CONFIDENTIAL AND PROPRIETARY

*%%

GENERAL TERMS AND CONDITIONS OF

SOLAR POWER & SERVICES AGREEMENT

These General Terms and Conditions (“General Coonif) are dated as of day of __, 2014 and are

witnessed and acknowledged by SunEdison Govern8wations,

LLC (“SunEdisdh and

(“Purchaser’), (together the “Parties”) as evidenced by thedignature on the last page of this document. These
General Conditions are intended to be incorporabgdeference into Solar Power & Services Agreemgrasmay

be entered into between SunEdison and Purchasdretween their respective affiliates.

Except to ¢xéent

SunEdison or Purchaser becomes a party to a SotavelP & Services Agreement that incorporates thesae@l
Conditions, these General Conditions shall havéimding effect upon SunEdison or Purchaser.

1. DEFINITIONS.

1.1 Definitions In addition to other
terms specifically defined elsewhere in the
Agreement, where capitalized, the following words
and phrases shall be defined as follows:

“Actual Monthly Productioh means the amount of
energy recorded by Provider's metering equipment
during each calendar month of the Term, pursuant to
Section 4.2.

“Affiliate ” means, with respect to any specified
Person, any other Person directly or indirectly
controlling, controlled by or under common control
with such specified Person.

“Agreement means the Solar Power & Services
Agreement.

“Applicable Law’ means, with respect to any Person,
any constitutional provision, law, statute, rule,
regulation, ordinance, treaty, order, decree, jusigim
decision, certificate, holding, injunction, regéion,
license, franchise, permit, authorization, guidelin
Governmental Approval, consent or requirement of
any Governmental Authority having jurisdiction over
such Person or its property, enforceable at lawnor

equity, including  the interpretation  and
administration thereof by such Governmental
Authority.

“Assignment has the meaning set forth in

Section 13.1.

“Bankruptcy Everit means with respect to a Party,
that either:

(i) such Party has (A) applied for or consentethto
appointment of, or the taking of possession by, a
receiver, custodian, trustee or liquidator of fteelof

all or a substantial part of its property; (B) atted

in writing its inability, or be generally unable pay

its debts as such debts become due; (C) made a
general assignment for the benefit of its credjt(ipg
commenced a voluntary case under any bankruptcy
law; (E) filed a petition seeking to take advantade
any other law relating to bankruptcy, insolvency,
reorganization, winding up, or composition or
readjustment of debts; (F) failed to controvertain
timely and appropriate manner, or acquiesced in
writing to, any petition filed against such Pantyan
involuntary case under any bankruptcy law; or (G)
taken any corporate or other action for the purpdse
effecting any of the foregoing; or

(i) a proceeding or case has been commenced
without the application or consent of such Party in

any court of competent jurisdiction seeking (A) its

liquidation, reorganization, dissolution or winding

or the composition or readjustment of debts or, (B)
the appointment of a trustee, receiver, custodian,
liquidator or the like of such Party under any

bankruptcy law, and such proceeding or case has
continued undefended, or any order, judgment or
decree approving or ordering any of the foregoing
shall be entered and continue unstayed and inteffec
for a period of sixty (60) days.



“Billing Cycle” means the monthly billing cycle
established by the Local Electric Utility.

“Business Day means any day other than Saturday,
Sunday or any other day on which banking
institutions in New York, NY are required or
authorized by Applicable Law to be closed for
business.

“Commercial  Operation” and “Commercial
Operation Daté have the meaning set forth in
Section 3.3(b).

“Confidential Informatiori has the meaning set forth
in Section 15.1.

“Covenants, Conditions and Restrictidms “CCR”
means those requirements or limitations relatettid¢o
Premises as may be set forth in a lease, if ajipéca
or by any association or other organization, having
the authority to impose restrictions.

“Disruption Period has the meaning set forth in
Section 4.3(b).

“Early Termination Daté means any date on which
the Agreement terminates other than by reason of
expiration of the then applicable Term.

“Early Termination Feemeans the fee payable by
Purchaser to Provider under the circumstances
described in Section 2.2, Section 2.3, Sectio(e}.3
or Section 11.2.

“Customer-Generatdr means Purchaser and shall
have the meaning given this term in the Net Metgrin
Rules.

“Effective Daté has the meaning set forth in the
Special Conditions.

“Environmental Attributes shall mean, without
limitation, carbon trading credits, renewable egerg
credits or certificates, emissions reduction ceedit
emissions allowances, green tags, tradable renewabl
credits, or Green-e® products.

“Environmental Law means any and all federal,
state, local, provincial and foreign, civil andraimal
laws, statutes, ordinances, orders, common law,
codes, rules, regulations, judgments, decrees,
injunctions relating to the protection of healtldahe
environment, worker health and safety, and/or
governing the handling, use, generation, treatment,
storage, transportation, disposal, manufacture,

distribution, formulation, packaging, labeling, or
Release of or exposure to Hazardous Materials.

“Environmental Permit means any federal, state,
local, provincial, or foreign permits, licenses,
approvals, consents or authorizations required or
issued by any governmental authority under or in
connection with any Environmental Law, including
without limitation, any and all orders, consentensd

or binding agreements issued by or entered inth wit
a governmental authority under any applicable
Environmental Law.

“Estimated Remaining Paymehtmeans as of any
date, the estimated remaining Payments to be made
through the end of the then-applicable Term, as
indicated in_Schedule df the Special Conditions, as
updated to reflect the final System design and size

“Estimated Annual Productiérhas the meaning set
forth in Section 5.2.

“Expiration Daté means the date on which the
Agreement terminates by reason of expiration of the
Term.

“Fair_Market Valué means, with respect to any
tangible asset or service, the price that would be
negotiated in an arm’'s-length, free market
transaction, for cash, between an informed, willing
seller and an informed, willing buyer, neither of
whom is under compulsion to complete the
transaction. Fair Market Value of the System Wl
determined pursuant to Section 2.4 based on the
replacement costs of the System or comparable, sales
whichever is less..

“Financing Party means, as applicable (i) any
Person (or its agent) from whom Provider (or an

Affiliate of Provider) leases the System, or (iDya
Person (or its agent) who has made or will make a
loan to or otherwise provide financing to Provifer

an Affiliate of Provider) with respect to the Syste

“Force Majeure Eveithas the meaning set forth in
Section 10.1.

“General Conditions means these Terms and
Conditions.
“Governmental Approvdl means any approval,

consent, franchise, permit, certificate, resolution
concession, license, or authorization issued bgror
behalf of any applicable Governmental Authority.



“Governmental Authority means any federal, state,
regional, county, town, city, or municipal
government, whether domestic or foreign, or any
department, agency, bureau, or other administrative
regulatory or judicial body of any such government.

“Hazardous Materidl means petroleum, petroleum
hydrocarbons or petroleum products, petroleum by-
products, radioactive materials, asbestos or azbest
containing materials, gasoline, diesel fuel, pédtis,
radon, urea formaldehyde, mold, lead or lead-
containing materials, polychlorinated biphenylsdan
any other chemicals, materials, substances or waste
in any amount or concentration which are regulated
under or for which liability can be imposed undey a
Environmental Law.

Purchaser
Indemnified

“Indemnified Persoris means the
Indemnified Parties or the Provider
Parties, as the context requires.

“Initial Term” has the meaning set forth in
Section 2.1 for the time period specified in the
Special Conditions.

“Installation  Work means the construction and
installation of the System and the start-up, t@stind
acceptance (but not the operation and maintenance)
thereof, all performed by or for Provider at the
Premises.

“Invoice Daté has the meaning set forth in
Section 6.2.

“kWh Raté means the price per kWh set forth in
Schedule 2f the Special Conditions.

“Liens” has the meaning set forth in Section 7.1(e).

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

“Losse$ means all losses, liabilities, claims,
demands, suits, causes of action, judgments, ayards
damages, cleanup and remedial obligations, interest
fines, fees, penalties, costs and expenses (imgudi
all attorneys’ fees and other costs and expenses
incurred in defending any such claims or other
matters or in asserting or enforcing any indemnity
obligation).

“Net Energy Meteriny means the process of
measuring the difference between electricity

delivered by a Local Electric Utility to a customer
and electricity generated by Solar Electric Genegat
Equipment and fed back to the Local Electric Utjlit
as set forth in the Net Metering Rules.

“Net Energy Metéetl has the meaning set forth in the
Net Metering Rules.

“Net Metered Productidn means the amount of
energy delivered to the Local Electric Utility
generated by the System generated in excess of
electricity delivered to a customer by the Local
Electric Utility. .

“Net Metering Credit shall mean the monetary value
of the excess electricity generated by Solar Bkectr
Generating Equipment, as set forth in the Net
Metering Rules, and credited to the Purchaser by th
Local Electric Utility.

“Net Metering Rules means, collectively, and as
amended from time to time, the New York net
metering statute, NY CLS Public Service, s. 664 an
s. 66-1, and any New York net metering regulations
related thereto, orders issued by the New YorkiEubl
Service Commission, and the associated net metering
tariff of the Local Electric Utility.

“Notice to Proceed Dateneans the date that notice
to proceed is issued by Provider for constructiébn o
the System pursuant to a construction contract,
provided that such date shall not occur prior toyMa
1, 2015.

“Option Pricé has the meaning set forth in
Section 2.3.

“Party’ or “Parties has the meaning set forth in the
preamble to the Solar Power & Services Agreement.

“Payment has the meaning set forth in Section 6.1.

“Persori means an individual, partnership,
corporation, limited liability company, businessadt,
joint stock company, trust, unincorporated
association, joint venture, firm, or other entity, a
Governmental Authority.

