
 

DUDLEY-CHARLTON REGIONAL SCHOOL DISTRICT 
Meeting of the Dudley-Charlton Regional School Committee ​

Wednesday August 20, 2025 at 6:30PM ​
Shepherd Hill Regional High School ​

68 Dudley-Oxford Road ​
Dudley, MA 01571 

 

Minutes 

I.​ Call Meeting to Order 
The meeting was called to order at 6:31 pm 
In attendance: 
Jeanne Costello, Chair ​ ​ ​ Cathleen Carmignani, Vice-Chair 
Jaime Dell’Ovo ​ ​ ​ ​ Anthony Aube 
Maureen Chickering​ ​ ​ Kelly Szela - departed at 9:57 pm 
 

II.​ Pledge of Allegiance  
III.​ Moment of Silence 
IV.​ Consent Agenda Items 

a.​ Approval of the Warrant 
b.​ Approval of Minutes Regular Meeting – July 10, 2025 
 

​    A motion by A. Aube, seconded by K. Szela to approve consent agenda items with changes to 
Minutes was approved unanimously. 

  
J. Costello - Yes ​ ​ ​ C. Carmignani - Yes 
J. Dell’Ovo - Yes​ ​ ​ A. Aube - Yes  
M. Chickering - Yes​ ​ ​ K. Szela - Yes 

 
 

V.​ Communications 
●​ C. Carmignani stated she’s heard a lot of amazing feedback from parents and families on the 

Summer Eats program and wanted to thank everyone for having that available for families. 
 

●​ A Aube wanted to extend his gratitude to the principals and staff he met with, he knows it was 
time consuming but is grateful he was able to meet with them. 
 

●​ Superintendent Lamarche stated the principals and staff are prepared for the first day of school 
this coming Monday and the return of the students on Tuesday. 

 
VI. ​ Public Comment 
​         There was no public comment 
 
VII.​ New Business 

A.​ SHRHS Cheerleaders 5K “Tackle the Stigma” – Coach Andre 
            Loretta Andre along with 2 senior varsity cheerleading captains, Paige Warner and Luci Tryba    
            spoke about the “Tackle the Stigma" 5K run/walk race on September 14, 2025. 
 

 



 
B.​ Introduction Director of Facilities Mr. Stephen Pusateri and CMS Principal Ms. Kristina Bogosh 

            Director DeSantis introduced the new Director  of Facilities, Stephen Pusateri. 
            Superintendent Lamarche introduced the new Principal at Charlton Middle School. 
             

C.​ Update DCRSD Student Transportation – First Student and Vanpool representatives 
            First Student representative, Denise Bales stated they have 3 new licensed drivers, 4 new drivers  
​ in various stages of training and more coming. There are 42 drivers including 1 on medical  
​ leave for our district.   
​ Director DeSantis along with representative Bales explained that drivers will be utilizing First  
​ Acts, an application that will be on their tablets to report behaviors on the bus that need  
​ reporting.  This will replace the manual disciplinary cards, there will be no more “write ups”. 
​ Drivers will input the student’s information and the issue into the tablet that will link directly to  

​ First Student and the building.  Denise also answered all questions the School Committee   
       members asked. 

 
​ Vanpool representative, Sarah LoRicco stated they have made several key enhancements for the   
​ upcoming school year: 

●​ We have implemented an increase in driver pay for this school year 
●​ Each route is staffed with a driver and monitor, where need be and there are 5 spare 

drivers for DCRSD 
●​ Cathy will be the same day to day contact as last year 
●​ There is a spot secured in Dudley with one of the drivers and also a spot in Charlton that 

a spare vehicle along with equipment needed (carseats, booster seats, etc) will be kept 
●​ We have live cameras that show inside as well as outside the vehicle 
●​ We have implemented a new position, a driver that will be going around to all of the  

schools to ensure drivers are doing what they are supposed to.  
●​ We are using a new tool called Beacon Connect for incident reports that go through our  

​ ​ ​ transportation coordinators who then send it over to DCRSD. 
​ ​ Sarah also answered all questions the School Committee members asked. 

             
D.​ Director of Finance and Operations – Director Joseph DeSantis 

a.​ Mr. David Bisson – Solect Energy – Solar Power Purchase Agreements (PPA) 
​ ​            Mr. Bisson updated information related to the status of National Grid’s interconnectivity  

group studies, as well as Power Purchase Agreements for School Committee vote that will 
potentially lock and safe harbor Federal Tax Credits of 40%. 
He also answered all questions School Committee members asked. 

​ ​             
​                       A motion by A. Aube, seconded by K. Szela to approve the CMS, DMS and SHRHS  
                                  PPAs was approved unanimously.    
 
​ ​           J. Costello - Yes ​ ​ C. Carmignani - Yes 

             J. Dell’Ovo - Yes​ ​ A. Aube - Yes  
             M. Chickering - Yes​ ​ K. Szela - Yes 

 
b.​ Fiscal Year 2024 Audit 

                                   DCRSD’s Audit partner, CBIZ, has completed their fieldwork and follow up of all 
                                   aspects of the FY2024 Fiscal Audit.  There has been a delay in issuing the 

final financial statements, as CBIZ has finds themselves the primary audit firm for school 
audits in the state of Massachusetts.  The delay is solely a result of the volume CBIZ has 
encountered, not a reflection of the financial status of DCRSD. 

 



 
c.​ Update – ​Energy                                                                                                         

DCRSD has locked in rates for both natural gas and electricity supplies via our third party 
vendor, Competitive Energy.  Sprague Energy will deliver natural gas at a rate of $0.6789 
per Therm, locked in for 18 months and Nextera Energy Service will provide electricity at 
a rate of $0.11827 per kWh, locked in for 24 months. 

 
d.​ Update - ​ FirstView 1.0 Launch 

First Student is launching their new app, FirstView 1.0, starting in the FY2025-2026 
School Year. An initial notification about registration was sent to families in June, as well 
as being posted to the DCRSD website.  First Student will have routes finalized August 18, 
2025.  At that point, students and families will be able to link and view their route 
information for the upcoming school year.  

 
e.​ Update – ​Charlton Fire Substation  

Tower Construction Corp is leading the logistical creation of the Charlton Fire Department 
Substation until its completion next year.  Tower was granted control of the main entrance 
by Charlton Middle School for the summer in order to maximize project efficiency, while 
primary school functions were not in session. This main road entrance has been closed for 
the summer, but Tower is repaving the entrance August 20th, and is reopening the road for 
full functionality by the start of the school year. Substation project activities are not 
anticipated to impact school operations. 
 
 

E.​ 2025-2026 Student Handbook Updates – Principals 
            Principal Ramos and Principal Audette presented the changes they would like to make to the  
            Elementary School Handbook.  They also answered all questions the School Committee asked. 
 

                        A motion by A. Aube, seconded by M. Chickering to approve the proposed 2025-2026     
                        Elementary School Handbook for Charlton Elementary School, Heritage School, Mason Road  
                        and Dudley Elementary School was approved unanimously.    
 
​ ​           J. Costello - Yes ​ ​ C. Carmignani - Yes 

             J. Dell’Ovo - Yes​ ​ A. Aube - Yes  
             M. Chickering - Yes​ ​ K. Szela - Yes 

 
 Principal Gregg Desto and Principal Bogosh presented the changes they would like to make to the   

            Middle School Handbook.  They also answered all questions the School Committee asked. 
 

                       A motion by C. Carmignani, seconded by A. Aube to approve the proposed 2025-2026 Middle  
                       School Handbook for Dudley Middle School and Charlton Middle School was approved     
                       unanimously.    
 
​ ​           J. Costello - Yes ​ ​ C. Carmignani - Yes 

             J. Dell’Ovo - Yes​ ​ A. Aube - Yes  
             M. Chickering - Yes​ ​ K. Szela - Yes 

 
 
 
 
 

 



 
 Principal Elwell presented the changes he would like to make to the High School Handbook.   
 He also answered all questions the School Committee asked. 

 
                       A motion by J. Dell’Ovo, seconded by A. Aube to approve the proposed 2025-2026 High School 
                       Handbook for Shepherd Hill Regional High School was approved unanimously.   
  
​ ​           J. Costello - Yes ​ ​ C. Carmignani - Yes 

             J. Dell’Ovo - Yes​ ​ A. Aube - Yes  
             M. Chickering - Yes​ ​ K. Szela - Yes 

 
                        

F.​ 2025-2026 Staff Resource Handbook Updates – Steven Lamarche  
        
           Superintendent Lamarche presented the changes he would like to make to the 2025-2026   
           Staff Resource Handbook.  He also answered all questions the School Committee asked. 
 

                       A motion by A. Aube, seconded by K. Szela to approve the proposed 2025-2026 Staff 
                       Resource Handbook was approved unanimously.   
  
​ ​           J. Costello - Yes ​ ​ C. Carmignani - Yes 

             J. Dell’Ovo - Yes​ ​ A. Aube - Yes  
             M. Chickering - Yes​ ​ K. Szela - Yes 

 
             

G.​ Update Policy Subcommittee – Policies for Action - Steven Lamarche 
             Superintendent Lamarche discussed the policies and answered all questions asked by the  
​  School Committee. 

a.​ JJE – Student Fundraising (new) 
A motion by A. Aube, seconded by J. Costello to pass the policy JJE was approved 
unanimously.   

  
​ ​           J. Costello - Yes ​ ​ C. Carmignani - Yes 

             J. Dell’Ovo - Yes​ ​ A. Aube - Yes  
             M. Chickering - Yes​ ​ K. Szela - Yes 

 
b.​ KHA – Public Solicitation in Schools (new) 

A motion by A. Aube, seconded by K. Szela to pass the policy KHA was approved 
unanimously.   

  
​ ​           J. Costello - Yes ​ ​ C. Carmignani - Yes 

             J. Dell’Ovo - Yes​ ​ A. Aube - Yes  
             M. Chickering - Yes​ ​ K. Szela - Yes 
 

c.​ KF- Facilities Use (update) 
A motion by M. Chickering, seconded by A. Aube to pass the policy KF was approved 
unanimously.   

  
​ ​           J. Costello - Yes ​ ​ C. Carmignani - Yes 

             J. Dell’Ovo - Yes​ ​ A. Aube - Yes  
             M. Chickering - Yes​ ​ K. Szela - Yes 

 



 
d.​ JF – School Admission Residency (update) 

A motion by C. Carmignani, seconded by A. Aube to pass the policy JF was approved 
unanimously.   

  
​ ​           J. Costello - Yes ​ ​ C. Carmignani - Yes 

             J. Dell’Ovo - Yes​ ​ A. Aube - Yes  
             M. Chickering - Yes​ ​ K. Szela - Yes 

 
 

e.​ JFABB - Admission of Foreign Exchange Students (new) 
A motion by A. Aube, seconded by K. Szela to pass the policy JFABB was approved 
unanimously.   

  
​ ​           J. Costello - Yes ​ ​ C. Carmignani - Yes 

             J. Dell’Ovo - Yes​ ​ A. Aube - Yes  
             M. Chickering - Yes​ ​ K. Szela - Yes 

 
f.​ JRA-R – Student Records (update) 

A motion by A. Aube, seconded by K. Szela to pass the policy JRA-R was approved 
unanimously.   

  
​ ​  A motion was made by J. Costello, seconded by A. Aube to amend his/her on #2 to their to be 

consistent with other policies was approved unanimously.  K. Szela agreed to this amendment. 
 
         J. Costello - Yes ​ ​ C. Carmignani - Yes 

             J. Dell’Ovo - Yes​ ​ A. Aube - Yes  
             M. Chickering - Yes​ ​ K. Szela - Yes 
 
   A vote taken to approve JRA-R with the amendment was approved unanimously. 

         J. Costello - Yes ​ ​ C. Carmignani - Yes 
             J. Dell’Ovo - Yes​ ​ A. Aube - Yes  
             M. Chickering - Yes​ ​ K. Szela - Yes 
 

H.​ 2025-2026 School Committee 
a.​ Subcommittee Assignments 

Policy Sub-committee - J. Costello, M. Chickering, J. Dell’Ovo 
Budget & Finance Sub-committee - A. Aube, C. Panczyk, K. Szela 
Teaching & Learning Sub-committee - J. Dell’Ovo, C. Carmignani, J. Costello 
Capital Outlay/Safety Sub-committee - A. Aube, K. Szela, M. Chickering 
MNA - J. Dell’Ovo, C. Paczyk, C. Carmignani   
Executive Session Minutes Review - J. Costello, M. Chickering  
Liaison to SEPAC - J. Costello, M. Chickering 
School Calendar Review - C. Carmignani, K. Szela, J. Costello 
Charlton Select Board Liaison - A. Aube 
Dudley Select Board Liaison - Open 
 
 
 
 
 

 



 
Liaison to School Council meetings -  
​ ​ SHRHS - J. Dell'Ovo 
​ ​ DMS - C. Carmignani 
​ ​ CMS - K. Szela 
​ ​ DES - C. Panczyk 
​ ​ HES - A. Aube 
​ ​ CES - J. Costello 
​ ​ MRS - M. Chickering 
 

b.​ Goals 
Tabled until the next meeting 
 

c.​ Meeting Plan 
Tabled until the next meeting 
 

d.​ MASC/MASS November Conference 
J. Costello is the only member going to the conference as of right now. 

 
VIII.​Adjourn 
 
​         A motion by J. Dell’Ovo, seconded by M. Chickering to adjourn the meeting at 9:59 pm was  
                 passed unanimously. 

 
          J. Costello - Yes ​ ​ C. Carmignani - Yes 
          J. Dell’Ovo - Yes​ ​ A. Aube - Yes 
          M. Chickering​                                      ​ ​  
 

 
 
 

The items listed, which may be discussed at the meeting, are those reasonably anticipated by 
the  chair. Not all items listed may, in-fact be discussed, and other items not listed may also 
be brought up for discussion to the extent permitted by law. The School Committee may vote 

on all items listed on this agenda. 

“...to advance the knowledge and well-being of our children and our community.” 
2024-2025 School Committee Goals 

Fiscal Responsibility 

1.​ The DCRSD School Committee will vote to improve a revised 10- year Capital Plan to reflect the 
needs identified in the 2024 architectural review of all seven schools. 

