EXECUTION VERSION

PURCHASE AND SALE AGREEMENT

This agreement together with the Exhibits attached hereto (the "Agreement") made this 12th day of
June 2020 ("Effective Date") by and between the Seller, The Connecticut Light and Power Company
d/b/a Eversource Energy ("Eversource”) a Connecticut corporation with principal offices located
at 107 Selden Street, Berlin, Connecticut, and the Buyer, the Town of Suffield, Connecticut, a
municipal corporation, organized and existing under the laws of the State of Connecticut (the "Town"),
with principal offices located at 230C Mountain Rd., Suffield CT 06078 (collectively, "the Parties").

In consideration for the promises made herein, the parties agree as follows:

1. Subject to the terms and conditions of this Agreement, the Town hereby purchases from
Eversource, and Eversource sells to the Town, only those streetlights, floodlights, brackets,
photocells and poles specifically listed in Exhibit A (the “Equipment”) effective as of June
12, 2020. Any streetlights, floodlights, brackets, photocells, poles, or other facilities not
specifically listed in Exhibit A are not the subject of this purchase and are not subject to the
terms of this Agreement. Provided, however, if based on a field audit, the Town identifies
any discrepancies in the number or type of lights, fixtures or poles, such changes shall be
incorporated or removed from the inventory in the annual NB-208 audit report from the Town
if determined appropriate by Eversource.

2. Sale Price: Three Hundred and Eighty-Nine Thousand, Seven Hundred and Eighty-
Two Dollars and 97/100 ($389,782.97). The Sale Price shall be paid by the Town on or
before the Closing Date. The Sale Price is for the purchase of only those facilities
specifically listed and described in Exhibit A.

The Town is exempt from the payment of taxes imposed by the Federal government and/or
the State of Connecticut and shall provide Eversource a copy of its tax Exemption
Certificate on or before the Closing Date.

3. The Town shall assume title to the Equipment as of the Closing Date.

4. The sale is "AS IS, WHERE IS". At least three (3) days prior to the closing date, the Town
shall provide a report to Eversource ("Certification Report"), which certifies that no
Equipment is damaged, or if any of the Equipment is damaged or inoperable, the Town
shall notify Eversource, and Eversource shall repair such Equipment which has been
documented in the Certification Report.

The description of the Equipment set forth in Exhibit A furnished to the Town by
Eversource is for the sole purpose of identifying the Equipment and DOES NOT
CONSTITUTE A WARRANTY OR REPRESENTATION THAT THE EQUIPMENT




9.

AND/OR MATERIAL SHALL CONFORM TO SUCH DESCRIPTION OR ANY

CONDITION REFERRED TO THEREIN. EVERSOURCE WARRANTS ONLY TITLE

TO THE EQUIPMENT. EVERSOURCE MAKES NO REPRESENTATION OR.

WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, AS TO MERCHANTIBILITY,
FITNESS FOR A PARTICULAR PURPOSE OR ANY OTHER MATTER WITH
RESPECT TO THE EQUIPMENT.

Prior to taking possession of the Equipment, Eversource has given Town sufficient opportunity
to inspect the Equipment consistent with necessary safety precautions.

As of the Closing Date, the Town shall assume all risks associated with ownership and use of the
Equipment and neither Eversource, nor its directors, officers, employees, agents, affiliated
companies, and representatives, shall assume responsibility or liability for any damages associated
with said Equipment. This clause shall supplement the indemnification provision in the Rate 117
Agreement and not be limited by the language in Rate 117.

Town agrees to indemnify and save Eversource, its parent, affiliates, subsidiaries and their officers,
directors, trustees, agents, and employees harmless against any and all liabilities, injuries,
penalties, demands and claims, causes of action, suits, losses, damages, costs and expenses which
any of them may hereafter incur as a result of the Town's ownership and use of the Equipment.

Town agrees to make full reimbursement for any damage to property or injury to persons which
may arise from this Contract. Eversource agrees that Town shall not be liable to Eversource under
this contract for liabilities, penalties, claims, losses or damages resulting from Eversource's

negligence.

Town, recognizing that there is a possibility that flammable, toxic or other hazardous materials
may have come in contact with and may be contained in the Equipment being sold hereunder,
expressly assumes all risk of and responsibility for injury or damage to the Town, its agents,
employees, vendees, and subcontractors based on or arising out of ownership, possession,
dismantling, removal, handling or use of the Equipment. Town agrees to take all necessary
precautions when inspecting, repairing; or maintaining the Equipment.

As of the Closing Date, Eversource hereby assigns all manufacturers warranties applicable to the
Equipment, if any, to the Town. Eversource certifies that there are no outstanding liens, security

interests, claims or potential claims of which it is aware, easements, contracts, or
obligations related to the equipment.