“Pre-Existing Environmental Conditiohsneans any
actual or alleged: (i) violation of, breach of am
compliance with any Environmental Laws or
Environmental Permits with respect to the Premises
that first existed, arose or occurred on or priothe
Effective Date; and (ii) the presence, Release or
threatened Release of or exposure to any Hazardous




Materials at, to, on, in, under or from the Premise
that first existed, arose or occurred on or priothe
Effective Date.

“Premise$ means the premises described in
Schedule 1 of the Special Conditions. For the
avoidance of doubt, the Premises includes the
entirety of any structures and underlying real
property located at the location described in
Schedule bf the Special Conditions.

“Provider’ has the meaning set forth in the Special
Conditions.

“Provider Default has the meaning set forth in
Section 11.1(a).

“Provider Indemnified Parti€éshas the meaning set
forth in Section 16.2.

“Purchase Date means such Business Day that
occurs on the date that is ninety one (91) dayer aft
each successive annual anniversary of the
Commercial Operation Date, providdtbwevey that

no Purchase Date shall occur prior to such dategha
five (5) years and ninety one (91) days after the
Commercial Operation Date.

“Purchaser Defaulthas the meaning set forth in
Section 11.2(a).

“Purchaser Indemnified Partiebas the meaning set
forth in Section 16.1.

“Releasé means any spilling, leaking, pumping,
pouring, emitting, emptying, discharging, injecting
escaping, migrating, leaching, dumping or disposing
of a Hazardous Material into the environment.

“Renewal Term has the meaning set forth in
Section 2.1.

“Representative has the meaning set forth in
Section 15.1.

“Security Agreemerithas the meaning set forth in
Section 8.2.

“Solar _Incentives means any accelerated
depreciation, installation or production-based
incentives, investment tax credits and subsidies
including, but not limited to, the subsidies in
Schedule 1of the Special Conditions and all other
solar or renewable energy subsidies and incentives.

“Solar Power & Services Agreeménieans the
Solar Power & Services Agreement (including the
Schedules and Exhibits attached thereto) and these
General Conditions (including the Exhibits attached
hereto) to the extent incorporated therein.

“Special Conditions means the Solar Power and
Services Agreement, excluding these General
Conditions.

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

“Systent or “Solar Electric Generating Equipmént
means the integrated assembly of photovoltaic
panels, mounting assemblies, inverters, converters,
metering, lighting fixtures, transformers, ballasts
disconnects, combiners, switches, wiring devices an
wiring, more specifically described in Schedulefl

the Special Conditions that generates electricity.

“Surrounding Lantimeans the all of the land owned
by the Purchaser surrounding the Premises, inadudin
all of the landfills located at 41 Weibel Avenue,
Saratoga Springs, New York.

“System Operatiorismeans the Provider’'s operation,
maintenance and repair of the System performed in
accordance the requirements herein.

“Term” has the meaning set forth in Section 2.1.

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



2. TERM AND TERMINATION.

2.1 Term The term of the Agreement
shall commence on the Effective Date and shall
continue for the number of years from the
Commercial Operations Date specified in the Special
Conditions for the Initial Term, unless and until
terminated earlier pursuant to the provisions @& th
Agreement. After the Initial Term, the Agreement
may be renewed for an additional five (5) year term
(a “Renewal Terrf). At least one hundred and
eighty (180) days, but no more than three hundred
and sixty five (365) days, prior to the expiratioh
the Initial Term, Provider shall give written nadito
Purchaser of the availability of the Renewal Term.
Purchaser shall have ninety (90) days to agree to
continuation of the Agreement for the Renewal Term.
Absent agreement to the Renewal Term this
Agreement shall expire on the Expiration Date. The
Initial Term and the subsequent Renewal Term, if
any, are referred to collectively as the “Térm
During any Renewal Term, either Party may, subject
to Section 2.3, terminate the Agreement upon one
hundred and eighty (180) days’ prior written notice
the other Party.

2.2 Early Termination Purchaser may
terminate the Agreement prior to any applicable
Expiration Date for any reason upon sixty (60) days
prior written notice. If Purchaser terminates the
Agreement prior to the Expiration Date of the it
Term, Purchaser shall pay, as liquidated damages, t
Early Termination Fee set forth on Scheduyle 3
Column 1 of the Special Conditions, and Provider
shall cause the System to be disconnected and
removed from the Premises. Upon Purchaser’'s
payment to Provider of the Early Termination Fee,
the Agreement shall terminate automatically.

2.3 Purchase OptionOn any
Purchase Date, so long as a Purchaser Default shall

not have occurred and be continuing, Purchaser has
the option to purchase the System for a purchase
price (the “Option Pric® equal to the greater of (a)
the Fair Market Value of the System as of the
Purchase Date, or (b) the Early Termination Feefas
the Purchase Date, as specified in Schedule 3
Column 2of the Special Conditions. To exercise its
purchase option, Purchaser shall, not less than one
hundred and eighty (180) days prior to the proposed
Purchase Date, provide written notice to Provider o
Purchaser’s intent to exercise its option to puseha
the System on such Purchase Date. Within thirty
(30) days of receipt of Purchaser’s notice, Pravide
shall specify the Option Price and provide all
calculations and assumptions supporting said Option

Price to Purchaser. Purchaser shall then havei@dper
of thirty (30) days after notification to confirmr o
retract its decision to exercise the purchase ppiip

if the Option Price is equal to the Fair Market Ml

of the System, to dispute the determination of the
Fair Market Value of the System. In the event
Purchaser confirms its exercise of the purchase
option in writing to Provider (whether before oteaf
any determination of the Fair Market Value
determined pursuant to Section 2.4), (i) the Psrtie
including a Financing Party, if applicable, shall
promptly execute all documents necessary to (A)
cause title to the System to pass to Purchasehen t
Purchase Date, free and clear of any Liens, and (B)
assign all vendor warranties for the System to
Purchaser, and (ii) Purchaser shall pay the Option
Price to Provider on the Purchase Date, such palymen
to be made in accordance with any previous written
instructions delivered to Purchaser by Provider or
Provider's Financing Party, as applicable, for
payments under the Agreement. Upon execution of
the documents and payment of the Option Price, in
each case as described in the preceding sentdwece, t
Agreement shall terminate automatically. For the
avoidance of doubt, payment of the Option Price
shall be in lieu of and instead of any payments as
described in Section 2.2 hereof. In the event
Purchaser retracts its exercise of, or does nalyim
confirm, the purchase option, the provisions of thi
Agreement shall be applicable as if the Purchaadr h
not exercised any option to purchase the System.

2.4 Determination of Fair Market
Value If the Option Price indicated by Provider in
accordance with Section 2.3, is equal to the Fair
Market Value (as determined and demonstrated by
Provider) and Purchaser disputes such stated Fair
Market Value within thirty (30) days of receipt of
such notice from Provider, then the Parties shall
mutually select an independent appraiser with
experience and expertise in the solar photovoltaic
industry. Such appraiser shall have expertise and
experience in valuing photovoltaic systems, inatgdi
resale markets for such systems and related
environmental attributes, and shall act reasonabtly
in good faith to determine Fair Market Value and
shall set forth such determination in a writte nnqm
delivered to the Parties. If either Party disagneih
the Fair Market Value determined by said appraiser,
the Parties shall mutually select two additional
independent appraisers with experience and expertis
in the solar photovoltaic industry. Fair Marketliva
shall equal the average of the valuations deteminine
by said three appraisers which shall be bindingnupo
the Parties in the absence of fraud or manifestrerr
The costs of the appraisal(s) shall be borne by




Purchaser if such Fair Market Value results in laea
equal or greater than the value provided by Pravide
pursuant to Section 2.3; the costs of the appKajsal
shall be borne by Provider if such Fair Market \éalu
results in a value less than the value provided by
Provider pursuant to Section 2.3.

25 Removal of System at Expiration.
If Purchaser does not exercise its purchase option
under Section 2.3, upon the expiration or earlier
termination of the Agreement, Provider shall, at
Provider's expense, remove all of its tangible
property comprising the System from the Premises on
a mutually convenient date but in no case laten tha
sixty (60) days after the Expiration Date. The
Premises shall be returned to its original conditio
except for ordinary wear and tear. If the Systenois
be located on a roof, then in no case shall Pesidad
removal of the System affect the integrity of
Purchaser’s roof, which shall be as leak prooftas i
was prior to removal of System (other than ordinary
wear and tear). For purposes of Provider's removal
of the System, Purchaser's covenants pursuant to
Section 7.2 shall remain in effect until the dafe o
actual removal of the System. Provider shall leave
the Premises in substantially the same condition it
was in on the Effective Date, ordinary wear and tea
excepted. If Provider fails to remove or commence
substantial efforts to remove the System by such
agreed upon date, Purchaser shall have the rigits, a
option, to remove the System to a public warehouse
and restore the Premises to its original condition
(other than ordinary wear and tear) at Provider's
reasonable cost.

2.6 Provider Conditions  of the
Agreement Prior to Installationin the event that any
of the following events or circumstances occur Iprio
to the Commercial Operation Date, Provider may (at
its sole discretion) terminate the Agreement, inclvh
case neither Party shall have any liability to otieer
except for any such liabilities that may have aedru
prior to such termination, including but not lindtéo
restoring the Premises in accordance with the
standards set out in Section 2.5:

€) The Provider determines that the
Premises, as is, is insufficient to accommodate the
System.

(b) There exist site  conditions
(including environmental conditions) or construatio
requirements that were not known as of the Effectiv
Date and that could reasonably be expected to
materially increase the cost of Installation Work o

would adversely affect the electricity production
from the System as designed.

(c) Provider has not received a fully
executed (i) if requested by Provider, a site lease
agreement with Purchaser, and (i) a release or
acknowledgement from any mortgagee of the
Premise, if required by Provider’s Financing Paty,
establish the priority of its security interest time
System, and (iii) such other documentation or ag ma
be reasonably requested by Provider to evidence
Purchaser’s ability to meet its obligations under
Section 7.2(d)(ii) to ensure that Provider will bav
access to the Premises throughout the Term.