2.​ The DCRSD School Committee will incorporate completed and forthcoming reports, reviews, and 
evaluations (e.g., Education Resource Strategies, Facilities Conditions Report) into long-range 
planning. This planning will guide the development of a Fiscal Year 2026 budget, structured to 
preserve the integrity of existing programs and prioritizing expenditures to provide a comprehensive 
educational experience for all students. 

 
 



 
Enhance Educational Excellence 

1.​ The DCRSD School Committee will support hiring, developing and utilizing staff that drive positive 
school culture and help create a unified district. 

2.​ The DCRSD School Committee will support professional development opportunities that align 
with the District mission for exceptional teaching and learning for all students. 

3.​ The DCRSD School Committee will ensure that all students have access to innovative 
platforms and technologies. 

4.​ The DCRSD School Committee will continue their oversight of the implementation of policy IGA 
Curriculum  Evaluation, Development and Adoption to review, revise or adapt high quality 
instructional materials for all students. 

Enhance Community Outreach and Stakeholder Engagement 

1.​ The DCRSD School Committee will continue to evolve their roles as community liaisons to 
strengthen relationships with local boards and organizations. 

Next Meeting Dates 
School Committee Meeting: Wednesday, August 20, 2025 – SHRHS 
Budget and Finance Subcommittee: TBD -  Video Conference 
Policy Review Subcommittee: September 10, 2025, 5:30 PM District Office 
Curriculum Subcommittee for Teaching and Learning: TBD - Video Conference 
Capital Outlay/Safety Subcommittee: TBD - Video Conference 

Future Agenda Items: Superintendent’s Goals (September), MASC/MASS Conference and Resolutions 
(Oct.), School Councils (Nov.), SEPAC (Nov.), FY25 Closeout (Nov.) 
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DUDLEY-CHARLTON REGIONAL SCHOOL DISTRICT 

School Committee  

Introductions to New DCRSD Leaders 

08.20.2025 

 

I am very pleased to introduce two outstanding leaders who are joining the Dudley-Charlton 
Regional School District. 

First, we welcome Mr. Stephen Pusateri as our new Director of Public Facilities. Mr. Pusateri 
officially began this past Monday and has already hit the ground running. He brings more than 25 
years of experience in both the private and public sectors, with a strong set of skills in facilities 
leadership. Most recently, he served as Interim Facilities Director for the Hopedale Public Schools. 
We are confident that Mr. Pusateri will provide strong leadership for our distinguished Maintenance 
and Custodial staff, and we look forward to the expertise he will bring to this critical role. 

We are also excited to announce that Ms. Kristina Bogosh has been selected as the new Principal of 
Charlton Middle School following an extensive and expedited search process. Ms. Bogosh has 
served as a teacher, department leader, assistant principal, director of curriculum and instruction, 
and most recently, Principal of Overlook Middle School in the Ashburnham-Westminster Regional 
School District. She is recognized as a collaborative, student-centered leader who values open 
communication, strong community partnerships, and innovative approaches to teaching and 
learning. 

Her leadership accomplishments include implementing programs that promote students’ social-
emotional well-being, fostering healthy peer relationships, and supporting families and educators in 
navigating the impact of technology and social media. She has also championed professional 
learning opportunities for educators and worked to ensure every student has the tools to succeed 
both academically and socially. As a Charlton resident, Ms. Bogosh brings both professional 
expertise and a personal commitment to our community. She will be reaching out soon to introduce 
herself and begin building strong relationships with students, staff, and families. 

I also want to thank Charlton Middle School parents for the thoughtful feedback provided through 
the recent survey. The top three qualities you identified as most important in a principal were: 

 Building positive relationships with students and families 
 Strong communication and listening skills 
 Being approachable and visible within the school community 

This input has been shared with Ms. Bogosh and will help guide her work as she begins her tenure. 

Please join me in warmly welcoming both Mr. Pusateri and Ms. Bogosh to the Dudley-Charlton 
Regional School District. 

 



 

TO: School Committee 

FROM: Joseph DeSantis - Director of Finance & Operations 

DATE: August 20, 2025 

SUBJECT: Finance Director Update 

 

 

 

 

 

A. Solect Energy (Roof Solar Projects): Mr. Dave Bisson from Solect Energy will provide 

updated information related to the status of National Grid’s interconnectivity group 

studies, as well as Power Purchase Agreements for School Committee vote that will 

potentially lock and safe harbor Federal Tax Credits of 40%. 

 

B. Fiscal Year 2024 Audit: DCRSD’s Audit partner, CBIZ, has completed their fieldwork and 

follow up of all aspects of the FY2024 Fiscal Audit. There has been a delay in issuing the 

final financial statements, as CBIZ has finds themselves the primary audit firm for school 

audits in the state of Massachusetts. The delay is solely a result of the volume CBIZ has 

encountered, not a reflection of the financial status of DCRSD. CBIZ will have final 

financial statements issued the week of August 25th, and is prepared to present results 

during a September School Committee meeting. 

 

C. DCRSD Energy Contract Update: DCRSD has locked in rates for both Natural Gas and 

Electricity supplies via our third party vendor, Competative Energy. Sprague Energy will 

deliver Natural Gas at a rate of $0.6789 per Therm, locked in for 18 months. Nextera 

Energy Service will provide electricity at a rate of $0.11827 per kWh, locked in for 24 

months. These rates locks will recognize a savings to the district of approximately 

$30,000, based on 2024 usage levels. 

 

D. FirstView 1.0 Launch Update: First Student is launching their new app, FirstView 1.0, 

starting in the FY2025-2026 School Year. An initial notification about registration was 

sent to families in June, as well as being posted to the DCRSD website. First Student will 

DUDLEY-CHARLTON REGIONAL SCHOOL DISTRICT 



have routes finalized August 18, 2025. At that point, student and families will be able to 

link and view their route information for the upcomig school year. A follow up 

notification will be sent and posted to the DCRSD website the week of August 18, 2025 

detailing this updated information. 

 

E. Charlton Fire Substation Update: Tower Construction Corp is leading the logistical 

creation of the Charlton Fire Department Substation until its completion next year. 

Tower was granted control of a main entrance by Charlton Middle School for the 

summer in order to maximize project efficiency, while primary school functions were 

not in session. This main road entrance has been closed for the summer, but Tower is 

repaving the entrance August 20th, and is reopening the road for full functionality by the 

start of the school year. Substation project activities are not anticipated to impact 

school operations. 

 



Solect Energy and PowerOptions
Dudley-Charlton RSD

Solar PPA Proposals at Contract for 
Dudley Middle, Charlton Middle, & Shepherd Hill RHS

August 20, 2025
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About Solect Energy

● Leader in non-residential solar in the Northeast

● Founded in 2009; headquartered in Hopkinton, MA

● Wholly owned subsidiary of Pattern Energy Group

● Full service solar and energy storage

● Design     Finance     Install     Monitor     Maintain 

● Solar Roofs, Canopies, Ground, Energy Storage 

● 750+ installations | 130+ MW I 105+ employees

● Services team monitors and manages 675+ projects 

● DCAMM certified

● PowerOptions Consortium RFP Award winner

● Solar and storage provider to towns, schools, municipal 

agencies, and non-profits in MA, CT, and RI

LinkedIn | Twitter | Solect.com

https://patternenergy.com/
https://www.linkedin.com/company/solect-energy-development-llc
https://twitter.com/SolectSolar
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Solar and Storage Power Purchase Agreement

No upfront cost

Solect to install, finance, operate 
and maintain system

20 Year Power Purchase 
Agreement (PPA)

Pre-negotiated favorable 
contract terms and conditions

Fixed per-kWh price for 
20 years

PowerOptions as an advisor, 
advocate, and facilitator

Public entities may participate 
without conducting individual 

procurement

(MGL Ch. 164, Sec. 137)
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DCRSD – 3 Project Portfolio Summary
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Charlton Middle School

Grid-Delivered Electricity Cost escalates at 3.0% per year.

In queue for Spencer-Rutland 002 Group Study, expected 

to begin 

Avg. Annual Net Savings: $145,650

PV System Capacity (kW DC) 720

Year 1 PV Output (kWh) 846,000

Percent of Usage 126%

Avoided kWh Electric Cost $0.17770

Solar PPA kWh Rate $0.04980

PPA Rate Escalator 0.0%

Term (Yrs) 20

SMART Incentive Amt ($/kWh) $0.12906

Year 1 Forecast Savings $104,200

Term Savings $2,913,000

Annual Avoided CO2 (lbs) 813,000

Term CO2  Avoided (tons) 7,700
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Charlton Middle – Detailed PPA Financials

Year

Solar 

Production 

(kWh)

Grid-Delivered 

Electricity 

Cost ($/kWh)

Electric 

Savings

Solar PPA 

Rate ($/kWh)
PPA Payment Net Savings

1 846,000 $0.1777 $146,345 $0.0498 $42,131 $104,215

2 841,347 $0.1830 $149,907 $0.0498 $41,899 $108,008

3 836,720 $0.1885 $153,555 $0.0498 $41,669 $111,886

4 832,118 $0.1942 $157,291 $0.0498 $41,439 $115,852

5 827,541 $0.2000 $161,119 $0.0498 $41,212 $119,908

6 822,990 $0.2060 $165,040 $0.0498 $40,985 $124,055

7 818,463 $0.2122 $169,056 $0.0498 $40,759 $128,297

8 813,962 $0.2185 $173,170 $0.0498 $40,535 $132,635

9 809,485 $0.2251 $177,384 $0.0498 $40,312 $137,072

10 805,033 $0.2319 $181,701 $0.0498 $40,091 $141,610

11 800,605 $0.2388 $186,123 $0.0498 $39,870 $146,252

12 796,202 $0.2460 $190,652 $0.0498 $39,651 $151,001

13 791,822 $0.2534 $195,291 $0.0498 $39,433 $155,859

14 787,467 $0.2610 $200,044 $0.0498 $39,216 $160,828

15 783,136 $0.2688 $204,912 $0.0498 $39,000 $165,912

16 778,829 $0.2768 $209,898 $0.0498 $38,786 $171,113

17 774,546 $0.2852 $215,006 $0.0498 $38,572 $176,434

18 770,286 $0.2937 $220,238 $0.0498 $38,360 $181,878

19 766,049 $0.3025 $225,598 $0.0498 $38,149 $187,449

20 761,836 $0.3116 $231,088 $0.0498 $37,939 $193,148

Total $2,913,410
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Dudley Middle School

Grid-Delivered Electricity Cost escalates at 3.0% per year.

In queue for Webster/Southbridge/Charlton 003 Group 

Study expected to begin sometime in 2026.

Avg. Annual Net Savings: $90,150

PV System Capacity (kW DC) 360

Year 1 PV Output (kWh) 422,000

Percent of Usage 83%

Avoided kWh Electric Cost $0.17785

Solar PPA kWh Rate $0.00960

PPA Rate Escalator 0.0%

Term (Yrs) 20

SMART Incentive Amt ($/kWh) $0.16296

Year 1 Forecast Savings $70,000

Term Savings $1,803,000

Annual Avoided CO2 (lbs) 405,000

Term CO2  Avoided (tons) 3,800
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Dudley Middle – Detailed PPA Financials

Year

Solar 

Production 

(kWh)

Grid-Delivered 

Electricity 

Cost ($/kWh)

Electric 

Savings

Solar PPA 

Rate ($/kWh)
PPA Payment Net Savings

1 421,920 $0.1778 $74,091 $0.0096 $4,050 $70,040

2 419,599 $0.1832 $75,894 $0.0096 $4,028 $71,865

3 417,292 $0.1887 $77,740 $0.0096 $4,006 $73,734

4 414,997 $0.1943 $79,632 $0.0096 $3,984 $75,648

5 412,714 $0.2002 $81,570 $0.0096 $3,962 $77,608

6 410,444 $0.2062 $83,555 $0.0096 $3,940 $79,615

7 408,187 $0.2124 $85,588 $0.0096 $3,919 $81,670

8 405,942 $0.2187 $87,671 $0.0096 $3,897 $83,774

9 403,709 $0.2253 $89,805 $0.0096 $3,876 $85,929

10 401,489 $0.2320 $91,990 $0.0096 $3,854 $88,136

11 399,280 $0.2390 $94,229 $0.0096 $3,833 $90,396

12 397,084 $0.2462 $96,522 $0.0096 $3,812 $92,710

13 394,900 $0.2536 $98,871 $0.0096 $3,791 $95,080

14 392,728 $0.2612 $101,277 $0.0096 $3,770 $97,506

15 390,568 $0.2690 $103,741 $0.0096 $3,749 $99,992

16 388,420 $0.2771 $106,266 $0.0096 $3,729 $102,537

17 386,284 $0.2854 $108,852 $0.0096 $3,708 $105,143

18 384,159 $0.2940 $111,501 $0.0096 $3,688 $107,813

19 382,047 $0.3028 $114,214 $0.0096 $3,668 $110,546

20 379,945 $0.3119 $116,993 $0.0096 $3,647 $113,346

Total $1,803,089
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Shepherd Hill RHS

Avg. Annual Net Savings: $181,750

Grid-Delivered Electricity Cost escalates at 3.0% per year.

In queue for Webster/Southbridge/Charlton 003 Group 

Study expected to begin sometime in 2026.

