i differer? from above

foliowing seven boxas,

[ trdividuay'sole proprietoror L & Carporation

single-member L1.C

[[] ©ther (see instructions) »

D 8 Gorporation

Limited llability compary. Enter the tax classification (C=C corporation, =8 carporation, P=Fartnership) » Cc

Nate: Check the appropriate hox In the line abova for the tax classification of the gingle-member owner, [0 not chack Exemption from FATCA reporting
LLG if tha LLC Is classifled a3 a single-member LLC that Is disregarded from the ownsr unless the owner of the LLC is od (if E
anather LLC that is not disregarded from the owner for L.S. faderal tax purposes. Otherwise, & single~-member |G that cods (ff any)

15 disregarded from the owner should check the apprapriate box for the tex classification of its owner.

3 Check appropriata box for federal tax classtfication of the person whosa neme is ertared on line 1, Check only one of tha | 4 Exemptions {codss apply only to

certain entltles, not individuals; see
lnstructions an page 3):

1 Partnership (] Frustrestata

Exernpt payee code {f any) ..........."‘:’..._

{Appliay to sccounts malrtaimed cutsida the (.5

§ Adcress (number, street, and apt. or sulta no.) See Instructions.
1 RIVERSIDE PLAZA

Print or type
See Specific instructions on page 3.

Hequester's name and address {optlonal)

& CHty, state, and 2IP code
COLUMBUS, OH 43215

7 Uit account nurmker(s) hers {optional)

Taxpayer Identification Number (TIN)

Entar your TIN in the appropriate box. The TIN provided must match the name glven on fine 1 to avoid
backup withhaiding. For indlviduals, this is generally your social security number {SSN). Hewever, for a
resicdant alien, sole proprietor, or disregarded entity, see the instructions for Part |, later, For ather - -
entlties, it is your smployer identification number (EIN). If you do not have a number, ses How fc geta

TiN, iater.

Note: If the account Is In mora than one nams, see the instructions for line 1. Also see What Name and
Number To Give the Requester for guidellnes on whose number to enter.

Soclal security number

Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number {or | am waiting for a number to be tssued ta me); and
2.1 am not subject to backup withholding because: {a) | am exempt from backup withholding, or (b} | have not been natified by the Internal Revanue
Service (IRS) that 1 am subjsct to backup withholding as a result of a fallure to report al} interest or dividends, or (¢) the IRS has notified me that | am

no Jonger sublect to backup withholding; and
3. lam & U.8. citizen or other U.S. person (defined balow): and

4. The FATCA code{s) entered on this form (if any) indicating that § am exampt from FATCA reporting Is correct.

Certification instructions. You must cross out item 2 abova if you have been notified by the IRS that you are currently sublect ta backup withholding because
yeu have failed to report all interest and dividends on your tax retumn. For real estate transactlons, item 2 does not apgly. For mortgags interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions ta an ingividual retirement arrangement (IAA)}, and generally, payments
other than interest and diividends, you are not requlred to sign the certification, but yau must provide your correet TIN. See the instructions for Part I, |ater,

Sign Slgnature of
Here .5, person >

%éo—-«ﬂ f&_—f“’ Date »

General Instructions

Section refarences are to the Intemal Ravenue Code unless otherwise
noted.,

Future developments. For the latest Information about developments
related to Form W-9 and its instructions, such as legislation enacted
after thay were published, go to www.irs.gov/Formvs,

Purpose of Form

An Individual or entity {Form W-8 requester} wha is required to file an
information return with the IRS must obtain your correct taxpayer
identification number (TIN) which may be your social security number
{S8N), individual taxpayer identification number (ITIN), adoptlon
taxpayer identification number (ATIN), or employer identification number
{EiN), to report on an informatian retumn the amount patd to you, or other
amount repertable on an Information return. Examples of information
returns include, but are not limited to, tha following.

= Form 1099-INT (interest earned or pald)

oL L E BOYT
* Form 1099-DiV {dividends, including those from stocks or mutual
funds)

* Form 1098-MISC {various types of Income, prizes, awards, or gross
procesads)

= Form 1099-B {stock or mutual fund sales and certaln other
transactions by brokers)

» Farrm 1099-8 (proceeds from real estate transactions)
« Farm 1088-K (merchant card and third party network transactions)

+ Form 1098 (home mortgage interest), 1098-E (student loan interest),
1098-T (tuition)

» Form 1098-C (canceled debt)
= Form 1089-A {zcquisition or abandonment of sacured property)

Lise Form W-8 only if you are a U.S. person {including a resident
alien), to pravide your correct TIN.

If you do not return Form W-9 fo the requester with & TIN, you might

be subject to backup withholding. See What Is backup withhoiding,
{ater.
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