(d) Provider is wunable to obtain
financing for the System on terms and conditions
satisfactory to it.

(e) There has been a material adverse
change in the rights of Purchaser to occupy the
Premises or Provider to construct the System on the
Premises.

)] Provider has not received evidence
reasonably satisfactory to it that (x) interconiett
services will be available with respect to energy
generated by the System at a cost that does nat mak
the Project economically unattractive to Provided a
(y) the System will be eligible for Net Metering.

(9) Provider has determined that there
are easements, CCRs or other liens or encumbrances
that would materially impair or prevent the
installation, operation, maintenance or removahef
System.

(h) Either (i) Purchaser's S&P or
Moody’s Sr. Unsecured or Underlying rating falls
below BBB- or Baa3, or (ii) Purchaser is not ralsd
S&P or Moody's and does not meet or exceed the
following criteria: ability to providethree (3) years
audited financial statements; asset to liabilityoraf
greater than 1:1; minimum five (5) years operating
history; ability to demonstrate sustainable operei
with either consistent profitability or consistezdsh
flow positive fiscal years.

2.7 Purchaser Conditions of the
Agreement Prior to Installationin the event that any
of the following events or circumstances occur iprio
to the Notice To Proceed Date, Purchaser maydat it
sole discretion) terminate the Agreement, in which
case neither Party shall have any liability to otieer
except for any such liabilities that may have aedru
prior to such termination:




€)) There is an adverse change in the
assumptions underlying this Agreement, including
but not limited to, electricity price forecasts,eth
regulatory environment, incentive programs or
federal or state tax code that could reasonably be
expected to adversely affect the economics of the
installation for Purchaser.

(b) There has been a material adverse
change in the rights of Purchaser to occupy the
Premises or Provider to construct the System on the
Premises.

(c) Purchaser has not received
evidence reasonably satisfactory to it that (X)
interconnection services will be available with
respect to energy generated by the System antidy) t
System will be eligible for Net Metering.

(d) There is a change in federal, state
or local Applicable Law that leads Purchaser to
reasonably believe that it is unlikely that Provide
will be able to obtain all necessary Governmental
Approvals.

(e) There is an inability to obtain necessary
Governmental Approvals including but not limited to
local land use boards approvals.

3. _CONSTRUCTION, INSTALLATION AND
TESTING OF SYSTEM

3.1 Installation Work Provider will
cause the System to be designed, engineered,
installed and constructed substantially in accocdan
with Schedule 1 of the Special Conditions and
Applicable Law. Provider shall obtain a Phaserl fo
the Premises and, if required by the Phase 1, aePha
2. At its request, prior to the Notice To Proceed
Date, Purchaser shall have the right to review and
approve all construction plans and designs, inalgdi
engineering evaluations of the impact of the System
to ensure that the installation of the System wiit
present any public safety issues or negatively ahpa
the functioning of the Premises, such approvaltoot
be unreasonably withheld, conditioned or delayed.
Provider shall perform the Installation Work at the
Premises between the hours of 7:00 a.m. and 7:00
p.m. in a manner that minimizes inconvenience to
and interference with the use of the Premises ¢o th
extent commercially practical. This provision may
be altered by a letter amendment signed by both
Parties hereto.

3.2 Approvals; Permits Purchaser
shall assist Provider in obtaining all necessary

approvals and permits including but not limited to
those related to the Local Electric Utility, any
Governmental Authority, and any waivers, approvals
or releases required pursuant to any applicable.CCR

3.3 System Acceptance Testing.

(a) Provider shall conduct testing of
the System in accordance with such methods, acts,
guidelines, standards and criteria reasonably aedep
or followed by photovoltaic solar system integrator
in the United States including, but not limited to,
such standards required by the Local Electric tytili
Provider shall inform Purchaser when the testing is
scheduled to take place and will allow for Purchase
or Purchaser representative to observe testing.

(b) Commercial Operation shall occur
when the results of such testing indicate that the
System is capable of generating electric energy for
four (4) continuous hours, using such instruments a
meters as have been installed for such purposés, an
the System has been approved for interconnected
operation by the Local Electric Utility, then Prder
shall send a written notice and supporting
documentation to Purchaser to that effect, and the
date of such notice shall be the Commercial
Operation Date.

4. SYSTEM OPERATIONS

4.1 Provider as Owner and Operator
The System will be owned by Provider or Provider's
Financing Party and will be operated and maintained
and, as necessary, repaired by Provider at itscaste
and expense; _ provided that any repair or
maintenance costs incurred by Provider as a result
Purchaser’s negligence or breach of its obligations
hereunder shall be reimbursed by Purchaser.

4.2 Metering  The Local Electric
Utility will install and maintain the Net Energy
Meter, which will measure the net amount of
electrical energy flowing to and from the Premisas,
Net Metered Production. Provider may, at its
discretion, install and maintain a utility grade
kilowatt-hour (kWh) meter for the measurement of
electrical energy provided by the System and may
also, at its election, install a utility grade kilatt-
hour (kwh) meter for the measurement of electrical
energy delivered by the Local Electric Utility diet
Premises.

4.3 Meter Accuracy On behalf of
Purchaser as the Local Electric Utility’s custoroér
record, Provider may, on its own initiative, ancilsh



upon the request of the Purchaser, exercise Local
Electric Utility customer rights to arrange for tiag

of the accuracy of the Net Energy Meter. When meter
testing is at the request of Provider, any costs fo
such meter tests shall be responsibility of Pravide

4.3 System Disruptions

€) Substitution of Premises If, for
reasons other than Provider’s breach of its obbtigat
hereunder, Provider ceases to have access rights to
the Premises as necessary to operate the System pri
to the Expiration Date, then Purchaser shall ei(her
provide Provider with a mutually agreeable subsitu
premises in a location with similar Solar Insolatio
or (i) terminate the Agreement pursuant to
Section 2.2. Purchaser shall provide at least one
hundred and eighty (180) days’ written notice ptmr
the date on which it desires to effect such
substitution. In connection with such substitution
Purchaser and Provider shall amend the Agreement to
specify the substitute premises. Purchaser stall a
provide any new owner, lessor, or mortgagee
consents or releases required by Provider’'s Fingnci
Party in connection with the substitute Premisés.
Purchaser is unable to obtain such consents and
releases for a substitute Premises, the substitutio
shall not be allowed and Purchaser shall termitrege
Agreement pursuant to Section 2.2. Purchaser shall
pay all costs associated with relocation of thetSys
including all costs and expenses incurred by or on
behalf of Provider in connection with removal oéth
System from the existing Premises and repair or
maintenance of the Premises, if applicable, and
installation and testing of the System at such
substitute premises and all applicable interconoect
fees and expenses at the substitute premises, las we
as costs of new title search and other out of pocke
expenses connected to preserving and refiling the
security interest of Provider's Financing Partytlie
System. Provider shall make commercially
reasonable efforts to remove all of its tangible
property comprising the System from the vacated
Premises prior to the termination of Purchaser’s
rights to use such Premises. Upon removal of the
tangible property comprising the System from the
Premises, the Premises shall be returned to its
original condition, except for ordinary wear andrte
If the System is to be located on a roof, thenadn n
case shall Provider’'s removal of the System aftfeet
integrity of the roof of the Premises, which sHazdi
as leak proof as it was prior to removal of Systdm.
connection with any substitution of Premises,
Purchaser shall continue to make all paymentshier t
Solar Services, and Purchaser shall reimburse
Provider for any lost revenue during any transfer o

construction time period (the_“Transfer Tithe
including any lost revenue associated with Payments
any reduced sales of Environmental Attributes and
any reduced Solar Incentives during the Transfer
Time. For the purpose of calculating Payments and
lost revenue for such Transfer Time, Solar Services
for each month of said Transfer Time shall be
deemed to have been produced at the average rate
over the same month for which data exists (omhéf t
substitution occurs within the first twelve (12)
months of operation, the average over such perfod o
operation).

(b) System Disruptionsin the event that (x) the
owner or lessee of the Premises repairs the Premise
for any reason not directly related to damage ahuse
by the System, and such repair requires the partia
complete temporary disassembly or movement of the
System, or (y) any act or omission of Purchaser or
Purchaser's employees, Affiliates, agents or
subcontractors (collectively, a_"Purchaser "Act
results in a disruption or outage in System
production, then, in either case, Purchaser sliall (
pay Provider for all work required by Provider to
disassemble or move the System and (ii) continue to
make all payments for the Solar Services duringpsuc
period of System disruption (the _“Disruption
Period), and (iii) reimburse Provider for any other
lost revenue during the Disruption Period, inclgdin
any lost revenue associated with any reduced séles
Environmental Attributes and any reduced Solar
Incentives during the Disruption Period. For the
purpose of clauses (ii) above, the Parties agrae th
during years 4 through 20 (but not years 1 throBigh

of the Term of the Agreement, Purchaser shall be
afforded a one time period of fifteen (15) days athi
may be used consecutively or in a periods of atlea
twenty-four (24) hours each (“Allowed Disruption
Time”) during which the System shall be rendered
non-operational by Provider. Purchaser shallbeot
obligated to make payments to Provider for
electricity not received during the Allowed
Disruption Time, nor shall Purchaser be required to
reimburse Provider for any other lost revenue dyrin
the Allowed Disruption Time, including any lost
revenue associated with any reduced satds
Environmental Attributes.  For the purpose of
calculating Payments and lost revenue for such
Disruption Period, Solar Services for each month of
said months shall be deemed to have been produced
at the average rate over the same month for which
data exists (or, if the disruption occurs withie first
twelve (12) months of operation, the average over
such period of operation).




5. DELIVERY OF NET METERED
PRODUCTION

5.1 Purchase RequirementPurchaser
agrees to purchase the Net Metered Production
generated by the System during each relevant month
of the Term.