PV System Capacity (kW DC) 993.6

Year 1 PV Output (kWh) 1,220,000

Percent of Usage 163%

Avoided kWh Electric Cost $0.17806

Solar PPA kWh Rate $0.07130

PPA Rate Escalator 0.0%

Term (Yrs) 20

SMART Incentive Amt ($/kWh) $0.09216

Year 1 Forecast Savings $121,400

Term Savings $3,635,000

Annual Avoided CO2 (lbs) 1,173,000

Term CO2  Avoided (tons) 11,100
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Shepherd Hill RHS – Detailed PPA Financials

Year

Solar 

Production 

(kWh)

Grid-Delivered 

Electricity Cost 

($/kWh)

Electric 

Savings

Solar PPA 

Rate ($/kWh)
PPA Payment Net Savings

1 1,220,240 $0.1781 $208,379 $0.0713 $87,003 $121,376

2 1,213,529 $0.1834 $213,450 $0.0713 $86,525 $126,925

3 1,206,854 $0.1889 $218,644 $0.0713 $86,049 $132,595

4 1,200,217 $0.1946 $223,965 $0.0713 $85,575 $138,389

5 1,193,616 $0.2004 $229,415 $0.0713 $85,105 $144,310

6 1,187,051 $0.2064 $234,998 $0.0713 $84,637 $150,361

7 1,180,522 $0.2126 $240,716 $0.0713 $84,171 $156,545

8 1,174,029 $0.2190 $246,574 $0.0713 $83,708 $162,866

9 1,167,572 $0.2256 $252,574 $0.0713 $83,248 $169,327

10 1,161,150 $0.2323 $258,721 $0.0713 $82,790 $175,931

11 1,154,764 $0.2393 $265,017 $0.0713 $82,335 $182,682

12 1,148,413 $0.2465 $271,466 $0.0713 $81,882 $189,584

13 1,142,096 $0.2539 $278,072 $0.0713 $81,431 $196,641

14 1,135,815 $0.2615 $284,839 $0.0713 $80,984 $203,855

15 1,129,568 $0.2693 $291,770 $0.0713 $80,538 $211,232

16 1,123,355 $0.2774 $298,871 $0.0713 $80,095 $218,775

17 1,117,177 $0.2857 $306,144 $0.0713 $79,655 $226,489

18 1,111,032 $0.2943 $313,594 $0.0713 $79,217 $234,377

19 1,104,922 $0.3031 $321,225 $0.0713 $78,781 $242,444

20 1,098,845 $0.3122 $329,042 $0.0713 $78,348 $250,694

Total $3,635,398
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Solect’s OSHA Compliant Safety Program

● Written site-specific safety planning and coordination

● We prioritize passive fall protection systems (safety rail)

● Electrical Hazardous Control (Arc-flash) controls

● Personal Protective Equipment training and inspection

● Frequent, random, unannounced safety inspections
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Solar Rooftop Mounting Hardware



Experience with Other 
Public Organizations 
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Our Customers Include…

Colleges and Universities

● Harvard University (30 rooftop projects), Tufts University (4 rooftop projects), Stonehill College 

(2.8MW ground mount, 2.8MW canopy, and 3 rooftop projects), Salem State University, 

Eastern Nazarene College, Bridgewater State University, Endicott College, Cape Cod 

Community College, Mass Bay Community College, Boston University and more…

Municipalities

● Boston, Worcester, Hopkinton, Holliston, Millis, Milford, Grafton, Sherborn, Sharon, Fitchburg, 

Lunenburg, Haverhill, Winchester, Woburn, Stoneham, Medford, Chelsea, Winthrop, and 

more…

Regional School Districts

● Wachusett, North Middlesex, Manchester Essex, Somerset Berkley, Upper Cape Tech, 

Southeastern Tech, Minuteman,  and more…

https://solect.com/portfolio/salem-state-university/
https://solect.com/municipalities-and-solar/
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Brophy Elementary School

Powering Schools
in Framingham, MA

● Solar canopy over the main 

parking lot.

● $380,000 in estimated savings 

over the life of the 25-year PPA.

Fuller Middle School

● Solar canopy on the roof of the new 

school and over the eastern  parking lot.

● $530,000 in estimated savings over the 

life of the 25-year contract.



Thank you!

Dave Bisson
Director, Business Development
dbisson@solect.com
781-281-8474 mobile
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POWER PURCHASE AGREEMENT 
 
​ This Power Purchase Agreement (“Agreement” or “PPA”) is entered into as of August 
20, 2025, (the “Effective Date”), by and between Dudley-Charlton Regional School District, a 
regional school district with an address of 68 Dudley-Oxford Rd, Dudley, MA 01571 (“Host”), 
and Solect Energy Development LLC, (“Solect” or “Provider”) a Limited Liability Company 
located in Hopkinton, Massachusetts (together, the “Parties”).   
 
​ WHEREAS, Host is a member of the PowerOptions Program organized by 
PowerOptions, Inc. (“PowerOptions”), a nonprofit corporation organized under the laws of the 
Commonwealth of Massachusetts and the Internal Revenue Code that assists members of its 
program with procuring energy products and energy-related services for facilities they own 
and/or operate; 
 
​ WHEREAS, Provider and PowerOptions have entered into an agreement dated April 1, 
2022, as amended, governing the terms and conditions of Provider’s participation in the 
PowerOptions Solar and Storage Program;  
 
​ WHEREAS, Host is the owner of the properties located and described in Exhibit C and 
desires to make a portion of such properties available to Provider for the construction, operation 
and maintenance of a solar powered electric generating Project, and to purchase from Provider 
the electric energy produced by the Project;  

 
WHEREAS, this Agreement is a service contract within the meaning of Section 

7701(e)(3) of the Internal Revenue Code of 1986, as amended; and 
 
​ WHEREAS, Provider desires to develop, design, construct, own and operate the Project 
located at and described in Exhibit D, and sell to Host the electric energy produced by the 
Project; and 
 

WHEREAS, Provider and Host have entered into that certain Lease dated on or about the 
date hereof (as amended or modified from time to time, the “Lease”) pursuant to which Host has 
granted Provider a leasehold interest and certain use and access rights to the Premises. 
 
​ NOW, THEREFORE, in consideration of the promises, the covenants set forth herein, 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree as follows. 
 
 
1.​ DEFINITIONS.  Certain capitalized terms used in this Agreement have the meanings set 
forth in the attached GLOSSARY OF TERMS or as defined in the body of this Agreement.  
 
 
2.​ TERM. 
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​ (a)​ Term. This Agreement shall consist of an Initial Period and an Operations Period.  
As used herein, “Term” shall mean all of the Initial Period and the Operations Period, unless the 
Provider or Host terminates the Agreement prior to the end of the Initial Period pursuant to the 
terms of this Agreement, but any such termination shall not terminate any provisions hereof that 
expressly survive such termination. 
 
​ (b)​ Initial Period. The Initial Period will begin on the Effective Date and will 
terminate on the earlier of (i) the Commercial Operation Date or (ii) the date the Agreement is 
terminated pursuant to the provisions of Section 4(b) or 4(d).   
 
​ (c)​ Operations Period. The Operations Period will commence on the Commercial 
Operation Date and will terminate at 11:59 p.m. on the last day of the month in which the 
twentieth (20th) anniversary of the SMART Incentive Payment Effective Date occurs.  
 
​ (d)​ Extensions.  Provider shall have one option to extend the Operations Period for 
five (5) years (an “Extension Term”) upon mutual agreement between Provider and Host. 
Provider shall deliver a written request to extend to Host at least six months prior to the end of 
the Operations Period, or Extension Term, as the case may be.    Any extension shall be reflected 
in a written amendment to this Agreement signed by the Parties. 
 

(e)​ Early Termination by Host. If Host terminates the Agreement prior to the Expiration 
Date, except as otherwise provided in this subsection (e), Section 9 (Purchase Option), Section 17 
(Force Majeure), or Section 19 (Provider Event of Default and Host Remedies), Host shall pay, as 
liquidated damages, the Early Termination Amount set forth on Exhibit B, and Provider shall cause the 
Project to be disconnected and removed from the Premises in accordance with the Lease.  Upon Host’s 
payment to Provider of the Early Termination Amount, this Agreement and the Lease, in accordance 
with its terms, shall terminate automatically.   Notwithstanding the foregoing, Host may (i) terminate 
this Agreement with no liability whatsoever pursuant to Section 4(d) or (ii) in lieu of termination, if 
Provider fails to achieve the Commercial Operation Date by the Guaranteed Commercial Operation 
Date, be entitled (as its sole and exclusive remedy) to (x) the payment by Provider to Host of Delay 
Liquidated Damages not to exceed $15/kW in the aggregate, plus (y) (if Installation Work had 
commenced at the Premises as of the date of termination) all direct costs reasonably incurred by Host 
to return its Premises to its condition prior to commencement of the Installation Work if Provider fails 
to do so within a reasonable time, as required pursuant to the Lease. Alternatively, Host may terminate 
this Agreement with no liability whatsoever if Provider fails to commence the Operations Period by the 
date that is 60 days after the Guaranteed Commercial Operation Date by delivering notice to Provider 
of its intention to terminate this Agreement, and the Agreement shall terminate twenty-one (21) days 
after Provider’s receipt of such notice; provided, that if Provider commences the Operations Period 
within such twenty-one (21) day period, this Agreement shall not terminate.   

 
(f)​ The Construction Start Date and Guaranteed Commercial Operation Date shall be 

extended on a day-for-day basis due to (a) Force Majeure or (b) acts, omissions or delays of a 
Governmental Authority or Local Electric Utility. Provided, however that clause (b) shall be 
beyond the reasonable control of the Provider and not caused by the Provider's fault or 
negligence. Provided, further that the day-to-day extension of the Construction Start Date shall 
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not exceed one hundred eighty (180) days, unless otherwise mutually agreed by the Parties in 
writing. 

 
(g) Lease Agreement. This PPA contemplates that the Parties will execute the Lease 

simultaneously with the execution of the PPA.  However, for purposes of convenience, the 
Parties are executing this PPA prior to the execution of the Lease.  The Parties will work in good 
faith to negotiate and execute the Lease within a reasonable period of time. Prior to the execution 
of the Lease, either Party may terminate this PPA without liability hereunder if the Lease has not 
been executed within 90 days of the date of this PPA. 
 
 
3.​ ACCESS RIGHTS. 
 
​ (a)​ Access Specifications.  Pursuant to the Lease, Provider has access to and use of 
the Premises for the Term for the purposes of designing, installing, inspecting, operating, 
maintaining, repairing, and removing the Project, and for any other purpose set forth in this 
Agreement or in the Lease, and otherwise in accordance with the provisions of the Lease.  
Access Rights with respect to the Site are more fully described in the Lease and include, without 
limitation, vehicular and pedestrian access, and other rights to install electrical lines and 
communications cables.   

​   
​ (b)​ Remote Monitoring. Host will provide an internet portal or equivalent access by 
means of which Provider will communicate data from the revenue grade performance monitoring 
system.  Provider will be responsible for connecting monitoring equipment for the Project to the 
internet enabling remote monitoring of the Project.  
 
4.​ PLANNING, INSTALLATION AND OPERATION OF PROJECT.   
 
​ (a)​ Site Assessment and Planning. During the Initial Period, Provider shall have the 
right, at its own expense, to assess the suitability of the Premises for the Project and shall act 
diligently in conducting such assessment.  The assessment shall include the right to inspect the 
physical condition of the structures on which the Project will be located; to apply for any 
building permits or other governmental authorizations necessary for the construction of the 
Project; to arrange interconnections with the Local Electric Utility; to make any applications to 
the appropriate Public Utilities Commission or other agencies for receipt of payments for the 
Project under the Applicable Solar Program; to apply to any other governmental agencies or 
other persons for grants or other determinations necessary for the construction of or receipt of 
revenues from the Project; or to make any other investigation or determination necessary for the 
financing, construction, operation or maintenance of the Project. The Provider shall, in 
accordance with Section 5(l) of the Lease, at its own cost, engage an engineer licensed and 
qualified in the state where the Project is located, to certify that any objects brought, installed or 
kept on the Premises will not exceed the maximum load per square foot of the building and/or 
roof of the building and taking into account snow loads and all other equipment located on the 
roof as required by local building code. Provider shall provide a copy of any structural 
engineering analysis to Host at Host’s request. 
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​ (b)​ Termination of Development Activities by Provider. At any time during the Initial 
Period, Provider shall have the right to cease development of the Project and terminate this 
Agreement upon written notice to Host if:  
 

(i) Provider determines that the Premises, as is, are insufficient to accommodate 
the Project; or 

 
(ii) there exist site conditions or construction or interconnection requirements that 

were not known as of the effective date of this Agreement and that could reasonably be 
expected to materially increase the cost of Installation Work or would adversely affect the 
electricity production from the Project as designed;  

 
(iii) there has been a material adverse change in the rights of Host to occupy the 

Premises or Provider to construct the Project on the Premises;  
 
(iv) an interconnection agreement with the Local Electric Utility, in form and 

substance satisfactory to Provider, is not executed by Provider and the Local Electric 
Utility within two hundred seventy (270) days after the date of this Agreement; 

 
(v) Provider has not obtained financing within twelve months after the date of this 

Agreement to construct, install, own and operate and maintain the Project;  
 
(vi) the Project does not qualify under the Applicable Solar Program;   
 
(vii) despite its diligent efforts, Provider does not obtain all permits and 

approvals, on terms and conditions satisfactory to Provider, which are necessary for the 
construction, operation and maintenance of the Project; or 

 
(viii) the Project is not exempt from personal property tax pursuant to M.G.L. 

c.59, § 5, cl. 45 (Acts of 2021, Chapter 8, §61, as amended and the Massachusetts 
Department of Revenue regulations adopted in connection therewith) and a Payment In 
Lieu of Taxes Agreement with the municipality where the Project is located is not 
executed and approved by the municipality to establish fixed payments in the amount(s) 
set forth on Exhibit A-1.    

 
If Provider gives Host notice of such termination, this Agreement shall terminate 

effective as of the date specified in delivery of such notice without any further liability of the 
Parties to each other, provided that (i) Provider shall remove any equipment or materials which 
Provider has placed on the Site; (ii) Provider shall restore any portions of the Site disturbed by 
Provider to its pre-existing condition; (iii) the Parties shall not be released from any payment or 
other obligations arising under this Agreement prior to the delivery of the notice; and (iv) the 
confidentiality provisions of Section 14, the indemnity obligations under Section 15, and the 
dispute resolution provisions of Section 23 shall continue to apply notwithstanding the 
termination of this Agreement. 
 

7 
 



​ (c)​ Commencement of Construction, Modification of Design.  Provider shall conduct 
a construction kick off meeting with Host.  Upon prior notice to Host, Provider shall have the 
right to commence installing the Project on the Premises in accordance with the agreed-upon 
schedule as determined during the construction kick off meeting.   
 

(i) ​ As of the date hereof, Provider anticipates that the Project shall consist of 
the components and shall have the designs set forth in Exhibit E attached hereto.   