Neither party shall be liable to the other for loss or damage resulting from any delay or failure
of a party to perform its contractual obligations due to circumstances beyond that party's control



including but not limited to acts of God, war, riot, strikes, sabotage, and actions of governmental
authorities.

10.  No waiver by either party with respect to any breach or default of any right, remedy or
obligation hereunder nor any course of dealing between the parties shall be deemed to constitute
a continuing waiver of any other breach or default of any other right or remedy.

11. Town may not assign its rights prior to closing hereunder without prior written consent of
Eversource.

12. As of the Closing Date, the Town agrees to abide by Eversource's policy NB-208 and Rate 117
tariff, both of which may be amended from time to time after approval from the Public Utilities
Regulatory Authority. However, the Town will be billed on Rate 117 for the Equipment listed in
Exhibit A commencing on the day after the Closing Date. Eversource recognizes that the Town
intends to replace the existing fixtures with more efficient lower wattage fixtures and agrees that upon
notice to Eversource that fixtures have been replaced the rates charged Town under Rate 117 shall be
adjusted to reflect such new fixtures.

13. This contract constitutes the entire agreement between the Town and Eversource and no other
verbal or written prior communications shall be considered a part of this contract.

14. In the event of a conflict between this Agreement and Eversource's New Business Policies or tariffs,
which may be modified from time to time, by the Connecticut Public Utilities Regulatory Authority,
the terms of the NB Policies or tariffs shall control.

15. Any and all fees associated with this sale are the responsibility of the Town.

16. Eversource and the Town shall endeavor to resolve any dispute arising out of or relating to this
Agreement by mediation under the CPR Mediation Procedure then currently in effect. Unless the
parties agree otherwise, the mediator will be selected from the CPR Panels of Distinguished Neutrals.
Any controversy or claim arising out of or relating to this Agreement, including the breach,
termination or validity thereof, which remains unresolved 45 days after the appointment of a
mediator, shall be finally resolved by confidential, final and binding arbitration in accordance with
the CPR Institute for Dispute Resolution Rules for Non-Administered Arbitration then currently in
effect, by a sole arbitrator. The arbitration shall be governed by the Federal Arbitration Act, 9
US.C. §§ 1-1p, and, judgment upon the award rendered by the arbitrator may be entered by any
court having Juns&mtxenahexcof The place of arbitration shall be Hartford, Connecticut, or such
other locatloﬁ' T‘g‘ldtdaﬂy hgreéd' to by the parties. The arbitration must be commenced within two
years of the conduct or actiof glvmg rise to the dispute.

17.  This Agreement shall be construed under the laws of the State of Connecticut.




18.  Both Parties acknowledge that they have read the terms and conditions of this Agreement,
understand the content herein, and freely and voluntarily assent to all of the terms herein.

19.  This Agreement may be executed in one or more counterparts each of which shall be deemed an
original and all of which shall be deemed one and the same Agreement.

20. Town shall comply with all applicable federal, state, and local laws, ordinances, rules, and
regulations, including without limitation Connecticut Public Utilities Regulatory Authority
rules, regulations, and decisions.

['accept all the Terms and Conditions of this Agreement and agree to be bound by them.

TOWN OF SUFFIELD, CT

By: MM\'TYL 019/ &8

e dlectman_
DulyAuASuL b Fuﬁ—

o~

Hd On this N)( day of June 2020, before me, the undersigned officer, personally appeared:
\5HG_ WX C \i_ - who acknowledged to be the : ; V gg-é SMJ\_Q! ik iz

of the Town of Suffield, CT, and that as such offi icer, being authorized so

to do, executed the foregoing instrument for the purposes therein contained, by signing the

name of the Company as the free act and deed of said Company.

Acknowledged in Accordance with the March 30, 2020 CT Executive Order 70, Section.

Notar y Public/Commissioner yuper ior Court:

[ \‘\\d;( W @ N \\\C,L)v

My commission expires:

Kathleen C Dunai’
‘NOTARY PYBLIC
State.of Connecticut
My-Commission Expires 6/21/2021



THE CONNECTICUT LIGHT AND POWER
COMPANY dba EVERSOURCE ENERGY

By: Donald M Boudreau

Donald M. Boudreau
Title: Vice President — Electric Field Operations
Duly Authorized

On this 11" day of June 2020, before me, Donald M. Boudreau, who acknowledged to be Vice
President - Electric Field Operations of The Connecticut Light and Power Company d/b/a Eversource Energy,
and that as such officer, being authorized so to do, executed the foregoing Purchase and Sale Agreement
effective June 12, 2020, for the purposes therein contained, by signing the name of the Company as the free act
and deed of said Company.

Acknowledged in Accordance with the March 30, 2020 CT Executive Order 70, Section.

Joaquina Borges King

Commissioner of Superior Court
Juris No. 404464




EXHIBIT A
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