5.2 Estimated Annual Productioithe
annual estimate of electricity generated by the
System for any given year as determined pursuant to
this Section shall be the _“Estimated Annual
Production” The Estimated Annual Production for
each year of the Initial Term is set forth in Salled}
of the Special Conditions.

5.3 Environmental Attributes and Solar
Incentives
(a) Purchaser's purchase does not

include Solar Incentives, which shall be owned by
Provider or Provider's Financing Party for the
duration of the System’s operating life. Purchaser
disclaims any right to Solar Incentives based upon
the installation of the System at the Premises, and
shall, at the request of Provider, execute any
document or agreement reasonably necessary to
fulfill the intent of this Section 5.3(a).  Withbu
limiting Provider’'s other rights hereunder, in the
event that Purchaser breaches its obligations under
this Section 5.3 or Section 15.3 and, as a result
thereof, the value of the Solar Incentives gendrate
by the System is reduced, Purchaser shall pay to
Provider the value of such reduction.

(b) Purchaser and Provider
acknowledge that as of the Effective Date, the
System will not be generating any recognized
Environmental Attributes. If there is any change i
Applicable Law such that the System may generate
Environmental Attributes, the Parties shall work
together to register the System or Environmental
Attributes as necessary, and shall equally shaye an
such Environmental Attributes.

5.4 Title to System Throughout the
duration of the Agreement, Provider or Provider's
Financing Party shall be the legal and beneficial
owner of the System at all times, and the System
shall remain the personal property of Provider or
Provider’s Financing Party and shall not attactorto
be deemed a part of, or fixture to, the PremisEse
System shall at all times retain the legal statfis o
personal property as defined under Article 9 of the
Uniform Commercial Code. Purchaser covenants
that it will use reasonable commercial efforts kacp

all parties having an interest in or lien upon tael
property comprising the Premises on notice of the
ownership of the System and the legal status or
classification of the System as personal propetty.
there is any mortgage or fixture filing against the
Premises which could reasonably be construed as
attaching to the System as a fixture of the Presnise
Purchaser shall provide, at Provider's request, a
disclaimer or release from such lien holder. If
Purchaser is the fee owner of the Premises, Pwchas
consents to the filing by Provider, on behalf of
Purchaser, of a disclaimer of the System as aréxtu
of the Premises in the office where real estaterdsc
are customarily filed in the jurisdiction of the
Premises. If Purchaser is not the fee owner,
Purchaser will, at Provider's request, use
commercially reasonable efforts to obtain such
consent from such owner.

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

6. PRICE AND PAYMENT

6.1 Consideration Purchaser shall pay
to Provider a monthly payment (the “Paynigrior
the electricity generated by the System and daliver
to the Local Electric Utility during each monthly
Billing Cycle of the Term equal to the product &j (
the Net Metered Production for the System for the
relevant month_multiplied byy) the kWh Rate as
contained in Scheduledf the Special Conditions.

6.2 Invoice Purchaser shall provide
Provider with a copy of each monthly bill from the
Local Electric Utility in Purchaser’'s capacity as
Customer-Generator of the System within five (5)
business days of receipt. Following Provider’s
receipt of such monthly bill, Provider shall inveic
Purchaser (each, an “Invoice Dgteéommencing on
the first Invoice Date to occur after the Commdrcia
Operation Date, for the Payment in respect of the
immediately preceding month. The last invoice shal
include production only through the Expiration Date
of this Agreement.



6.3 Time of Payment Purchaser shall
pay all undisputed amounts due hereunder within the
time specified in the Special Conditions.

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

6.5 Disputed PaymentsIf a bona fide
dispute arises with respect to any invoice, Pumhas
shall not be deemed in default under the Agreement
for not paying such disputed amounts and the Rartie
shall not suspend the performance of their respecti
obligations hereunder, including payment of
undisputed amounts owed hereunder. If an amount
disputed by Purchaser is subsequently deemed to
have been due pursuant to the applicable invoice,
interest shall accrue for the benefit of Providetha
Stated Rate on such amount from the date becoming
past due under such invoice until the date paidcnl
amount disputed by Purchaser is paid when due and
subsequently deemed to not have been due, interest
shall accrue for the benefit of Purchaser at tlzesit
Rate on such amount from the date paid until such
amount is refunded to Purchaser.

6.6 Billing Adjustments Following Local
Electric Utility Billing Adjustments If, as a result of
a Local Electric Utility billing adjustment, the
qguantity of Net Metered Production is decreased (th
“Electricity Deficiency Quantity) and the Local
Electric Utility reduces the amount of Net Metering
Credits awarded for such period, Provider shall
reimburse Purchaser for the amount paid by
Purchaser in consideration for the Electricity
Deficiency Quantity. If as a result of such
adjustment the quantity of Net Metered Product®n i
increased (the_“Electricity Surplus Quanitjtand the
Local Electric Utility increases the amount of Net
Metering Credits for such period, Purchaser shajl p
for the Electricity Surplus Quantity at the kWh Rat
applicable during such period. In neither event wil
interest accrue on payments owed.

7. GENERAL COVENANTS

7.1 Provider's Covenants Provider
covenants and agrees to the following:

(a) Notice of Damage or Emergency
Provider shall (x) promptly notify Purchaser if it
becomes aware of any damage to or loss of thefuse o
the System or that could reasonably be expected to
adversely affect the System, (y) immediately notify
Purchaser it becomes aware of any event or
circumstance that poses an imminent risk to human
health, the environment, the System or the Premises

(b) System Condition Provider shall
take all actions reasonably necessary to ensute tha
the System is capable of operating at a commeyciall
reasonable continuous rate. If System fails to
generate electricity for more than ninety (90)
consecutive days, absent a Force Majeure Event,
Provider shall pay Purchaser the difference between
the actual average utility kWh price paid by
Purchaser for electricity procured from the Local
Electric Utility minus the kwh Rate multiplied blpet
Estimated Annual Production for the time period
commencing on the ninetieth day and ending on the
date the System is operational.

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

(d) Interconnection Fees Provider
shall be responsible for all costs, fees, charges a
obligations required to connect the System to the
Local Electric Utility distribution system, inclua,
but not limited to, fees associated with NationaldG
Form K, system upgrades and operation and
maintenance carrying charges or fees
(“Interconnection _Obligatiori}. If Purchaser
receives an invoice for any such Interconnection
Obligations, Purchaser shall promptly pay such
invoice and submit it to Provider, who shall prompt
reimburse Purchaser for such Interconnection
Obligations. In no event shall Purchaser be
ultimately responsible for any Interconnection
Obligations regardless whether the System s
constructed.

(e) Health and Safety Provider shall
take all necessary and reasonable safety precaution
with respect to providing the Installation Work and
System Operations that shall comply with all




Applicable Laws pertaining to the health and safety
of persons and real and personal property. Abkwo
shall be performed by licensed professionals, ag ma
be required by Applicable Law, and in accordance
with such methods, acts, guidelines, standards and
criteria reasonably accepted or followed by
photovoltaic solar system integrators in the United
States. Notwithstanding anything to the contrary
herein, in no event shall Provider have any ligpiir
obligation with respect to the Surrounding Landy an
Pre-Existing Environmental Condition, any uses of
the Premises prior to the Effective Date or in
connection with any other pre-existing or latent
defects or conditions with respect to the Premes
any conditions caused by Purchaser or its agents or
representatives during the Term.

() Liens. Other than a Financing Party’s
security interest in or ownership of the System,
Provider shall not directly or indirectly causeeate,
incur, assume or suffer to exist any mortgage,geed
lien (including mechanics’, labor or materialman’s
lien), charge, security interest, encumbrance aincl
of any nature (“Lien§ on or with respect to the
Premises or any interest therein, in each casbeo t
extent such Lien arises from or is related to
Provider’'s performance or non-performance of its
obligations hereunder. If Provider breaches its
obligations under this Section, it shall (i) immeseiy
notify Purchaser in writing, (ii) promptly causectu
Lien to be discharged and released of record withou
cost to Purchaser, and (i) defend and indemnify
Purchaser against all costs and expenses (including
reasonable attorneys’ fees and court costs atandl
on appeal) incurred in discharging and releasirod su
Lien.

7.2 Purchaser's  Covenants Purchaser
covenants and agrees as follows:
€) Notice of Damage or Emergency

Purchaser shall (x) promptly notify Provider if it
becomes aware of any damage to or loss of thefuse o
the System or that could reasonably be expected to
adversely affect the System, (y) immediately notify
Provider it becomes aware of any event or
circumstance that poses an imminent risk to human
health, the environment, the System or the Premises
In the event of damage to Purchaser's premises
caused by, or as the result of, the System, Provide
shall, at its sole cost, repair said premises ® th
condition existing prior to such damage.

(b) Liens Purchaser shall not directly
or indirectly cause, create, incur, assume or stiffe
exist any Liens on or with respect to the System or

any interest therein. If Purchaser breaches its
obligations under this Section, it shall immediatel
notify Provider in writing, shall promptly causecéu
Lien to be discharged and released of record withou
cost to Provider, and shall indemnify Provider agai

all costs and expenses (including reasonable
attorneys’ fees and court costs at trial and oreaf)p
incurred in discharging and releasing such Lien.

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

(d) Access to Premises, Grant of
License Purchaser hereby grants to Provider an
commercial license coterminous with the Term,

containing all the rights necessary for Provideuse
and occupy portions of the Premises for the
installation, operation and maintenance of the Syst
pursuant to the terms of this Agreement, including
ingress and egress rights to the Premises for &eovi
and its employees, contractors and subcontractas a
access to electrical panels and conduits to
interconnect or disconnect the System with the
Premises’ electrical wiring.