 
(ii)​ Notwithstanding subsection (i) above, Provider has the right to modify the 

design of the Project, including the selection of the components in the Project, as 
Provider, in its sole discretion, may determine, provided, however, that such changes 
shall not result in the Project exceeding the nameplate capacity, building footprint (if 
project is on the roof), location and height set forth in Exhibits D and E, without Host’s 
approval.   

 
​ (d)​ Construction Commencement Deadline. If Provider has not commenced the 
Installation Work before the Construction Start Date, Host may terminate this Agreement and the 
Lease by delivering notice to Provider of its intention to terminate this Agreement, and the 
Agreement shall terminate twenty-one (21) days after Provider’s receipt of such notice; provided, 
that if Provider commences the Installation Work within such twenty-one (21) day period, this 
Agreement shall not terminate.  Upon any termination in accordance with this Section 4(d) 
neither Party shall have any further liability to the other with respect to this Agreement, provided 
that (i) Provider shall remove any equipment or materials that Provider has placed on the Site; 
(ii) Provider shall restore any portions of the Site disturbed by Provider to their condition prior to 
the commencement of construction; (iii) the Parties shall not be released from any payment or 
other obligations arising under this Agreement prior to the delivery of the notice; and (iv) the 
confidentiality provisions of Section 14, the indemnity obligations under Section 15 and the 
dispute resolution provisions of Section 23 shall continue to apply notwithstanding the 
termination of this Agreement.  
 
It is understood that Provider is relying on the Project qualifying for a federal investment tax 
credit equal to 40% of the qualifying investment made by Provider in respect of the Project.  To 
attain the full value of the federal investment tax credit, the Project must be placed in service for 
tax purposes by the date specified by law (currently no later than December 31, 2027).  Host 
agrees that if Host unreasonably delays or obstructs Provider’s construction and completion of 
the Project and as a result, Provider is unable to place the Project in service by such date, then 
Host will reasonably agree to an amendment to the PPA Rate commensurate with the value of the 
federal investment tax credit forfeited by Provider. 
 
​ (e)​ Contractors. Provider shall use licensed and insured contractors to perform the 
work of installing, operating, and maintaining the Project.  Provider intends to use Installer to 
perform such work, but may use other contractors, for all or a portion of such work, in Provider’s 
sole discretion.  Provider shall advise Host of the Installer prior to commencement of the work 
on the Site.  Provider shall be responsible for the conduct of Installer and its subcontractors, and 
Host shall have no contractual relationship with Installer or its subcontractors in connection with 
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the work on the Project.  Provider shall ensure that Installer maintains insurance applicable to the 
Installer’s activities that satisfy the requirements in Exhibit G. 
 
​ (f)​  Status Reports, Project Testing, Commercial Operation. Provider shall give Host 
regular updates, on a reasonable schedule requested by Host, on the progress of installation of 
the Project and shall notify Host of when Provider will commence testing of the Project.  Testing 
shall be conducted in accordance with guidelines, standards and criteria reasonably accepted or 
followed by photovoltaic solar system integrators in the United States.  Host shall have the right 
to have its representatives present during the testing process, but subject to reasonable written 
safety rules and procedures as may be established by Provider and Installer.  After Provider has 
determined, in its reasonable judgment, that the Project meets the requirements of and has been 
approved for interconnection by the Local Electric Utility, has been installed in accordance with 
all Applicable Laws, and is capable of producing electricity on a continuous basis for at least 
four (4) continuous hours, Provider shall notify Host that the Installation Work is complete.  
Provider shall provide Host with written notice of the Commercial Operation Date for the 
Project, which may be immediately upon delivery of such notice to Host. 
 
​ (g)​ Standard of Operation. Provider shall design, obtain permits, install, operate, and 
maintain the Project so as to keep it in good condition and repair, in compliance with all 
Applicable Laws and the requirements of the interconnection agreement, and in accordance with 
the generally accepted practices of the electric industry, in general, and the solar generation 
industry, in particular, and all instructions of any original equipment manufacturers’ warranties 
for equipment included in the Project.  Such work shall be at Provider’s sole expense.  Except for 
emergency situations or unplanned outages, Provider shall cause the work to be performed 
between the hours of 7:00 am and 7:00 pm, Monday through Saturday, in a manner that 
minimizes interference with Host and Host’s employees, visitors, tenants and licensees and their 
customers to the extent commercially practical.  Provider shall, and shall cause its contractors to, 
keep the Site reasonably clear of debris, waste material and rubbish, and to comply with 
reasonable safety procedures established by Host for conduct of business on the Site.  In the 
event of an emergency or unplanned outage, Provider shall have unimpeded access to the 
Project, subject to any site-specific security requirements of Host. 
 
​ (h)​ Provider Project Shut Down. Provider may shut down the Project at any time in 
order to perform required emergency repairs to the Project Provider shall give Host notice of 
such shutdown soon as reasonably practicable.  At other times, Provider shall give Host advance 
notice of the shutdown as may be reasonable in the circumstances.  Provider shall not have any 
obligation to reimburse Host for costs of purchasing electricity that would have been produced 
by the Project but for such shutdown unless the performance guarantee in Section 5(b) is not 
met. Provider and Host will agree upon a reasonable shut down duration. Provider shall use 
reasonable efforts not to schedule shutdowns during peak periods of electric generation and 
periods when peak energy and demand prices are charged by the Electric Service Provider, 
except as may be required in accordance with prudent electric industry safety practices in the 
event of equipment malfunction.   
 

(i)​ Metering.  Provider shall install and maintain a revenue grade kilowatt-hour (kWh) 
meter for the measurement of electrical energy provided by the Project and may, at its election, install a 
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revenue grade kilowatt-hour (kWh) meter for the measurement of electrical energy delivered by the 
Local Electric Utility and consumed by Host at the Premises.    

 
Subject to any applicable requirements of the Local Electric Utility:  
 

(i)​ Installation.  Provider shall maintain and test the meter in accordance with but 
not limited to Applicable Law and as provided herein. Provider shall ensure that the 
meter is installed and calibrated correctly to manufacturer and utility specifications 
during commissioning of the Project. 

 
(ii) ​ Measurements.  Readings of the meter shall be conclusive as to the 

amount of electric energy delivered to Host; provided that if the meter is out of service, is 
discovered to be inaccurate pursuant to Section 4(iii) below, or registers inaccurately, 
measurement of energy shall be determined by estimating by reference to quantities 
measured during periods of similar conditions when meter was registering accurately.   

 
​ ​ (iii) ​ Testing and Correction.   
 

​ ​ A. ​ Standard of Meter Accuracy; Resolution of Disputes as to 
Accuracy. The following steps shall be taken to resolve any disputes regarding the 
accuracy of the meter: 
 
​ ​ (1) If either Party disputes the accuracy or condition of the meter, 
such Party shall so advise the other Party in writing. 
 
​ ​ (2) Provider shall, within thirty (30) days after receiving such 
notice from Host, or Host shall, within such time after having received such 
notice from Provider, advise the other Party in writing as to its position 
concerning the accuracy of such meter and state reasons for taking such position. 
 
​ ​ (3) If the Parties are unable to resolve the dispute through 
reasonable negotiations, then either Party may cause the meter to be tested by an 
agreed upon and disinterested third party. 
 
​ ​ (4) If the meter is found to be inaccurate by not more than two 
percent (2%), any previous recordings of the meter shall be deemed accurate, and 
the Party disputing the accuracy or condition of the meter shall bear the cost of 
inspection and testing of the meter. 
 
​ ​ (5) If the meter is found to be inaccurate by more than 2% or if 
such meter is for any reason out of service or fails to register, then (1) Provider 
shall promptly cause any meter found to be inaccurate to be replaced or adjusted 
to correct, to the extent practicable, such inaccuracy, (2) the Parties shall estimate 
the correct amounts of energy delivered during the periods affected by such 
inaccuracy, service outage or failure to register as provided in Section 4 (i) (ii) or 
(iii), and (3) Provider shall bear the cost of inspection and testing of the meter and 
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reimburse or credit Host if Host was the disputing Party. If as a result of such 
adjustment the quantity of energy for any period is decreased (such quantity, the 
“Electricity Deficiency Quantity”), Provider shall reimburse or credit Host for the 
amount paid by Host in consideration for the Electricity Deficiency Quantity, and 
shall bear the cost of inspection and testing of the meter. If as a result of such 
adjustment the quantity of energy for any period is increased (such quantity, the 
“Electricity Surplus Quantity”), Host shall pay for the Electricity Surplus 
Quantity at the price applicable during the applicable period. 
 

B.​ Host’s Right to Witness Tests.  Host shall have the right to witness 
each test or any calibration of meters or monitoring equipment conducted by or 
under the supervision of Provider to verify the accuracy of the measurements and 
recordings of the meter or the monitoring equipment. Provider shall provide at 
least five (5) Business Days prior written notice to Host of the date upon which 
any such test or calibration is to occur. Provider shall prepare a written report 
setting forth the results of each such test, and shall provide Host with copies of 
such written report and the underlying supporting documentation not later than 
thirty (30) days after completion of such test.    Host shall have the right to access 
all meters at reasonable times and with reasonable prior notice for the purpose of 
verifying readings and calibrations, but Host shall not have the right to open or 
undertake any other physical actions on the meters and access rights shall be 
subject to any requirements or limitations of the Local Electric Utility.  If the 
metering equipment is found to be inaccurate, it shall be corrected and past 
readings shall be promptly adjusted in accordance with Section 4(i)(A)(5). 

  
(iv) ​ No Duty on Host.  Notwithstanding the foregoing, the Parties 

acknowledge and agree that Host is under no responsibility or duty to ascertain, to inspect 
or to otherwise determine whether the meter or any other part of the Project is out of 
service, is discovered to be inaccurate or registers inaccurate readings; is malfunctioning 
or is otherwise defective, it being agreed that at all times such responsibility or duty shall 
remain with the Provider. 

 
 
5.​ SALE OF ELECTRIC ENERGY. 
 
​ (a)​ Sale of Electricity. Throughout the Operations Period, subject to the terms and 
conditions of this Agreement and the Lease, Provider shall sell to Host and Host shall buy from 
Provider all electric energy produced by the Project, whether or not Host is able to use all such 
electric energy.  The Point of Delivery of the electric energy shall be as indicated in Exhibit E. 
Title to and risk of loss with respect to the energy shall transfer from Provider to Host at the 
Point of Delivery.  Provider shall own the Capacity Value of the Project.  The Provider shall sell 
the capacity of the Project into the Forward Capacity Market by the later of twelve (12) months 
from the Commercial Operation Date or the first date available to participate in the Forward 
Capacity Auction; if not, the Provider relinquishes ownership of the Capacity Value of the 
Project to the Host.  The interconnection point of the Project with the Local Electric Utility shall 
be as indicated in Exhibit E. 
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​ (b)​ Performance Guarantee. Beginning on the Commercial Operation Date and as of each 
anniversary thereof, if the Project produces less than eighty-five percent (85%) of the applicable 
Estimated Annual Production specified in Exhibit F, unless, and then only to the extent that, the failure 
to meet the Estimated Annual Production is due to (i) failure, damage or downtime attributable to third 
parties or Host, (ii) equipment failure or delayed repair of equipment due to the claims process with the 
equipment manufacturer which are beyond the reasonable control of Provider, (iii) a Force Majeure 
Event, (iv) variability due to weather, (v) acts or omissions of Host of any of its obligations hereunder, 
(vi) any Host Requested Shutdown, Provider Safety Shutdown or Project Relocation under Section 
10(a), (b), or (c); or (vi) any reduction in output attributable to interference with solar access of the 
Project by adjoining landowners; in its next invoice Provider shall credit Host an amount equal to the 
product of (i) the positive difference, if any, of the Avoided Energy Price during such period minus the 
applicable kWh Rate specified in Exhibit A, multiplied by (ii) the difference between the actual Project 
Output during such 12-month period and eighty-five percent (85%) of the Estimated Annual Production 
for such period.  Such credit shall be Host’s sole and exclusive remedy for Provider’s failure to meet the 
Estimated Annual Production for such period. 
 
6.​ PAYMENT AND BILLING. 
 
​ (a)​ Rates. Host shall pay Provider for electricity produced by the Project at the rates 
set forth in Exhibit A attached hereto.  The rate during any Extension Term shall be mutually 
agreed upon by Host and Provider.  
 
​ (b)​ Billing. Host shall pay for the electricity produced by the Project monthly in 
arrears.  Promptly after the end of each calendar month, Provider shall provide Host with an 
invoice setting forth the quantity of electricity produced by the Project in such month, the 
applicable rates for such electricity, and the total amount due, which shall be the product of the 
quantities and the applicable rates.   
 
​ (c)​ Invoice Delivery. Invoices shall be in writing and shall be either (i) delivered by 
hand; (ii) mailed by first-class, registered or certified mail, return receipt requested, postage 
prepaid; (iii) delivered by a recognized overnight or personal delivery service; or (iv) transmitted 
by email (such transmission to be effective on the day of receipt if transmitted prior to 5:00 pm 
local time on a Business Day or in any other case as of the next Business Day following the day 
of transmittal)addressed as follows: 
 

To Host: ​ Dudley-Charlton Regional School District 
​ ​ 68 Dudley-Oxford Rd 

​ Dudley,MA 01571 
Attention: Donna Stefanik 

​ Email: DStefanik@dcrsd.org 
 
​ (d)​ Payment.  Subject to the subparagraph (e) below regarding disputed invoices, 
Host shall pay each invoice within thirty (30) days of receipt of the invoice.  Payments shall be 
made by check or electronic funds transfer to an account designated by Provider in the invoice or 
in a written notice delivered to Host.  Any amounts not paid when due, including any amounts 
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properly disputed and later determined to be owing, shall accrue interest on the unpaid amount at 
the rate equal to the lesser of (i) 1% per month, compounded monthly or (ii) the highest rate 
allowed by applicable law.  
 