(i) Purchaser hereby covenants that
(x) Provider shall have access to the Premises and
System during the Term of this Agreement and for so
long as needed after termination to remove the
System pursuant to the applicable provisions herein
and (y) Purchaser shall not interfere or handle any
Provider equipment or the System without written
authorization from Provider; providetlowevey that,
as requested by Purchaser, Purchaser and Provider
shall work together to arrange for a mutually
agreeable time for Purchaser to access to the i8yste
and Purchaser shall have the right to observe the
Installation Work and System removal.

(i) If requested by Provider,
Provider shall enter into a site lease with Purehas
on such terms and conditions as the parties may
reasonably agree.

(e) Temporary storage space during
installation or removal Purchaser shall use
commercially reasonable efforts to obtain an
agreement for sufficient space at the Premisethfor
temporary storage and staging of tools, materiats a




equipment and for the parking of construction crew
vehicles and temporary construction trailers and
facilities reasonably necessary during the Ingiata
Work, System Operations or System removal, and
access for rigging and material handling.

)] Sunlight Easements Purchaser
will take all reasonable actions as necessary to
prevent other buildings, structures or flora from
overshadowing or otherwise blocking access of
sunlight to the System.

(9) Customer-Generator Purchaser
shall execute documents to designate Purchaskeas t
customer of record for the Local Electric Utility
meter in connection with the System and otherwise
establish Purchaser as the Customer-Generator of
each Local Electric Utility meter related to the
System for purposes of the Net Metering Rules.

8. REPRESENTATIONS & WARRANTIES

8.1 Representations and Warranties
Relating to Agreement Validity In addition to any
other representations and warranties containeten t
Agreement, each Party represents and warrant&to th
other as of the Effective Date that:

€) it is duly organized and validly
existing and in good standing in the jurisdictidrite
organization;

(b) it has the full right and authority to
enter into, execute, deliver, and perform its
obligations under the Agreement;

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

(d) the Agreement constitutes its legal,
valid and binding obligation enforceable againsthsu
Party in accordance with its terms, except as neay b
limited by applicable bankruptcy, insolvency,
reorganization, moratorium, and other similar laws
now or hereafter in effect relating to creditorigihts
generally;

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

® its execution and performance of
the Agreement and the transactions contemplated
hereby do not constitute a breach of any term or
provision of, or a default under, (i) any contract
agreement to which it or any of its Affiliates is a
party or by which it or any of its Affiliates orsitor
their property is bound, (ii) its organizational
documents, or (iii) any Applicable Laws.

8.2 Representations Regarding Security
Interest Purchaser has been advised that part of the
collateral securing the financial arrangementstffier
System may be the granting of a first priority
perfected security interest (the “Security Intedeist
the System to a Financing Party. In connection
therewith, Purchaser represents and warrants as
follows:

(a) To Purchaser's knowledge, the
granting of the Security Interest will not violaaay
term or condition of any covenant, restrictionnlie
financing agreement, or security agreement affgctin
the Premises.

(b) Purchaser is aware of no existing
lease, mortgage, security interest or other intares
or lien upon the Premises that could attach to the
System as an interest adverse to Provider’'s Fingnci
Party’s Security Interest therein.

(c) To Purchaser’s knowledge, there
exists no event or condition which constitutes a
default, or would, with the giving of notice or Ep
of time, constitute a default under this Agreement.

Any Financing Party shall be an intended thirdypart
beneficiary of this Section 8.2.

8.3 Representations Regarding
Landfill. The Premises was previously used as a
landfill site by the Purchaser and the provisiofs o
NYCRR Part 360 “Landfill Reclamation” (“Part
360") may apply to the Premises. Notwithstanding
anything to the contrary in this Agreement, Purehas
shall be solely responsible for compliance with all
Applicable Law, including Part 360, that relate(ijp
the conditions or uses of the Premises and the
Surrounding Land prior to the Effective Date,
including without limitation, use of such area as a
landfil and all Pre-Existing Environmental
Conditions and (ii) any actions undertaken by
Purchaser, its representatives or agents during the
Term. In no event shall Provider be responsibte fo
compliance with any Applicable Law relating to any
conditions or uses of the Premises or Surrounding
Land prior to the Effective Date, including without




limitation, the use of such area as a landfill loe t
presence of any Pre-Existing Environmental
Conditions or any actions undertaken by Purchaser,
its representatives or agents during the Term.

8.4 EXCLUSION OF WARRANTIES
EXCEPT AS EXPRESSLY SET FORTH IN
SECTIONS 3.1, 4.1, AND 7.1 AND THIS SECTION
8, THE INSTALLATION WORK, SYSTEM
OPERATIONS AND PERFORMANCE PROVIDED
BY PROVIDER TO PURCHASER PURSUANT TO
THIS AGREEMENT SHALL BE "AS-IS WHERE-
IS.” NO OTHER WARRANTY TO PURCHASER
OR ANY OTHER PERSON, WHETHER
EXPRESS, IMPLIED OR STATUTORY, IS MADE

AS TO THE |INSTALLATION, DESIGN,
DESCRIPTION, QUALITY,
MERCHANTABILITY, COMPLETENESS,
USEFUL LIFE, FUTURE ECONOMIC
VIABILITY, OR FITNESS FOR  ANY
PARTICULAR PURPOSE OF THE SYSTEM OR
ANY OTHER SERVICE PROVIDED

HEREUNDER OR DESCRIBED HEREIN, OR AS
TO ANY OTHER MATTER, ALL OF WHICH ARE
EXPRESSLY DISCLAIMED BY PROVIDER.

9. TAXES AND GOVERNMENTAL FEES

9.1 Purchaser Obligations Purchaser
shall reimburse and pay for any documented taxes,
fees or charges imposed or authorized by any
Governmental Authority and paid by Provider due to
Provider’s sale of Solar Services to Purchaserefoth
than income taxes imposed upon Provider). Provider
shall notify Purchaser in writing with a detailed
statement of such amounts, which shall be invoiced
by Provider and payable by Purchaser. Purchaser
shall timely report, make filings for, and pay aanyd
all sales, use, income, gross receipts or otherstax
and any and all franchise fees or similar feessassk
against it due to its purchase of the Solar Sesvice
This Section 9.1 excludes taxes specified in
Section 9.2.

9.2 Provider Obligations Subject to
Section 9.1 above, Provider shall be responsible fo
all income, gross receipts, ad valorem, personal
property or real property or other similar taxesl an
any and all franchise fees or similar fees assessed
against it due to its ownership of the System.
Provider shall not be obligated for any taxes p&yab
by or assessed against Purchaser based on odrelate
to Purchaser’s overall income or revenues.

10. FORCE MAJEURE

10.1 Definition “Force Majeure Eveht
means any act or event that prevents the affected
Party from performing its obligations in accordance
with the Agreement, if such act or event is beyond
the reasonable control, and not the result of st f
or negligence, of the affected Party and such Party
had been unable to overcome such act or event with
the exercise of due diligence (including the
expenditure of reasonable sums). Subject to the
foregoing conditions, “Force Majeure Event” shall
include without limitation the following acts or
events: (i) natural phenomena, such as storms,
hurricanes, floods, lightning, volcanic eruptionsda
earthquakes; (ii) explosions or fires arising from
lightning or other causes unrelated to the acts or
omissions of the Party seeking to be excused from
performance; (iii) acts of war or public disorders,
civil disturbances, riots, insurrection, sabotage,
epidemic, terrorist acts, or rebellion; (iv) stgker
labor disputes (except strikes or labor disputesea
solely by employees of the Provider or as a resfult
such party’'s failure to comply with a collective
bargaining agreement); (v) action or inaction by a
Governmental Authority (unless Purchaser is a
Governmental Authority and Purchaser is the Party
whose performance is affected by such action nor
inaction). A Force Majeure Event shall not be lbdase
on the economic hardship of either Party. Natural
phenomena shall not be considered a Force Majeure
Event unless such event causes physical damage to
the System.

10.2 Excused PerformanceExcept as
otherwise specifically provided in the Agreement,
neither Party shall be considered in breach of the
Agreement or liable for any delay or failure to
comply with the Agreement (other than the failuwe t
pay amounts due hereunder), if and to the extett th
such delay or failure is attributable to the ocenoe
of a Force Majeure Event; providdtat the Party
claiming relief under this Section10 shall
immediately (i) notify the other Party in writingf o
the existence of the Force Majeure Event, (ii)
exercise all reasonable efforts necessary to ma@mi
delay caused by such Force Majeure Event, (iii)
notify the other Party in writing of the cessation
termination of said Force Majeure Event and (iv)
resume performance of its obligations hereunder as
soon as practicable thereafter; providdmwwever
that Purchaser shall not be excused from making any
payments and paying any unpaid amounts due in
respect of Net Metering Credits delivered to
Purchaser prior to the Force Majeure Event
performance interruption.




10.3 Termination in Consequence of
Force Majeure Eventlf a Force Majeure Event shall
have occurred that has affected Provider's
performance of its obligations hereunder and that h
continued for a continuous period of one hundred
eighty (180) days, then Purchaser shall be entitted
terminate the Agreement upon ninety (90) days’mprio
written notice to Provider. If at the end of such
ninety (90) day period such Force Majeure Event
shall still continue, the Agreement shall autonsdtic
terminate. Upon such termination for a Force
Majeure Event, neither Party shall have any liapili
to the other (other than Provider's obligation to
remove said system in accordance with Section 2.5
and any such liabilities that have accrued prior to
such termination), and the provisions of Secti¢h 2.
(Early Termination) shall be inapplicable.

11. DEFAULT.

11.1 Provider Defaults and Purchaser
Remedies

(a) Provider Defaults The following

events shall be defaults with respect to Provider
(each, a “Provider Defadijt

0] A Bankruptcy Event shall
have occurred with respect to Provider;

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

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

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

(c) No Early Termination Fee
Section 2.2 of the Agreement shall not apply to any
termination of the Agreement by Purchaser pursuant
to this Section 11.1.

11.2 Purchaser Defaults and Provider’'s
Remedies
€)) Purchaser Default The following

events shall be defaults with respect to Purchaser
(each, a “Purchaser Defdi)it

0] A Bankruptcy Event shall
have occurred with respect to Purchaser;

(i) Purchaser breaches any
material term of the Agreement if (A) such breach
can be cured within forty-five (45) days after
Provider’s notice of such breach and Purchases fall
to so cure, or (B) Purchaser fails to commence and
pursue said cure within such forty-five (45) day
period if a longer cure period is needed; and

(iii) Purchaser fails to pay
Provider any undisputed amount due Provider under
the Agreement within forty five (45) days from
receipt of notice from Provider of such past due
amount, _providedthat once per calendar year,
Purchaser shall have an additional thirty (30) days
before Provider can declare a Purchaser Default.

(b) Provider's Remedies If a
Purchaser Default described in Sections 11.2(a) has
occurred and is continuing, in additional to other
remedies expressly provided herein, and subject to
Section 12, Provider may terminate this Agreement
and upon such termination, (A) Provider shall be
entitted to receive from Purchaser the Early
Termination Fee pursuant to Section 2.2, and (B)
Provider may exercise any other remedy it may have
at law or equity or under the Agreement.

11.3 Removal of System Upon any
termination of the Agreement pursuant to this
Section 11, Provider will remove the System
pursuant to Section 2.5 hereof, absent any purchase
of the System by Purchaser pursuant to Section 2.2
hereof.

12. LIMITATIONS OF LIABILITY.

12.1 Except as expressly provided
herein, neither Party shall be liable to the ofharty
or its Indemnified Persons for any special, pugitiv
exemplary, indirect, or consequential damagesekss
or damages for lost revenue or lost profits, whethe
foreseeable or not, arising out of, or in connectio
with the Agreement.



12.2 A Party’s maximum liability to the
other Party under the Agreement, shall be limited t
the aggregate Estimated Remaining Payments as of
the date of the events giving rise to such liahilit
provided however the limits of liability under this
Section 12.2 shall not apply with respect to (i)
indemnity obligations hereunder in respect of
personal injury, intellectual property infringement
claims, claims related to Pre-Existing Environménta
Conditions, claims related to the Surrounding Land’
use as a landfill, (i) any act or omission of any
Purchaser Indemnified Party or any of their
respective agents or representatives during thenTer
(i) any obligation of Purchaser to pay the Early
Termination Fee, and (iv) any obligation of Provide
to remove or restore the System as provided herein.

12.3 Notwithstanding the foregoing in
Section 12.1 and 12.2, the limitations of liabiltyall
not apply for damages that occur after the exginati
or termination of the Agreement, including but not
limited to damages occurring from the removal & th
System by the Provider.

13. ASSIGNMENT.

131 Assignment by ProviderProvider
shall not sell, transfer or assign (collectivelyy a
“Assignment) the Agreement or any interest therein,
without the prior written consent of Purchaser, abhi
shall not be unreasonably withheld, conditioned or
delayed;_providedhowevey that, without the prior
consent of Purchaser, Provider may (i) assign this
Agreement to an Affiliate provided such assignment
occurs no later than ninety (90) days after the
Commercial Operation Date, and that Affiliate has
the financial wherewithal and ability to perform
Provider’s obligations at least equal to Provid@j;
assign this Agreement as collateral security in
connection with any financing of the System
(including, without limitation, pursuant to a sale-
leaseback transaction). In the event that Provider
identifies such secured Financing Party in ScheBule
of the Special Conditions, or in a subsequent gotic
to Purchaser, then Purchaser shall comply with the
provisions set forth in_Exhibit Aof these General
Terms and Conditions. Any Financing Party shall be
an intended third-party beneficiary of this Section
13.1. Any assignment by Provider without any
required prior written consent of Provider shalk no
release Purchaser of its obligations hereunder.

13.2. _Acknowledgment of Collateral
Assignment In the event that Provider identifies a
secured Financing Party in Schedulef§he Special

Conditions, or in a subsequent notice to Purchaser,
then Purchaser hereby:

€)) acknowledges the collateral
assignment by Provider to the Financing Party, of
Provider’s right, title and interest in, to and endhe
Agreement, as consented to under Section 13.1eof th
Agreement.

(b) acknowledges thathe Financing
Party as such collateral assignee shall be entited
exercise any and all rights of lenders generallthwi
respect to the Provider’s interests in this Agreetne

(c) acknowledges that it has been
advised that Provider has granted a first priority
perfected security interest in the System to the
Financing Party and that the Financing Party has
relied upon the characterization of the System as
personal property, as agreed in this Agreement in
accepting such security interest as collateralit®r
financing of the System.

Any Financing Party shall be an intended
third- party beneficiary of this Section 13.2. e,
Purchaser shall, upon the request of Provider gr an
Financing Party, provide a signed acknowledgement
and confirmation for the benefit of the Financing
Party, substantially in the form as Provider or the
Financing Party may reasonably request.

13.3 _Assignment by Purchaser
Purchaser shall not assign the Agreement or any
interest therein, without Provider's prior written
consent, which consent shall not be unreasonably
withheld, conditioned or delayed. Any assignment
by Purchaser without the prior written consent of
Provider shall not release Purchaser of its ohibgat
hereunder.

14. NOTICES.

14.1 Notice  Addresses Unless
otherwise provided in the Agreement, all noticed an
communications concerning the Agreement shall be
in writing and addressed to the other Party (or
Financing Party, as the case may be) at the address
set forth in_Schedule 6f the Special Conditions, or
at such other address as may be designated imguriti
to the other Party from time to time.

14.2 Notice Unless otherwise provided
herein, any notice provided for in the Agreement
shall be hand delivered, sent by registered offiegert
U.S. Mail, postage prepaid, or by commercial
overnight delivery service, or transmitted by




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

14.3 Address for InvoicesAll invoices
under the Agreement shall be sent to the address
provided by Purchaser. Invoices shall be sent by
regular first class mail postage prepaid.

15. CONFIDENTIALITY.

15.1 Confidentiality Obligation If
either Party provides confidential information,
including business plans, strategies, financial
information,  proprietary, patented, licensed,
copyrighted or trademarked information, and/or
technical information regarding the financing, desi
operation and maintenance of the System or of
Purchaser’s business_(“*Confidential Informatjoto
the other or, if in the course of performing untter
Agreement or negotiating the Agreement a Party
learns Confidential Information regarding the
facilities or plans of the other, the receiving tpar
shall (a) protect the Confidential Information from
disclosure to third parties with the same degree of
care accorded its own confidential and proprietary
information, and (b) refrain from using such
Confidential Information, except in the negotiation
and performance of the Agreement. Notwithstanding
the above, a Party may provide such Confidential
Information to its officers, directors, members,
managers, employees, agents, contractors and
consultants, and Affiliates, lenders, and potential
assignees of the Agreement or acquirers of Provider
or its Affiliates (provided and on condition thatch
potential assignees be bound by a written agreement
restricting use and disclosure of Confidential

Information) (collectively, “RepresentativVgs in

each case whose access is reasonably necessary.

Each such recipient of Confidential Information lsha
be informed by the Party disclosing Confidential
Information of its confidential nature and shall be
directed to treat such information confidentiallyda
shall agree to abide by these provisions. In any
event, each Party shall be liable (with respedhto
other Party) for any breach of this provision by an
entity to whom that Party improperly discloses
Confidential Information. The terms of the
Agreement (but not its execution or existence)lshal

be considered Confidential Information for purposes
of this Article, except as set forth in Section3l5.
All  Confidential Information shall remain the
property of the disclosing Party and shall be regdr

to the disclosing Party or destroyed after the
receiving Party’s need for it has expired or upoa t
request of the disclosing Party.

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

€) becomes publicly available other
than through the receiving Party;

(b) is required to be disclosed by a
Governmental Authority, under Applicable Law or
pursuant to a validly issued subpoena or required
filing, but a receiving Party subject to any such
requirement shall promptly notify the disclosing
Party of such requirement;

(c) is independently developed by the
receiving Party; or

(d) becomes available to the receiving
Party without restriction from a third party undes
obligation of confidentiality.

15.3 Goodwill and Publicity Neither
Party shall use the name, trade name, service mark,
or trademark of the other Party in any promotiamal
advertising material without the prior written cens
of such other Party. The Parties shall coordinat
cooperate with each other when making public
announcements related to the execution and existenc
of this Agreement, Purchaser's use of solar or
renewable energy from the System and any
Environmental Attributes and each Party shall have
the right to promptly review, comment upon, and
approve any publicity materials, press releases, or
other public statements by the other Party thadrref
to, or that describe any aspect of, this Agreement,
Purchaser's use of solar or renewable energy from
the System and any Environmental Attributes;
provided that no such publicity releases or other
public statements (except for filings or other
statements or releases as may be required by
Applicable Law) shall be made by either Party
without the prior written consent of the other Rart
At no time will either Party acquire any rights
whatsoever to any trademark, trade name, service
mark, logo or other intellectual property right
belonging to the other Party. Notwithstanding the
foregoing, Purchaser agrees that Provider maysat i




sole discretion, take photographs of the instaliati
process of the System and/or the completed System,
and Provider shall be permitted to use such images
(regardless of media) in its marketing efforts,
including but not limited to use in brochures,
advertisements, websites and news outlet or press
release articles. The images shall not include any
identifying information without Purchaser permigsio
and the installation site shall not be disclosegbbd

the type of establishment (such as “Retail Store,”
“Distribution Center,” or such other general terms)
the city and state.