​ (e)​ Disputed Invoices. If Host objects to all or a portion of an invoice, Host shall, 
on or before the date payment of the invoice is due, (i) pay the undisputed portion of the invoice, 
and (ii) provide an itemized statement of its objections setting forth in reasonable detail the basis 
for its objections.  If Host does not object prior to the date payment of any invoice is due, Host 
shall be obligated to pay the full amount of such invoices but Host may subsequently object to 
such invoice and, if such objection proves to be correct, receive a refund of the disputed amount; 
provided, however, that Host may not object to any invoice more than eighteen (18) months after 
the date on which such invoice is rendered.  The right to dispute or object to an invoice, shall, 
subject to the time limitation provided in this Section 6(e), survive the expiration or termination 
of this Agreement.   
 
 
7.​ SUPPLEMENTAL POWER  
 
​ (a)​ Back-up and Supplemental Electricity. Except as otherwise provided herein, 
throughout the Term, Host shall be responsible for obtaining all of its requirements for electric 
energy in excess of the amounts produced by the Project and pay for such service pursuant to 
contracts with or applicable tariffs of the Local Electric Utility or other Electric Service Provider.  
Provider shall have no obligation to obtain or pay for such supplemental or back-up electricity. 
 
​ (b)​ Interconnection and Interconnection Fees. Provider shall be responsible for 
arranging the interconnection of the Project with Host’s Local Electric Utility in a manner which 
includes bi-directional or “net metering”.  Host shall be responsible for maintaining the 
interconnection of the Site with the Local Electric Utility through to the Host’s side of the Point 
of Delivery.  Provider shall be responsible for maintaining the interconnection of the Project to 
the Provider’s side of the Point of Delivery with the Local Electric Utility.  Host shall enter into 
any retail agreement required by the Local Electric Utility pursuant to its tariffs.  Provider shall 
be responsible for all costs, fees, charges and obligations required to connect the Project to the 
Local Electric Utility distribution system, including but not limited to fees associated with 
system upgrades and operation and maintenance carrying charges (“Interconnection 
Obligations”), however, if system upgrades in addition to any upgrades contemplated and 
budgeted for as of Effective Date are required, Provider shall be entitled to adjust the Energy 
Purchase Prices in Exhibit A to compensate Provider for such increased costs, and if the Parties 
are unable to agree on such adjustments, Provider may exercise its right to terminate under 
Section 4(b).   
 
​ (c)​ Production Excess.  Provider shall, with the cooperation of Host, work to qualify 
the Project for the highest available compensation for any solar production which is not used at 
the time of generation and is transmitted to the Local Electric Utility (the “Production Excess”).  
The Parties will work cooperatively and in good faith to meet all requirements regarding such 
Production Excess under Applicable Law, the Applicable Solar Program, and Local Electric 
Utility tariffs, including applicable interconnection and metering requirements (e.g., 
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Massachusetts tariff Schedule Z).  In the event that the Project produces Production Excess, then 
the Parties agree that (a) Host shall be entitled to the associated compensation and/or bill credits 
(including but not limited to Net Metering Credits, Alternative On-Bill Credits, or Qualifying 
Facility compensation), and (b) Provider shall transmit such Production Excess into the Local 
Electric Utility system on behalf of and for the account of Host.  
  
 
​ (d)​ Applicable Solar Program Incentives. Provider shall receive all payments 
available under any Applicable Solar Program.  Host shall provide reasonable assistance to 
Provider in preparing all applications and other documents necessary for Provider to receive such 
payments, including designating Provider as the customer for purposes of the Applicable Solar 
Program or assigning payments from the Applicable Solar Program to Provider.  If Host receives 
any payments under the Applicable Solar Program or other programs in respect of the Project, it 
shall promptly pay them over to Provider.  Host’s obligation to make any payments to Provider 
under this Section 7(d) is limited to any payments actually received by Host. 
 
​ (e)​ Ownership of Tax Attributes. Provider (and/or Financing Party) shall be the 
owner of any Tax Attributes that may arise as a result of the ownership and operation of the 
Project and shall be entitled to transfer such Tax Attributes to any person.  Host shall provide 
reasonable assistance to Provider in preparing all documents necessary for Provider to receive 
such Tax Attributes, and if Host is deemed to be the owner of any such Tax Attributes, Host shall 
assign the same (or the proceeds thereof) to Provider.  If Host receives any payments in respect 
of such Tax Attributes, it shall promptly pay them over to Provider. 
 

(f)​ Environmental Attributes.  Except as otherwise provided for under Applicable Law, or 
Applicable Solar Program rules, or the applicable tariff of the Local Electric Utility, Provider (and/or 
Financing Party) shall be the owner of any Environmental Attributes that may arise as a result of the 
operation of the Project and shall be entitled to transfer such Environmental Attributes to any person.  
Host shall provide reasonable assistance to Provider in preparing all documents necessary for Provider 
to receive such Environmental Attributes, and if Host is deemed to be the owner of any such 
Environmental Attributes, Host shall assign the same (or the proceeds thereof) to Provider.  If Host 
receives any payments in respect of such Environmental Attributes, it shall promptly pay them over to 
Provider.  
 
​ (g)​ Capacity & Ancillary Services. Provider shall be entitled to receive any payments 
for electric capacity or ancillary services that may become available as a result of the 
construction or operation of the Project.  Host shall provide reasonable assistance to Provider in 
preparing all documents necessary for Provider to receive such payments, and if Host is deemed 
to be the owner or provider of such capacity or services, Host shall assign the same to Provider  
If Host receives any payments in respect of capacity or such services it shall promptly pay them 
over to Provider. 
 
​ (h)​ Neither Party is A Utility. Neither Party is, and neither Party shall assert that the 
other Party is, (i) an electric utility or public service company or similar entity that has a duty to 
provide service, (ii) subject to electric rate regulation, or (iii) otherwise subject to regulation by 
any governmental authority as a result of its obligations or performance under this Agreement. 
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​ (i)​ Project Alterations.  Host agrees to negotiate in good faith with respect to any 
alterations to the Project proposed by the Provider that may increase payments available under 
the Applicable Solar Program, Tax Attributes, Environmental Attributes, or increased capacity or 
ancillary services.  Proposed alterations may include, but are not limited to, the addition of an 
energy storage system to the Project.  Upon mutual agreement, this Agreement and the Lease 
shall be amended to include any agreed upon Project alteration. 
 
8.​ OWNERSHIP OF PROJECT; SERVICE CONTRACT.​ 
 

(a)​ Ownership of Project.  As between the Parties, Provider shall retain title to (i) the 
Project and the Environmental Attributes produced or associated with the Project or the energy 
produced by the Project, and (ii) all compensation associated with such Environmental Attributes 
under the Applicable Solar Program or under any other successor program. 

 
(b)​ Service Contract. Since this Agreement provides for the sale of electric energy 

from the Project which is an alternative energy facility under Section 7701(e)(3)(D) of the 
Internal Revenue Code of 1986 as amended, this Agreement is a service contract within the 
meaning of Section 7701(e)(3) of the Internal Revenue Code of 1986, as amended. 
 
 
9.​ PURCHASE OPTIONS; REMOVAL AT END OF TERM.   
 
​ (a)​ Early Purchase Option. On the seventh (7th), tenth (10th), and fifteenth (15th) 
anniversary of the Commercial Operation Date, provided no Host Event of Default has occurred 
and is continuing, the Host shall have the option to purchase the Project from Provider at a price 
which will be the greater of  (i) the applicable value identified in Exhibit B or (ii) the Fair Market 
Value of the Project as determined by mutual agreement of Host and Provider as of such 
anniversary date; provided, however, if Host and Provider cannot agree to a Fair Market Value 
within twenty (20) days after Host has exercised its option, the Parties shall select and share 
equally the costs of a nationally recognized independent appraiser with experience and expertise 
in the solar photovoltaic industry acting reasonably and in good faith to determine the Fair 
Market Value of the Project, provided that Host may, in its discretion, rescind its exercise of the 
option to purchase by written notice to Provider received no later than the fifth (5th) Business 
Day following receipt of such appraisal.  If Host desires to exercise this option, it shall no later 
than ninety (90) days prior to the applicable anniversary date notify Provider of its election to 
exercise the option, and, unless it has rescinded the exercise of the option as aforesaid, on or 
before such anniversary date shall pay the purchase price to Provider by electronic transfer in 
immediately available funds to an account designated by Provider.  
 
​ (b)​ End of Term Purchase Option. Host shall have the right to purchase the Project 
from Provider at the expiration of the Operations Period at the then Fair Market Value of the 
Project.  No earlier than twelve months prior to the expiration of such Operations Period and no 
later than nine (9) months prior to the expiration of the Operations Period, Host shall notify 
Provider of its intent to exercise the option.  Within ninety-one (91) days of its receipt of such 
notice, Provider shall give Host its appraisal of the Fair Market Value of the Project at the end of 
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the Term. Host may, but is not obligated to, accept such appraisal.  If Host does not accept such 
appraisal within ten (10) Business Days of receiving the appraisal from Provider, the Parties shall 
meet to discuss the appraisal.  If they are unable to reach agreement within twenty (20) days of 
the Host’s receipt of the appraisal from Provider, the Parties will engage and share the costs 
equally of a nationally recognized independent appraiser with experience and expertise in the 
solar photovoltaic industry acting reasonably and in good faith to determine the Fair Market 
Value of the Project consistent with the terms of the transaction.  Notwithstanding the foregoing, 
in the event that Provider enters into a sale/leaseback transaction in connection with funding the 
installation of the Project, the process of determining the Fair Market Value of the Project in this 
Agreement shall be undertaken by a nationally recognized independent appraiser with experience 
and expertise in the solar photovoltaic industry acting reasonably and in good faith to determine 
the Fair Market Value of the Project and shall be undertaken consistently with the terms of such 
transaction so that the process for determining Fair Market Value under this Agreement shall be 
the same as provided in the agreements for such sale/leaseback transaction.  Host may, in its 
discretion, rescind its exercise of the option to purchase by written notice to Provider received no 
later than the fifth (5th) Business Day following receipt of such appraisal. 
 

(c)​ Transfer of Ownership. Upon Host’s notice that it elects to exercise the option set 
forth in either Section 9(a) or 9(b) above, Provider shall prepare and deliver to Host a set of 
records on the operation and maintenance history of the Project, including a summary of known 
defects.  Upon payment of the purchase price, Provider shall deliver, or cause to be delivered, to 
Host a bill of sale conveying the Project to Host free and clear of Liens on Provider’s interest in 
the Project.  Such bill of sale shall not contain any warranties, other than a warranty against any 
defects in title arising through Provider.  Provider shall use all reasonable efforts to transfer any 
remaining manufacturer’s warranties on the Project, or portions thereof, to Host. Upon the 
transfer of ownership of the Project to Host, this Agreement shall terminate. 
 
​ (d)​ Operation & Maintenance After Sale. Prior to the effective date of Host’s 
purchase of the Project under Section 9(a) or 9(b), Host and Provider shall discuss entering into 
an operation and maintenance agreement under which Provider shall perform all or a portion of 
the operation and maintenance requirements of the Project following Host’s purchase of the 
Project.  However, neither Party shall be under an obligation to enter into such an agreement. 
 
​ (e)​ No Survival of Purchase Option. The options for Host to purchase the Project 
under Sections 9(a) and 9(b) shall not survive the termination of this Agreement.   
 

(f)   ​ Removal of Project at Expiration.  Provider shall decommission the Project in 
accordance with Section 9 of the Lease or Easement.   
 
10.​ SHUTDOWNS, RELOCATION; CLOSURE OR SALE OF SITE. 
 
​ (a)​ Host Requested Shutdown.  Host from time to time may request Provider to 
temporarily stop operation of the Project for a period no longer than thirty (30) days or a 
predetermined date mutually agreed upon by both the Host and Provider, such request to be 
reasonably related to Host’s activities in maintaining and improving the Site.  During any such 
shutdown period (but not including periods of Force Majeure or Allowed Disruption Time as 
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defined below, nor where the maintenance activities were made necessary by a Provider Event of 
Default), Host will pay Provider an amount equal to the sum of (i) payments that Host would 
have made to Provider hereunder for electric energy that would have been produced by the 
Project during the period of the shutdown; (ii) revenues that Provider would have received with 
respect to the Project under the Applicable Solar Program and any other assistance program with 
respect to electric energy that would have been produced during the period of the shutdown; and 
(iii) revenues from Environmental Attributes and Tax Attributes that Provider would have 
received with respect to electric energy that would have been produced by the Project during the 
period of the shutdown.  Determination of the amount of energy that would have been produced 
during the period of the shutdown shall be based, during the first Operations Year, on reasonably 
estimated levels of production and, after the first Operations Year, based on actual operation of 
the Project during the same period in the previous Operations Year, or based on reasonable data 
offered by Provider if the Project was offline for any reason during such previous Operations 
Year.   
 

Notwithstanding the foregoing, the Parties agree that after year six (6) (but not during 
years one (1) through six (6)) of the Operations Period of the Agreement, Host shall be afforded 
a total of fifteen (15) days which may be used consecutively or in periods of at least twenty-four 
hours each (“Allowed Disruption Time”) during which the Host may request that the Project be 
shut down if, and only if, Host is performing maintenance or repairs to the Premises which 
require the Project to be offline.  Host shall not be obligated to make payments to Provider for 
electricity not received during the Allowed Disruption Time; nor shall Host be required to 
reimburse Provider for any other lost revenue during the Allowed Disruption Time, including 
any lost revenue associated with any reduced sales of Environmental Attributes and Tax 
Attributes.   
 
 
​ (b)​ Provider Safety Shutdown.   In addition to the right of Provider to shut down the 
Project for maintenance as provided in Section 4(j), Provider may shutdown the Project if 
Provider, in the exercise of reasonable judgment, believes Site conditions or activities of persons 
on a Site, which are not under the control of Provider, whether or not under the control of Host, 
may interfere with the safe operation of the Project.  Provider shall give Host written notice of a 
shutdown immediately upon becoming aware of the potential for such conditions or activities.  
Provider and Host shall cooperate and coordinate their respective efforts to restore Site 
conditions so as to not interfere with the safe operation of the Project and to reduce, to the 
greatest extent practicable, the duration of the shutdown; provided that Provider shall not be 
responsible for any costs or expenses in connection with restoration of conditions at the Site 
required due to conditions or activities of persons on the Site not under the control of Provider. If 
a shutdown pursuant to this Section 10(b) continues for 180 days or longer, Provider may 
terminate this Agreement and Host shall pay the Early Termination Amount. 
 
​ (c)​ Project Relocation.  Host may request to move the Project to another location on 
the Site or to another site owned by Host, but any such relocation shall be subject to the approval 
of Provider and Financing Party in each of their sole discretion.  In connection with such 
relocation, Host shall execute an amendment to this Agreement reflecting the new location of the 
Project but otherwise continuing all the terms and conditions of this Agreement for the remaining 
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term of this Agreement.  Host shall also provide any consents or releases required by Provider in 
connection with the new location.  Host shall pay all reasonable costs associated with the 
removal and relocation of the Project, including installation and testing costs and interconnection 
costs.  In addition, during the Relocation Event, Host will pay Provider an amount equal to the 
sum of (i) payments that Host would have made to Provider hereunder for electric energy that 
would have been produced by the Project following the Relocation Event; (ii) revenues that 
Provider would have received with respect to the Project under the Applicable Solar Program 
and any other assistance program with respect to electric energy that would have been produced 
following the Relocation Event; and (iii) revenues from Environmental Attributes and Tax 
Attributes that Provider would have received with respect to electric energy that would have 
been produced by the Project following the Relocation Event.  Determination of the amount of 
energy that would have been produced following the Relocation Event shall be based, during the 
first Operations Year, on the estimated levels of production and, after the first Operations Year, 
based on actual operation of the Project in the same period in the previous Operations Year, or 
based on reasonable data offered by Provider if the Project was offline for any reason during 
such previous Operations Year. 
 
​ (d)​ Premises Shutdown; Interconnection Deactivated.  In the event the facilities 
where the Premises are located are closed or the interconnection becomes deactivated, Host shall 
not be excused for the period of closure or deactivation from paying Provider for all electricity 
produced by the Project on the Premises and delivered to the Point of Delivery unless such 
closure or deactivation is caused by (i) a Force Majeure Event or (ii) any unexcused action or 
inaction of Provider or persons for whom Provider is responsible.   

 
​ (e)​ Sale of Site.  In the event Host transfers (by sale, lease or otherwise) all or a 
portion of its interest in the Site, except as otherwise provided in this subsection (e), Host shall 
remain primarily liable to Provider for the performance of the obligations of Host hereunder 
notwithstanding such transfer.  However, if no Host Event of Default has occurred and is 
continuing at the time of the transfer, and the transferee is acceptable to Provider and Financing 
Party in their sole discretion and executes agreements assuming this Agreement in form and 
substance satisfactory to Provider and Financing Party in their sole discretion, Host shall be 
released from further obligations under this Agreement. For avoidance of doubt, if Host is a 
municipality or governmental entity, the sale, lease or transfer of all or a portion of Host’s 
interest in the Site to a transferee that is a municipality or governmental entity with a credit 
rating assigned by Moody’s Investor Service at least equal to or better than Host’s shall be 
deemed an acceptable transferee, provided the other requirements set forth in this Section 10(e) 
are satisfied. 
 
11.​ TAXES.  
 
​ (a)​ Income Taxes. Provider shall be responsible for any and all income taxes 
associated with payments from Host to Provider for electric energy from the Project.  Provider 
(and/or Financing Party), as owner of the Project, shall be entitled to all Tax Attributes with 
respect to the Project. 
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​ (b)​ Sales Taxes. Host shall provide Provider with any certificates or other documents 
required or appropriate to evidence Host’s exemption from any applicable taxes, fees, and 
charges, including sales, use, and gross receipts taxes, imposed or authorized by any 
Governmental Authority on the sale of electric energy by Provider to Host. Host shall timely 
report, make filings for, and pay any and all such taxes assessed directly against it by any 
Governmental Authority.  To the extent Provider pays such amounts, Provider shall notify Host 
in writing with a detailed statement of such amounts, which shall be invoiced by Provider and 
Host shall reimburse Provider for any and all such taxes assessed against and paid by Provider.  
 
​ (c)​ Property Taxes.  If project will produce not more than 125% of the annual load of 
the Property Provider will apply to the Town of Charlton, for exemption of the Project from 
personal property tax pursuant to M.G.L. c.59, § 5, cl. 45, and will employ commercially 
reasonable efforts to secure such exemption.  If the project will produce more than 125% of the 
annual load of the Property or if the exemption is not granted, Provider will seek to enter into a 
Payment In Lieu of Taxes (PILOT) Agreement with the Town of Charlton, to establish fixed 
payments in lieu of personal property tax.  Upon execution of a PILOT Agreement, if the PILOT 
amounts differ from the Assumptions Around Pricing Elements as set forth in Exhibit A,  
Provider will prepare and the Parties shall execute an amendment to this Agreement , in 
accordance with the provisions of Exhibit A, to reflect the new rate effective as of the date the 
PILOT payments begin. 
 
If Provider is assessed any real property taxes related to the existence of the Project on the 
Premises or if Provider is unable to obtain exemption of the Project from personal property tax 
and is not able to enter into a PILOT Agreement with the Town of Charlton, then Host 
acknowledges and agrees that Provider shall have the right once per year to invoice Host for the 
exact amount of the such property taxes.  Such invoice shall include documentation 
demonstrating the tax liability from the taxing authority for the current tax year and proof of 
payment from Provider to the taxing authority.  Such invoice shall be submitted to the Host 
separately from any monthly invoice for solar energy generation.  
 
If Provider seeks to obtain exemption of the Project from personal property tax, and/or seeks to 
enter into a PILOT Agreement with the Town of Charlton, and is ultimately unsuccessful, within 
thirty (30) days of such determination being made Provider will inform Host of such 
determination and, (1) if Host or the owner of the Site is a municipality, Host will provide 
Provider, or (2) if Host or the owner of the Site is not a municipality, Provider will provide Host 
with a good faith estimate of the annual amount of the expected personal property taxes.  
​  
Each Party has the right to contest taxes in accordance with Applicable Law and the terms of 
encumbrances against the Site.  Each Party shall use all reasonable efforts to cooperate with the 
other party in any such contest of tax assessments or payments.  In no event shall either Party 
postpone during the pendency of an appeal of a tax assessment the payment of taxes otherwise 
due except to the extent such postponement in payment has been abated, bonded or otherwise 
secured in accordance with Applicable Law. 
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​ (d)​ Reimbursement Deadline.  Any reimbursement of taxes owing pursuant to this 
Section 11 shall be paid within twenty (20) Business Days of receiving an invoice from the Party 
who paid the taxes.    
 
12.​ INSURANCE.   
 
​ (a)​ Coverage.  Host and Provider shall each maintain the insurance coverage set forth 
in Exhibit G in full force and effect throughout the Term.  Host and Provider shall also provide 
any additional insurance which may be required from time to time by the Local Electric Utility 
or any legal or regulatory authority affecting the Premises or operation of the Project.  If Host 
has established and maintains a program of self-insurance, Host shall maintain self-insurance for 
the coverages and in the amounts set forth on Exhibit G. 
 
​ (b)​ Insurance Certificates.  Each Party shall furnish current certificates indicating that 
the insurance required under this Section 12 is being maintained.  Each Party’s insurance policy 
provided hereunder shall contain a provision whereby the insurer agrees to give the other Party 
written notice before the insurance is cancelled or materially altered. 
 
​ (c)​ Certain Insurance Provisions.  Each Party’s insurance policy shall be written on 
an occurrence basis and shall include the other Party as an additional insured as its interest may 
appear.  Each Party’s insurer shall waive all rights of subrogation against the other Party except 
in the case of such Party’s negligence or willful misconduct. 
 
​ (d)​ Insurance Providers.  All insurance maintained hereunder shall be maintained 
with companies approved to do business in Massachusetts, and 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), provided such requirement shall not 
apply if a Party maintains an active self-insurance program and provides required insurance 
pursuant to such self-insurance program. 
 
​ (e)​ Flood Insurance.  If required under Applicable Law, Host shall maintain 
FEMA-approved flood insurance for the Premises. 
 
13.​ COOPERATION.   
 
​ The Parties acknowledge that the performance of each Party’s obligations under this 
Agreement will frequently require the assistance and cooperation of the other Party.  Each Party 
therefore agrees, in addition to those provisions in this Agreement specifically providing for 
assistance from one Party to the other, that it will at all times during the Term cooperate with the 
other Party and provide all reasonable assistance to the other Party to help the other Party 
perform its obligations hereunder.   
 
 
14.​ PRESS RELEASES AND CONFIDENTIALITY.  
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(a)​ Goodwill and Publicity.  Neither Party shall use the name, trade name, service 
mark, or trademark of the other Party in any promotional or advertising material without the 
prior written consent of such other Party.  The Parties shall coordinate and cooperate with each 
other when making public announcements related to the execution and existence of the 
Agreement, and each Party shall have the right to promptly review, comment upon, and approve 
any publicity materials, press releases, or other public statements by the other Party that refer to, 
or that describe any aspect of, the Agreement; 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 
Party.  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, Host agrees that Provider may, at its sole discretion, take 
photographs of the installation process of the Project and/or the completed Project, 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 Host permission and the 
installation site shall not be disclosed beyond the type of establishment (such as “Retail Store,” 
“Distribution Center,” or such other general terms), the city and state.  Only Provider has the 
exclusive right to claim that (i) electric energy provided to Host was generated by the Project, (ii) 
Provider is responsible for the reductions in emissions of pollution and greenhouse gases 
resulting from the generation of such electric energy and (iii) Provider is entitled to all credits, 
certificates, registrations, etc., evidencing or representing any of the foregoing except as 
otherwise expressly provided in this Agreement.  However, the terms of this Agreement and 
information about the Project other than that described above constitutes Confidential 
Information, as defined below, and is subject to the remaining provisions of this Section 14.   
 

​ (b)​ Limits on Disclosure of Confidential Information.  Subject to the 
exceptions set forth below in Section 14(c), each Party agrees that, (i) without the consent 
of the other Party, it shall not disclose any Confidential Information received from the 
other Party to any other person and (ii) it shall use any Confidential Information received 
from the other Party only for the purpose of fulfilling its obligations under this 
Agreement.  Notwithstanding the foregoing, subject to the requirements of Section 14(c) 
below, the Parties may, and shall, disclose any information required to be disclosed under 
rules, regulations and contracts implementing the Applicable Solar Program or Tax 
Attributes required to be disclosed by any Governmental Authority under Applicable 
Law or pursuant to a validly issued subpoena or required filing.   

 
​ (c)​ Permissible Disclosures. Provider may provide this Agreement, and any 
correspondence, notices and other information related to this Agreement to any person who has 
provided or who is interested in providing construction or permanent financing, or any 
refinancing thereof, to Provider in connection with the Project.  In addition, if a receiving Party 
is required by Applicable Law, validly issued subpoena or required filing to disclose any 
Confidential Information provided by the disclosing Party, the receiving Party may make 
disclosure as required by law, but the receiving Party shall prior to making any disclosure, if 
lawfully permitted to do so, notify the disclosing Party of the requested disclosure and shall use 
its reasonable efforts to cooperate with the disclosing Party, but at the expense of the disclosing 
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Party, in any efforts by the disclosing Party to minimize the extent of the Confidential 
Information disclosed and the persons to whom disclosed.  If Host is a public entity subject to the 
requirements of M.G.L. c. 66, § 10 (“MA Public Records Law”) the provisions of the MA Public 
Records Law will govern Host’s obligations under Section 14(b) and this Section 14(c), 
including Provider’s right to raise applicability of the exemptions included in the MA Public 
Records Law. Notwithstanding any term herein to the contrary, the failure to notify the disclosing 
Party pursuant to this Section 14(c) shall not be deemed an Event of Default. 
 
​ (d)​ Enforcement of Confidentiality Provisions. Each Party acknowledges that it may 
be impossible to measure the damages which may result from a breach of this Section 14 and 
agrees that the provisions of this Section 14 may be required to be specifically performed and 
each Party shall have the right to obtain preliminary and permanent injunctive relief to secure 
specific performance of the terms of this Section 14.  The provisions of this Section 14 shall 
survive until three years after the effective date of any termination of this Agreement. 
 
 
15.​ INDEMNIFICATION.   
 
​ (a)​ Provider Indemnification. Provider shall indemnify, defend and hold harmless 
Host and its directors, officers, employees, agents, volunteers, and invitees (“Host’s Indemnified 
Parties”), from and against all Losses incurred by the Host Indemnified Parties to the extent 
arising from or out of the following: (i) any third party claim for injury to or death of any Person 
or loss or damage to property to the extent caused by Provider’s or Provider’s Indemnified 
Parties (defined below) negligence or willful misconduct; (ii) ) third party claims for penalties or 
fines arising from a Provider’s or Provider’s Indemnified Parties violation of Applicable Law; 
(iii) any failure to properly interconnect or comply with the procedures of the Local Electric 
Utility or Applicable Law; or (iv) any failure to properly handle or dispose of any Hazardous 
Materials brought onto the Site by Provider or by any of Provider’s employees, agents, 
volunteers, and invitees and released as a result of the negligence of Provider or Installer or any 
of Provider’s or Installer’s employees, agents, volunteers, and invitees.  Such duty to indemnify 
with respect to any injuries to persons or damage to property arising from the generation of 
electricity from the Project shall not extend to incidents occurring on Host’s side of the Point of 
Delivery except to the extent caused by incidents on Provider’s side of the Point of Delivery.  
Such duty to indemnify shall not apply to any action or claim, whether in tort (including 
negligence and strict liability), contract or otherwise for any loss, injury, or costs resulting from 
interruptions in service.  Provider shall not be obligated to indemnify Host or any Host 
Indemnified Party for any Loss to the extent such Loss is due to the negligence or willful 
misconduct of Host or any Host Indemnified Party. 
 
(b)​ Host Indemnification.  To the extent permitted by law, Host shall indemnify, defend and 
hold Provider, its contractors, subcontractors, shareholders, directors, officers, employees, 
agents, and invitees, and Financing Party (“Provider’s Indemnified Parties”), harmless from 
and against all Losses incurred by the Provider’s Indemnified Parties to the extent arising from or 
out of (i) any third-party claim for injury to or death of any Person or loss or damage to property 
to the extent caused by the negligence or willful misconduct of any of Host’s Indemnified 
Parties; (ii) Host’s violation of Applicable Law; or (iii) the presence, removal or remediation of 
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any Hazardous Materials on the Site (other than any Hazardous Materials brought on to the Site 
by Provider’s Indemnified Parties and improperly stored, disposed of or negligently released by 
Provider or Installer).  Host shall not be obligated to indemnify Provider or any Provider 
Indemnified Party for any Loss to the extent such Loss is due to the negligence or willful 
misconduct of Provider or any Provider Indemnified Party. 
 