15.4 Enforcement of Confidentiality
Obligation Each Party agrees that the disclosing

Party would be irreparably injured by a breachhis t
Article by the receiving Party or its Representativ
or other Person to whom the receiving Party digdos
Confidential Information of the disclosing Partydan
that the disclosing Party may be entitled to edplita
relief, including injunctive relief and specific
performance, in the event of any breach of the
provisions of this Article. To the fullest extent
permitted by Applicable Law, such remedies shall
not be deemed to be the exclusive remedies for a
breach of this Article, but shall be in addition &
other remedies available at law or in equity.

16. INDEMNITY .

16.1 Provider's Indemnity Subject to
Section 12, to the extent permitted by applicaale, |
Provider agrees that it shall indemnify and hold
harmless Purchaser, its permitted successors and
assigns and their respective directors, officers,
members, shareholders and employees (collectively,
the “Purchaser Indemnified Parfisfrom and
against any and all Losses incurred by the Purchase
Indemnified Parties to the extent arising from at o
of the following: (@) any claim for or arising oaf
any injury to or death of any Person or loss or
damage to property of any Person to the extent
arising out of Provider's negligence or willful
misconduct or (b) any infringement of patents @ th
improper use of other proprietary rights by Provide
or its employees or representatives that may oiccur
connection with the performance of the Installation
Work or System Operations and the ownership and
use of the System. Provider shall not, however, be
required to reimburse or indemnify any Purchaser
Indemnified Party for any Loss: (i) to the exteutls
Loss is due to the negligence or willful miscondofct
any Purchaser Indemnified Party, (ii) related ty an
pre-existing or latent defects or conditions with
respect to the Premises or Surrounding Land or any
Pre-existing Environmental Conditions, (iii) reldte

to the use of the Surrounding Land as a landfill, o
(iv) related to any act or omission of any Purehnas
Indemnified Party or any of their respective agemts
representatives prior to or during the Term.

16.2 Purchaser’'s IndemnitySubject to
Section 12, to the extent permitted by applicaaie, |
Purchaser agrees that it shall indemnify and hold
harmless Provider, its permitted successors and
assigns and their respective directors, officers,
members, shareholders and employees (collectively,
the “Provider Indemnified Parti®sfrom and against
any and all Losses incurred by the Provider
Indemnified Parties to the extent arising from at o
of any claim for or arising out of any injury to or
death of any Person or loss or damage to propérty o
any Person to the extent arising out of Purchaser’'s
negligence or willful misconduct. Purchaser shall
additionally indemnify and hold harmless Provider
Indemnified Parties from and against any Losset tha
arise from or are related to: (i) any conditions,
occurrences or activities (including Pre-Existing
Environmental Conditions) that first existed prior
the Effective Date, except to the extent such Pre-
Existing Environmental Conditions are recognized,
or should have reasonably been recognized, in the
Phase |, if applicable, the Phase 2, or the fdagib
study(ies) conducted by Provider to satisfy théings
requirements contained in the Purchaser’s reqoest f
proposals, (i) uses of the Premises or Surrounding
Land prior to the Effective Date, (iii) use of the
Surrounding Land as a landfill after the Effective
Date or (iv) any act or omission of any Purchaser
Indemnified Party or any of their respective agemts
representatives prior to or during the Term.
Purchaser shall not, however, be required to
reimburse or indemnify any Provider Indemnified
Party for any Loss to the extent such Loss is due t
the negligence or willful misconduct of any Provide
Indemnified Party.

17. INSURANCE.

17.1 Generally Purchaser and Provider
shall each maintain the following insurance
coverages in full force and effect throughout the
Term either through insurance policies or acceptabl
self-insured retentions: (a) Statutory NYS Workers’
Compensation Insurance as may be from time to time
required under applicable federal and state lay, (b
Commercial General Liability Insurance with limits
of not less than Two Million Dollars ($2,000,000)
general aggregate, One Million Dollars ($1,000,000)
per occurrence; (c) pollution liability insurancethe
amount of One Million Dollars ($1,000,000), (d)
commercial automobile insurance for owned, non-



owned and hired automobiles in a combined single
limit of One Million Dollars ($1,000,000); and (e).
excess liability insurance in the amount of Five
Million Dollars ($5,000,000) per occurrence
aggregate. Additionally, Provider shall carry
adequate property loss insurance on the System
which need not be covered by the Purchaser’s
property coverage. The amount and terms of the
property insurance coverage will be determined as
the replacement cost of the equipment. Commencing
on the fifteenth (18) anniversary of the Commercial
Operation Date, Provider shall either (x) provide a
guaranty of Sun Edison LLC with respect to
Provider's System removal and restoration
obligations hereunder, or (y), secure a bond in an
amount specified in the Special Conditions to secur
removal of the System and restoration of the
Premises upon termination of this Agreement.

17.2 Certificates of Insurance Each
Party, upon request, shall furnish current cedtfs
evidencing that the insurance required under
Section 17.1 is being maintained.

17.3 Additional Insureds Provider’s
insurance policy shall be written on an occurrence
basis and shall include the Purchaser as an adalitio
insured on a primary and non-contributory basis.

17.4 Insurer Qualifications  All
insurance maintained hereunder shall be maintained
with companies either rated no less than A- as to
Policy Holder's Rating in the current edition of
Best's Insurance Guide (or with an association of
companies each of the members of which are so
rated) or having a parent company's debt to
policyholder surplus ratio of 1:1.

18. MISCELLANEOQUS.

18.1 Integration;  Exhibits The
Agreement, together with the Exhibits and Schedules
attached thereto and hereto, constitute the entire
agreement and understanding between Provider and
Purchaser with respect to the subject matter tliereo
and supersedes all prior agreements relating to the
subject matter hereof, which are of no further éooc
effect. The Exhibits and Schedules attached tberet
and hereto are integral parts hereof and are made a
part of the Agreement by reference. In the evémt o
conflict between the provisions of these General
Conditions and any applicable Special Conditions,
the provisions of the Special Conditions shall piev

18.2 Amendments This Agreement
may only be amended, modified or supplemented by

an instrument in writing executed by duly authodize
representatives of Provider and Purchaser.

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

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

18.5  Sovereign Immunity To the extent
permitted by Applicable Law, Purchaser hereby
waives any defense of sovereign immunity that
Purchaser might otherwise have in connection with
any action taken by Provider to enforce its rights
against Purchaser under this Agreement.

18.6 Limited Effect of Waiver The
failure of Provider or Purchaser to enforce anyhef
provisions of the Agreement, or the waiver thereof,
shall not be construed as a general waiver or
relinquishment on its part of any such provisiam, i
any other instance or of any other provision in any
instance.

18.7 Survival The obligations under
Sections 2.2 (Early Termination), 2.5 (Removal of
System), Section 7.1(d) (Provider Covenant),
Sections 7.2(d), (e), () and (g) (Purchaser
Covenants), Section 8.4 (Exclusion of Warranties),
Article 9 (Taxes and Governmental Fees), Article 12
(Limitation of Liability), Article 14 (Notices), Aticle
15 (Confidentiality), Article 18 (Miscellaneous)s o
pursuant to other provisions of this Agreement,that
by their sense and context, are intended to survive
termination of this Agreement shall survive the
expiration or termination of this Agreement for any
reason.

18.8 Governing Law This Agreement
shall be governed by and construed in accordance
with the domestic laws of the State of New York
without reference to any choice of law principles.
The Parties agree that the courts of New York aed t
Federal Courts sitting therein shall have jurigditt
over any action or proceeding arising under the
Agreement to the fullest extent permitted by



Applicable Law. Any action commenced in
accordance with this Section 18.8 shall be in the
County of Saratoga. .

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

18.10 _Relation of the Parties The
relationship between Provider and Purchaser sball n
be that of partners, agents, or joint venturesofos
another, and nothing contained in the Agreement
shall be deemed to constitute a partnership or@gen
agreement between them for any purposes, including
federal income tax purposes. Provider and Purchase
in performing any of their obligations hereunder,
shall be independent contractors or independent
parties and shall discharge their contractual
obligations at their own risk.

18.11 [Intentionally Omitted]

18.12 [Intentionally Omitted]

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

18.14 _CounterpartsThis Agreement may
be executed in one or more counterparts, all oEwhi
taken together shall constitute one and the same
instrument

18.15 _Facsimile  Delivery This
Agreement may be duly executed and delivered by a
Party by execution and facsimile or electronic,f'pd
delivery of the signature page of a counterpathto
other Party.

18.16 _Liquidated Damages Not Penalty
Purchaser acknowledges that the Early Termination
Fee constitutes liquidated damages, and not pesalti
in lieu of Provider's actual damages resulting from
the early termination of the Agreement. Purchaser
further acknowledges that Provider’'s actual damages
may be impractical and difficult to accurately
ascertain, and in accordance with Purchaser’'ssight
and obligations under the Agreement, the Early
Termination Fee constitutes fair and reasonable
damages to be borne by Purchaser in lieu of
Provider’'s actual damages.

[Remainder of page intentionally left blank.]



These General Terms and Conditions are withessg@@mowledged by SunEdison and Purchaser belaw.the
avoidance of doubt, neither SunEdison nor Purchakall have any obligations or liability resultifigpm its
witnessing and acknowledging these General Term<Camditions.

“SUNEDISON": SUNEDISON GOVERNMENT SOLUTIONS, LLC

By:
Name:
Title:
Date:

“PURCHASER™:

By:
Name:
Title:
Date:




Exhibit A
of General Conditions

Certain Agreements for the Benefit of the FinancindParties

Purchaser acknowledges that Provider will be filvagn¢he installation of the System either throudkssor, lender
or with financing accommodations from one or manaificial institutions and that the Provider may eelassign
the System and/or may secure the Provider's oliigatby, among other collateral, a pledge or cethlt
assignment of this Agreement and a first secuntgrest in the System. In order to facilitate snebessary sale,
conveyance, or financing, and with respect to anghsfinancial institutions of which Provider hastified
Purchaser in writing Purchaser agrees as follows:

€) Consent to Collateral Assignmerfeurchaser consents to either the sale or coneey® a lessor or
the collateral assignment by Provider to the adentlat has provided financing of the System, ef Bmovider’s
right, title and interest in and to this Agreement.