​ (c)​ Notice of Claims.  Whenever any claim arises for indemnification under this 
Agreement, the Indemnified Person shall notify the Indemnifying Party in writing as soon as 
possible (but in any event prior to the time by which the interest of the Indemnifying Party will 
be materially prejudiced as a result of its failure to have received such notice) after the 
Indemnified Person has knowledge of the facts constituting the basis for such claim (the “Notice 
of Claim”).  Such Notice of Claim shall specify all facts known to the Indemnified Person giving 
rise to the indemnification right and the amount or an assessment of the amount of the liability 
arising therefrom. 
 
​ (d)​ Defense of Claims. The Indemnifying Party has the right, but not the obligation to 
assume the defense for the matter for which indemnification is sought hereunder.  If the 
Indemnifying Party does not assume the defense, it shall timely pay all costs of legal counsel and 
case expenses incurred by Indemnified Person in connection with the defense, when and as 
incurred.  If the Indemnifying Party assumes the defense, the Indemnified Person has the right to 
hire its own, separate counsel to defend it, but the Indemnified Person shall be responsible for the 
reasonable costs of such separate counsel.  The Indemnifying Party shall not consent to the entry 
of any judgment or enter into any settlement with respect to the matter for which indemnification 
is sought without the prior written consent of the Indemnified Person (which consent shall not be 
unreasonably withheld) unless the judgment or settlement involves the payment of money 
damages only and does not require the acknowledgement of the validity of any claim or 
admission of any liability by or on behalf of any Indemnified Person. 
 
​ (e)​ Payments. At the time that the Indemnifying Party makes any indemnity 
payments under this Agreement, the indemnification payment shall be adjusted such that the 
payment will result in the Indemnified Person receiving an indemnity payment equal to the Loss 
after taking into account (i) all federal, state, and local income taxes that are actually payable to 
the Indemnified Person with respect to the receipt of such payment and (ii) all national, state, and 
local tax deductions allowable to the Indemnified Person for any items of loss and deduction for 
which the Indemnified Party is being indemnified. 
 
​ (f)​ Survival of Indemnification. The obligations of indemnification hereunder shall 
survive termination of this Agreement. 
 
16.​ REPRESENTATIONS AND WARRANTIES.   
 
​ (a)​ Mutual Representations. Each Party hereby represents and warrants to the other, 
as of date hereof, that: 
 

​ (i)​ Organization.  ​It is duly organized, validly existing and in good standing 
under the laws of its state of incorporation and of the state in which the Premises are 
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located, respectively, and has the power and authority to enter into this Agreement and to 
perform its obligations hereunder. 
 
​ (ii)​ No Conflict.  The execution and delivery of this Agreement and the 
performance of and compliance with the provisions of this Agreement will not conflict 
with or constitute a breach of or a default under (1) its organizational documents; (2) any 
agreement or other obligation by which it is bound; (3) any law or regulation.  
 
​ (iii)​ Enforceability.  (1) All actions required to be taken by or on the part of 
such Party necessary to make this Agreement effective have been duly and validly taken; 
(2) this Agreement has been duly and validly authorized, executed and delivered on 
behalf of such Party; and (3) this Agreement constitutes a legal, valid and binding 
obligation of such Party, enforceable in accordance with its terms, subject to laws of 
bankruptcy, insolvency, reorganization, moratorium or other similar laws. 
 
​ (iv)​ No Material Litigation.  There are no court orders, actions, suits or 
proceedings at law or in equity by or before any governmental authority, arbitral tribunal 
or other body, or threatened against or affecting it or brought or asserted by it in any court 
or before any arbitrator of any kind or before or by any governmental authority that could 
reasonably be expected to have a material adverse effect on it or its ability to perform its 
obligations under this Agreement, or the validity or enforceability of this Agreement. 
 

(b)​ Host Representations.  In addition to the representations and warranties in Section 16(a), 
Host hereby represents and warrants to Provider, as of date hereof, that: 
 

​ (i)​ Condition of Premises.  Host has provided to Provider Host’s complete 
and correct records of the physical condition of the Premises.  If, during the Initial Period, 
Provider deems such records inadequate for its intended purposes hereunder, it shall so 
notify Host in writing before commencing installation of the Project, in which event the 
Host shall reasonably cooperate in Provider’s efforts to procure such information as 
Provider may reasonably require regarding the condition of the Premises.  If it is 
discovered that the actual site conditions on part of, or on the entire Premises upon which 
all or part of the Project are to be installed, are materially different from the information 
presented by Host and from conditions reasonably visible to Provider during site visits 
prior to entering this Agreement, then if practicable the rates payable by Host hereunder 
shall be adjusted to compensate Provider for the cost of design and construction changes 
and delays actually incurred by Provider in order to adapt the Project to the unknown 
conditions.  If such adjustment is not practicable, Provider shall have other rights under 
this Agreement.   
 

(ii)​ Title to Premises.  Host is the fee owner of and has good and valid title to 
the Premises and to Host’s knowledge there are no mortgagees, lienholders or other third 
party claimants to the Premises.  There are no encumbrances on the Premises that would 
interfere with or prevent the development, construction, operation or maintenance of the 
Project or any portion thereof.  
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(iii)​ Host Organization.  Host is a regional school district organized and 
existing under the laws of the Commonwealth of Massachusetts. 
 

(c)​ Provider Representations.  In addition to the representations and warranties in 
Section 16(a), Provider hereby represents and warrants to Host, as of date hereof, that: 
 

​ (i)​ Interconnection Agreement and Permits.  Provider shall use commercially 
reasonable efforts to obtain an executed interconnection agreement and all permits for the Project 
in a timely and efficient manner. 

 
 
17.​ FORCE MAJEURE; CASUALTY. 
 
​ (a)​ Excuse for Force Majeure Event.  Except as provided in Section 17(b) or 
otherwise specifically provided in this Agreement, neither Party shall be considered in breach of 
this Agreement or liable for any delay or failure to comply with this Agreement, if and to the 
extent that such delay or failure is attributable to the occurrence of a Force Majeure Event; 
provided that the Party claiming relief as a result of the Force Majeure Event shall promptly (i) 
notify the other Party in writing of the existence and details of the Force Majeure Event; (ii) 
exercise all reasonable efforts to minimize delay caused by such Force Majeure Event; (iii) 
notify the other Party in writing of the cessation of such Force Majeure Event; and (iv) resume 
performance of its obligations hereunder as soon as practicable thereafter. 
 
​ (b)​ No Excuse for Payment for Prior Services. Excepting a Force Majeure Event 
which impacts business or banking transactions nationally or globally, in which case such 
obligations shall be suspended but not excused, obligations to make payments for services 
provided prior to the Force Majeure Event shall not be excused by a Force Majeure Event. 
 

(c)​ Casualty; Restoration. In the event of a casualty event, to the extent that such 
casualty event is attributable to the occurrence of a Force Majeure Event, which destroys all or a 
substantial portion of the Premises, Host shall elect, within ninety (90) days of such event, 
whether it will restore the Premises, which restoration will be at the sole expense of Host.  If 
Host does not elect to restore the Premises, then Provider shall not restore the Project and this 
Agreement will terminate without penalty to either Party.  If Host does elect to restore the 
Premises, Host shall provide notice of such election to Provider and Provider shall then elect, 
within ninety (90) days of receipt of such notice, whether or not to restore the Project, subject to 
the Parties agreeing on a schedule for the restoration of the Premises and an equitable extension 
to the Term of this Agreement.  If the Parties are not able to so agree or if Provider does not elect 
to restore the Project, Provider shall promptly remove any portions of the Project remaining on 
the Premises, and this Agreement shall terminate without penalty to either Party.  If Provider 
does elect to restore the Project, it shall do so at its sole expense.  In the event of termination of 
this Agreement pursuant to this Section 17(c), (i) the Parties shall not be released from any 
payment or other obligations arising under this Agreement prior to the casualty event; and (ii) the 
confidentiality provisions of Section 14, the indemnity obligations under Section 15, and the 
dispute resolution provisions of Section 23 shall continue to apply notwithstanding the 
termination of this Agreement. 
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If any damage to the Project is caused by the negligence or willful misconduct of Host or 

Host’s employees, agents, or invitees, Provider shall send written notice to Host specifying (i) 
the reasonable and documented expenses for repair and replacement of the Project, and (ii) 
documented lost revenue for sales of electricity and solar incentives (including, but not limited 
to, Applicable Solar Program, Tax Attributes, Environmental Attributes) that would have been 
received based on the estimated energy production of the Project.  Host shall have thirty (30) 
days from the receipt of such notice to review the information contained within such notice.  Any 
undisputed amounts shall be due and payable within thirty (30) days after Provider’s notice.  If 
Host disagrees with any information contained in such notice, Host shall provide written notice 
to Provider within the Host’s thirty (30) day review period.  In the event of a dispute, Host and 
Provider shall use good faith to resolve such dispute and agree upon a reimbursement amount.  
Once Host and Provider have agreed upon the reimbursement amount, Host shall pay such 
agreed amount within thirty (30) days after agreement and in the event there is no dispute, then 
within thirty (30) days after receipt of the notice.    

 
(d)​ Termination for Force Majeure Event. Notwithstanding anything to the contrary 

in this Section 17, if nonperformance on account of a Force Majeure Event continues beyond a 
continuous period of three hundred and sixty-five (365) days, then either Party shall have the 
right to terminate this Agreement upon thirty (30) days’ notice to the other.  Upon such 
termination, Provider shall be required to decommission and remove the Project from the 
applicable Site in accordance with the Lease (unless there has been a casualty event, in which 
case the provisions of clause (c) above shall apply to the removal of the Project).  In the event of 
such a termination of this Agreement with respect to the Project, the Parties shall not be released 
from any payment or other obligation arising under this Agreement which accrued prior to the 
shutdown of the Project or the Premises and the indemnity, confidentiality and dispute resolution 
provisions of this Agreement shall survive the termination of this Agreement. 
 
18.​ CHANGE IN LAW.  
 
In the event there is a Change in Law that is applicable to the operation of the Project, the sale of 
electric energy produced by the Project, or any other obligation of the Provider hereunder, and 
compliance with the Change in Law results in an increase in Provider’s costs to operate and/or 
maintain the Project, Provider will submit to Host and PowerOptions within 60 days a written 
notice setting forth, in reasonable detail, the following: (i) the applicable Change in Law; (ii) the 
manner in which such Change in Law increases Provider’s costs; and (iii) Provider’s proposed 
adjustment to the then applicable and future rates for electric energy in this Agreement to reflect 
such increases in costs.  Host agrees to an adjustment in the then applicable and future prices 
such that the new prices compensate Provider for the total cost increase arising from the Change 
in Law and said adjustment will remain in effect for as long as the costs arising from the Change 
in Law continue to be incurred by the Provider; provided, however any such increase shall be no 
greater than ten percent (10%) of the prices set forth in Exhibit A for the Term of this 
Agreement. 
 
19.​ PROVIDER DEFAULT AND HOST REMEDIES. 
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​ (a)​ Provider Events of Default.  Provider shall be in default of this Agreement if any 
of the following (“Provider Events of Default”) shall occur: 
 

​ (i)​ Misrepresentation. Any representation or warranty by Provider under 
Section 16 that is incorrect or incomplete in any material way, or omits to include any 
information necessary to make such representation or warranty not materially misleading, 
and such defect is not cured within thirty (30) days after receipt of written notice from 
Host identifying the defect. 
 
​ (ii)​ Abandonment During Installation. After commencement of installation of 
the Project, Provider abandons installation of the Project for thirty (30) days and fails to 
resume installation within thirty (30) days after receipt of notice from Host stating that, in 
Host’s reasonable determination, Provider has abandoned installation of the Project. 

 
​ (iii)​ Failure to Operate. After the Commercial Operation Date, Provider fails to 
operate the Project for a period of 90 days which failure is not due to equipment failure, 
or damage to the Project, act of governmental authority, or exercise of Provider’s rights 
under this Agreement, or otherwise excused by the provisions of Section 17(b) (relating 
to Force Majeure Events), and Provider fails to resume operation within thirty (30) days 
after receipt of notice from Host stating that, in Host’s reasonable determination, Provider 
has ceased operation of the Project for a period of ninety (90) consecutive days, provided, 
however, that such thirty (30) day cure period shall be extended by the number of 
calendar days during which Provider is prevented, through no fault of its own, from 
taking curative action if Provider had begun curative action and was proceeding 
diligently, using commercially reasonable efforts, to complete such curative action. 
 
​ (iv)​ Obligation Failure. Provider fails to perform any obligation hereunder, 
such failure is material, such failure is not excused by the provisions of Section 17(b) 
(relating to Force Majeure Events), and such failure is not cured within: (A) ten (10) days 
if the failure involves a failure to make payment when due or maintain required 
insurance; or (B) sixty (60) days if the failure involves an obligation other than payment 
or the maintenance of insurance, after receipt of notice from Host identifying the failure. 
 
​ (v)​ Insolvency. Provider (A) applies for or consents to the appointment, or the 
taking of possession by, a receiver, custodian, trustee or liquidator of itself or a 
substantial portion of its property; (B) admits in writing its inability, or is generally 
unable, to pay its debts as such debts become due; (C) makes a general assignment for the 
benefit of its creditors; (D) commences a voluntary case under any bankruptcy law; 
(E) files a petition seeking to take advantage of any other law relating to bankruptcy, 
insolvency, reorganization, winding up, or composition or readjustment of debts; (F) 
acquiesces in, or fails to contest in a timely manner, any petition filed against Provider in 
an involuntary case under bankruptcy law or seeking to dissolve Provider under other 
Applicable Law and such petition is not dismissed within 90 days; or (G) takes any action 
authorizing its dissolution. 
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​ (vi)​ Provider has an Event of Default which results in termination under the 
Lease. 