(b) Notices of Default Purchaser will deliver to the Financing Partynecurrently with delivery thereof to
Provider, a copy of each notice of default given Ryrchaser under the Agreement, inclusive of aoresdse
description of Provider default. No such noticdl e effective absent delivery to the Financingtia Purchaser
will not mutually agree with Provider to terminatee Agreement without the written consent of theaRcing
Party.

(c) Rights Upon Event of DefaultNotwithstanding any contrary term of this Agresar

i. The Financing Party, as collateral assignee, sleadintitled to exercise, in the place and stead of
Provider, any and all rights and remedies of Prewichder this Agreement in accordance with the sesfrihis
Agreement and only in the event of Provider's ordRaser’s default the Financing Party shall alseréled to
exercise all rights and remedies of secured paggesrally with respect to this Agreement and thsteSn.

i. The Financing Party shall have the right, but hetdbligation, to pay all sums due under this
Agreement and to perform any other act, duty oigalibn required of Provider thereunder or caudeetaured any
default of Provider thereunder in the time and nestqpmovided by the terms of this Agreement. Najhierein
requires the Financing Party to cure any defauRrafvider under this Agreement or (unless the FimanParty has
succeeded to Provider’s interests under this Agee¢hto perform any act, duty or obligation of Hdmr under this
Agreement, but Purchaser hereby gives it the optiaio so.

iii. Upon the exercise of remedies under its securtrést in the System, including any sale thereof
by the Financing Party, whether by judicial prodagdr under any power of sale contained theraimny
conveyance from Provider to the Financing Partyafor assignee of the Financing Party) in lieu tbgrhe
Financing Party shall give notice to Purchasehefttansferee or assignee of this Agreement. Aok suercise of
remedies shall not constitute a default underAlgieement.

iv. Upon any rejection or other termination of this égment pursuant to any process undertaken with
respect to Provider under the United States Ban&yupode, at the request of the Financing Partyaweithin
ninety (90) days of such termination or rejectidtyrchaser shall enter into a new agreement weéthrthancing
Party or its assignee having the same terms arditamrs as this Agreement.

(d) Right to Cure

i.  Purchaser will not exercise any right to termimatsuspend this Agreement unless it shall havengive
the Financing Party prior written notice by sendnagice to the Financing Party (at the addressigeavby
Provider) of its intent to terminate or suspehnid Agreement, specifying the condition giving rieesuch right,
and the Financing Party shall not have caused tube the condition giving rise to the right afnénation or
suspension within thirty (30) days after such retic (if longer) the periods provided for in thigikement. The



Parties respective obligations will otherwise remiaieffect during any cure period; providért if such Provider
default reasonably cannot be cured by the Finarfearty within such period and the Financing Paoiyjmences
and continuously pursues cure of such default wishich period, such period for cure will be extehfibe a
reasonable period of time under the circumstarstes) period not to exceed additional ninety (9@)sda

ii. Ifthe Financing Party (including any purchasetransferee), pursuant to an exercise of remedies by
the Financing Party, shall acquire title to or cohtf Provider’'s assets and shall, within the tipegiods described
in Sub-section (c)(i). above, cure all defaultsemithis Agreement existing as of the date of su@nge in title or
control in the manner required by this Agreemert which are capable of cure by a third person @tyerthen
such person or entity shall no longer be in defantter this Agreement, and this Agreement shalfticoa in full

force and effect.
*k%k



1.

SOLAR POWER & SERVICES AGREEMENT

SPECIAL CONDITIONS

This Solar Power & Services Agreement (“Agreemeist’inade and entered into as of this __ day of
____, 20 (the “Effective Dabe between SunEdison Government Solutions, LLCDe&laware limited
liability company (“Providel), and [ ], a[ ] (“Purchas&rand, together with Provider, each, a “Parand
together, the “Partiép

WITNESSETH:

WHEREAS, Provider intends to construct, install, pveperate, and maintain a solar photovoltaic
System at the Premises described on Schedule 1;

WHEREAS, the Parties intend that, pursuant to tieen®&e Net Metering Rules, the System will
qualify as a remote net metering facility and wiinerate Net Metering Credits;

WHEREAS, Purchaser is willing to purchase all af #iectricity to be generated by the System and to
serve as Customer-Generator of the System, andderog willing to sell all of the electricity toebgenerated
by the System to Purchaser as Customer-Generader gartain terms of this Agreement;

WHEREAS, Provider and Purchaser acknowledged tloest@in General Terms and Conditions of
Solar Power & Services Agreement dated as of 20 , (“General ConditioRs which are incorporated by
reference as set forth herein; and

WHEREAS, the terms and conditions of this Solar oW Services Agreement, excluding the
General Conditions incorporated herein, constittite “Special Conditiors referred to in the General
Conditions.

NOW THEREFORE, in consideration of the foregoingitas, mutual promises set forth below, and
other good and valuable consideration, the reegigtsufficiency of which are hereby acknowledghd,Rarties
hereby agree as follows:

INCORPORATION OF GENERAL CONDITIONS The General Conditions are incorporated heasiif set
forth in their entirety.

2. SchedulesThe following are the respective Schedules éSpecial Conditions:

Schedule 1 Description of the Premises & System
Schedule 2 kwWh Rate

Schedule 3 Early Termination Fee

Schedule 4 Estimated Annual Production
Schedule 5 Notice Information

Schedule 6 Time of Payment

Schedule 7 Term



IN WITNESS WHEREOF and in confirmation of their gamt to the terms and conditions contained in
this Agreement and intending to be legally boungtby, Provider and Purchaser have executed thisefgent
as of the Effective Date.

SUNEDISON GOVERNMENT []
SOLUTIONS, LLC

By: SUN EDISON LLC

By:
By: Name:
Name: Title:
Title: Date

Date:



SCHEDULES

Schedule 1: Description of Premises and System

Solar System Premises: [WEIBEL AVE, SARATOGA SPRINGS, NY 12866] [to be dated
with the specific metes and bounds descriptionhef Ibcation of the
System]

Anticipated Rebate or Subsidy $.56/W from NYSERDA

Solar System Size: 2598.48 kW (DC) (representing an initial estimatdiich may vary
depending on the final design of the System)

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

Module: MEMC 325W or equivalent
Inverter: IEEE 1547 qualified
Effective Date , 2014

Schedule 2 - - kWh Rate

The kWh Rate with respect to the System under tieément shall be $0.116/kWh



1. Schedule 3 — Early Termination Fee

The Early Termination Fee with respect to the Systmder the Agreement shall be calculated in acoue
with the following:

Early
Termination
Occurs in Year:

Column 1
Early Termination Fee where
Purchaser does notake Title
to the System ($/Wdc
including costs of removal)

Purchase Date Occurs on the
91* day following :
(Each “Anniversary” below
shall refer to the anniversary
of the Commercial Operation
Date)

Column 2
Early Termination Fee
where Purchaser takes
Title to the System
($/Wdc, does not
include costs of

removal)*

1* 3.95 ==

2 3.17 ==

3 2.77 ==

4 2.47 ==

5 2.16 ==

6 1.84 5™ Anniversary 1.34
7 1.77 6" Anniversary 1.27
8 1.70 7" Anniversary 1.20
9 1.63 8" Anniversary 1.13
10 1.55 9" Anniversary 1.05
11 1.48 10" Anniversary 0.98
12 1.40 11" Anniversary 0.90
13 1.31 12" Anniversary 0.81
14 1.23 13" Anniversary 0.73
15 1.18 14" Anniversary 0.68
16 1.09 15" Anniversary 0.59
17 1.01 16" Anniversary 0.51
18 0.93 17" Anniversary 0.43
19 0.86 18" Anniversary 0.36
20 0.78 19" Anniversary 0.28

At Expiration (the end of the Initial Term), the aumt in Column 1 shall be deemed to be zero (0).
*Includes Early Termination prior to the Commerdpperation Date.




V. Schedule 4 — Estimated Annual Production

Estimated Annual Production commencing on the Coroi@eOperation Date with respect to System under
the Agreement shall be as follows:

Year of | Estimated Year of | Estimated

System | Production System | Production

Term (kWh) Term (kwh)
1 3,266,289 11 3,106,601
2 3,249,958 12 3,091,068
3 3,233,708 13 3,075,613
4 3,217,540 14 3,060,234
5 3,201,452 15 3,044,933
6 3,185,445 16 3,029,709
7 3,169,517 17 3,014,560
8 3,153,670 18 2,999,487
9 3,137,901 19 2,984,490
10 3,122,212 20 2,969,567

The values set forth in the table above are estisnatf approximatelfitow many kWhs are expected to be generated anrwally
the System. The table will be updated upon firsligh of the System.

V. Schedule 5 — Notice Information

Purchaser: Provider:

[ Please insert ] SunEdison Government Solutions, LLC
c/o Sun Edison LLC
12500 Baltimore Avenue
Beltsville, MD 20705
1-888-786-3347

With a copy to

General Counsel

44 Montgomery Street, Suite 2200
San Francisco, CA 94104

Tel. (443) 909-7200

Fax (443) 909-7121

Financing Party:
[To be provided by Provider when known]

VL. Schedule 6 — Time of Payment

Purchaser shall pay all undisputed amounts duaihdes within forty-five (45) days after the dafelwe applicable
Invoice Date.



VII. Schedule 7 — Initial Term

The Initial Term of the Agreement shall commencetton Effective Date and shall continue for twer2@)(years

from the Commercial Operations Date, unless andl tetminated earlier pursuant to the provisions tioé
Agreement.