 
​ (b)​ Financing Party Opportunity to Cure; Host Remedies. Subject to the right of the 
Financing Party to cure a Provider Event of Default, as set forth in Section 21, upon a Provider 
Event of Default, if Provider or Financing Party does not cure such Provider Event of Default in 
accordance with the terms hereof, Host may terminate this Agreement, seek to recover damages 
for costs of replacement electricity and pursue any and all other remedies available at law or 
equity.  
 
 
20.​ HOST DEFAULT AND PROVIDER REMEDIES. 
 
​ (a)​ Host Events of Default.  Host shall be in default of this Agreement if any of the 
following (“Host Events of Default”) shall occur: 
 

​ (i)​ Misrepresentation. Any representation or warranty by Host under Section 
16 that is incorrect or incomplete in any material way, or omits to include any 
information necessary to make such representation or warranty not materially misleading, 
and such defect is not cured within 30 calendar days after receipt of written notice from 
Provider identifying the defect. 
 
​ (ii)​ Obstruction. Host (i) obstructs commencement of installation of the 
Project; (ii) fails to take any reasonable actions required by this Agreement or requested 
by Provider or necessary for the interconnection of the Project; or (iii) fails to take 
electric energy produced by the Project; and, in any of these circumstances, fails to 
correct such action or inaction, as the case may be, within fifteen (15) Business Days 
after receipt of written notice from Provider with respect to such act or omission. 

 
​ (iii)​ Payment Failure. Host fails to make any payment due under the terms of 
this Agreement, and fails to make such payment within ten (10) Business Days after 
receipt of notice thereof from Provider. 

 
​ (iv)​ Obligation Failure. Host fails to perform any obligation hereunder, such 
failure is material, such failure is not excused by the provisions of Section 17(b) (relating 
to Force Majeure Events), and such failure is not cured within: (A) ten (10) Business 
Days if the failure involves a failure to maintain required insurance; or (B) sixty (60) 
calendar days if the failure involves an obligation other than payment or the maintenance 
of insurance, after receipt of notice from Provider identifying the failure. 
 
​ (v)​ Insolvency. Host (A) applies for or consents to the appointment, or the 
taking of possession by, a receiver, custodian, trustee or liquidator of itself or a 
substantial portion of its property; (B) admits in writing its inability, or be generally 
unable, to pay its debts as such debts become due; (C) makes a general assignment for the 
benefit of its creditors; (D) commences a voluntary case under any bankruptcy law; 
(E) files a petition seeking to take advantage of any other law relating to bankruptcy, 

28 
 



insolvency, reorganization, winding up, or composition or readjustment of debts; (F) 
acquiesces in, or fails to contest in a timely manner, any petition filed against Host in an 
involuntary case under bankruptcy law or seeking to dissolve Host under other 
Applicable Law; or (G) takes any action authorizing its dissolution. 
 
​ (vi)​ Host has an Event of Default which results in termination under the Lease. 

 
(b)​ Default Damages.  Upon a Host Event of Default, Provider may require Host to 

pay to Provider the Early Termination Amount, whereupon this Agreement shall terminate 
immediately.  Alternatively, Provider may elect to sell electricity produced by the Project to 
persons other than Host, and recover from Host any loss in revenues resulting from such sales; 
and/or pursue other remedies available at law or in equity.  If necessary to sell electricity to 
persons other than Host, Host shall allow Provider to add a new meter dedicated to the solar 
Project, change the point of interconnection, and/or will support Provider with necessary 
approvals to change the Schedule Z.  After Provider’s receipt of such Early Termination Amount 
pursuant to this Section 20(b), Provider shall collect no additional damages resulting from lost 
revenues from sales of electricity from the Project.  

 
(c)​ Survival of Lease, Access Rights and Easement.  Upon a Host Event of Default, 

unless Host pays the Early Termination Amount to Provider in full thus terminating this PPA, 
Provider may, in its exercise of remedies pursuant to Section 20(b), make continued use of, and 
Host may not terminate the Lease.  Provider shall not be obligated to pay any rent or other 
consideration for the use of such rights or interests. 
 
 
21. ​ COLLATERAL ASSIGNMENT, FINANCING PROVISIONS.   
 

(a)​ Financing Arrangements. Provider shall not sell, transfer or assign (collectively, 
an “Assignment”) this Agreement or any interest therein, without the prior written consent of  
Host, which shall not be unreasonably withheld, conditioned or delayed, unless permitted under 
Section 25(e) (Assignment), provided, however that Provider may mortgage, pledge, grant 
security interests, assign, or otherwise encumber its interests in this Agreement to any persons 
providing debt or equity financing for the Project.  Further, Host acknowledges that Provider 
may obtain construction financing for the Project from a third party and that Provider may either 
obtain term financing secured by the Project or sell or assign the Project to a Financing Party or 
may arrange other financing accommodations from one or more financial institutions and may 
from time to time refinance, or exercise purchase options under, such transactions.  Host 
acknowledges that in connection with such transactions Provider may secure Provider’s 
obligations by, among other collateral, an assignment of this Agreement and a first security 
interest in the Project.  In order to facilitate such necessary sale, conveyance, or financing, and 
with respect to any lender or lessor, as applicable, Host agrees as follows: 
 

(i)​ Consent to Sale and to Collateral Assignment.  Host hereby consents to 
both the sale of the Project to a Financing Party and the collateral assignment to the 
Financing Party of the Provider’s right, title and interest in and to this Agreement. 
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(ii)​ Rights of Financing Party.  Notwithstanding any contrary term of this 
Agreement:  

 
(A)​ Step-In Rights. The Financing Party, as owner of the Project, or as 

collateral assignee of this Agreement, shall be entitled to exercise, in the place 
and stead of Provider, any and all rights and remedies of Provider under this 
Agreement in accordance with the terms of this Agreement.  The Financing Party 
shall also be entitled to exercise all rights and remedies of owners or secured 
parties, respectively, generally with respect to this Agreement and the Project;  
 

(B)​ Opportunity to Cure Default. The Financing Party shall have the 
right, but not the obligation, to pay all sums due under this Agreement and to 
perform any other act, duty or obligation required of Provider hereunder or cause 
to be cured any default of Provider hereunder in the time and manner provided by 
the terms of this Agreement.  Nothing herein requires the Financing Party to cure 
any default of Provider under this Agreement or (unless the Financing Party has 
succeeded to Provider’s interests under this Agreement or has otherwise assumed 
Provider’s obligations) to perform any act, duty or obligation of Provider under 
this Agreement, but Host hereby gives it the option to do so;  

 
(C)​ Exercise of Remedies. Upon the exercise of remedies, including 

any sale of the Project by the Financing Party, whether by judicial proceeding or 
under any power of sale contained therein, or any conveyance from Provider to 
the Financing Party (or any assignee of the Financing Party as defined below) in 
lieu thereof, the Financing Party shall give written notice to Host of the transferee 
or assignee of this Agreement.  Any such exercise of remedies shall not constitute 
a default under this Agreement;  

 
(D)​ Cure of Bankruptcy Rejection. Upon any rejection or other 

termination of this Agreement pursuant to any process undertaken with respect to 
Provider under the United States Bankruptcy Code, at the request of Financing 
Party made within ninety (90) days of such termination or rejection, Host shall 
enter into a new agreement with Financing Party or its assignee having 
substantially the same terms and conditions as this Agreement.  

 
(iii)​ Right to Cure.  ​  

 
(A)​ Cure Period. Host will not exercise any right to terminate or 

suspend this Agreement unless it shall have given the Financing Party a copy of 
Host’s prior written notice to Provider of its intent to terminate or suspend this 
Agreement, as required by this Agreement, specifying the condition giving rise to 
such right, and the Financing Party shall not have caused to be cured the condition 
giving rise to the right of termination or suspension within sixty (60) days after 
such notice or (if longer) the periods provided for in this Agreement; provided 
that if such Provider default reasonably cannot be cured by the Financing Party 
within such period and the Financing Party commences and diligently and 
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continuously pursues cure of such default within such period, such period for cure 
will be extended for a reasonable period of time under the circumstances, such 
period not to exceed an additional sixty (60) days.  The Parties’ respective 
obligations will otherwise remain in effect during any cure period.   

 
(B)​ Continuation of Agreement. If the Financing Party or its assignee 

(including any purchaser or transferee), pursuant to an exercise of remedies by the 
Financing Party, shall acquire title to or control of Provider’s assets and shall, 
within the applicable time periods described in Section 21(a)(iii)(A) above, cure 
all defaults under this Agreement existing as of the date of such change in title or 
control in the manner required by this Agreement and which are capable of cure 
by a third person or entity then such Person shall no longer be in default under 
this Agreement, and this Agreement shall continue in full force and effect.  If the 
Financing Party notified Host in writing within such sixty (60) day period that it 
must foreclose on Provider’s Interest or otherwise take possession of Provider’s 
interest under this Agreement in order to cure the default (the “Foreclosure 
Notice”), the Host shall not terminate this Agreement and shall permit the 
Financing Party a reasonable period of time, which shall be outlined in the 
Foreclosure Notice, as may be necessary for such Financing Party, with the 
exercise of due diligence, to foreclose or acquire Provider’s interest under this 
Agreement and to perform or cause to be performed all of the covenants and 
agreements of Provider under this Agreement and the Lease.   

 
​ (b)​ Financing Party a Third Party Beneficiary. Host agrees and acknowledges that 
Financing Party is a third party beneficiary of the provisions of this Section 21.​  
 
​ (c)​ Entry to Consent to Assignment.  Host agrees to (i) execute any reasonable 
consents to assignment or acknowledgements and (ii) provide such opinions of counsel as may 
be reasonably requested by Provider and/or Financing Party in connection with such financing or 
sale of the Project.   
 
22.​ LIMITATIONS ON DAMAGES.   
 
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT OR THE 
LEASE, AND EXCEPT AS  PROVIDED IN THIS AGREEMENT IN SECTIONS 10, 19(B) 
AND 20(B), NEITHER PARTY NOR ANY OF ITS INDEMNIFIED PERSONS SHALL BE 
LIABLE TO THE OTHER PARTY OR ITS INDEMNIFIED PERSONS FOR ANY SPECIAL, 
PUNITIVE, EXEMPLARY, INDIRECT, OR CONSEQUENTIAL DAMAGES, ARISING OUT 
OF OR IN CONNECTION WITH THIS AGREEMENT. FOR GREATER CLARITY, IT IS 
AGREED BY THE PARTIES THAT THE EARLY TERMINATION PAYMENT AND ANY 
PAYMENT BY HOST SPECIFICALLY ADDRESSED HEREIN, INCLUDING WITHOUT 
LIMITATION, UNDER SECTION 10, ARE CONSIDERED DIRECT DAMAGES.  FOR 
BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF 
DAMAGES IS PROVIDED IN THIS AGREEMENT, THE LIABILITY OF THE 
DEFAULTING PARTY SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION AND 
ALL OTHER DAMAGES ARE HEREBY WAIVED. 
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Notwithstanding anything to the contrary, Provider’s total combined liability to Host under this 
Agreement and the Lease (whether due to breach of contract, negligence, strict liability or any 
other cause) shall not exceed, for all claims, a total amount of Provider’s commercial general 
liability policy limit (combined single limit); provided that claims by Host for indemnity related 
to third-party claims as provided under Section 15(a) shall not be subject to such limit. 
 
 
23.​ DISPUTE RESOLUTION. 
 

(a)​ Negotiation Period. The Parties shall negotiate in good faith and attempt to 
resolve any dispute, controversy or claim arising out of or relating to this Agreement (a 
“Dispute”) within 30 days after the date that a Party gives written notice of such Dispute to the 
other Party, except that a Party may seek injunctive relief to prevent irreparable harm without 
first proceeding or completing any dispute resolution proceedings.   
 

(b)​ Jurisdiction, Venue, and Jury Trials. If despite the efforts, if any, to negotiate, the 
Parties do not resolve the Dispute within the negotiation period described above, then each Party 
irrevocably consents to the exclusive jurisdiction of the state and federal courts sitting in 
Massachusetts, in connection with any action related to the Dispute.  Each Party agrees that 
process may be served upon it in any manner authorized by such courts and that it waives all 
objections which it might otherwise have to such jurisdiction and process.  Further, each Party 
irrevocably waives all of its rights to a trial by jury with respect to any such action. 

 
(c) ​ Survival of Dispute Provisions. The provisions of this Section 23 and Section 25 

shall survive any termination of this Agreement and shall apply (except as provided herein) to 
any disputes arising out of this Agreement. 
 
 
24.​ NOTICES. 
 
​ Delivery of Notices. All notices or other communications which may be or are required 
to be given by any Party to any other Party pursuant to this Agreement shall be in writing and 
shall be either (i) delivered by hand; (ii) mailed by first-class, registered or certified mail, return 
receipt requested, postage prepaid; (iii) delivered by a recognized overnight or personal delivery 
service;  transmitted by email if receipt of such transmission by email is specifically 
acknowledged by the recipient (automatic responses not being sufficient for acknowledgement), 
addressed as follows: 
 

If to Host:  
 

Dudley-Charlton Regional School District 
68 Dudley-Oxford Rd 
Dudley, MA 01571 
Attention: Joseph DeSantis 
Email: JDeSantis@dcrsd.org 
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If to Provider: 
 
​ Solect Energy Development LLC 
​ 89 Hayden Rowe Street 
​ Hopkinton, Massachusetts  01748 
​ Attention: Legal Notices 
​ Email: legal@solect.com 
 

Notices shall be effective when delivered (or in the case of email, when acknowledged by the 
recipient) in accordance with the foregoing provisions, whether or not (except in the case of 
email transmission) accepted by, or on behalf of, the Party to whom the notice is sent. 
 
Each Party may designate by Notice in accordance with this section to the other Party a new 
address to which any notice may thereafter be given.   
 
25.​ MISCELLANEOUS.   
 

(a)​ Governing Law.  This Agreement shall be governed by the laws of the 
Commonwealth of Massachusetts, without regard to principles of conflicts of law, and including 
principles of good faith and fair dealing that will apply to all dealings under this Agreement. 
 
​ (b)​ Rules of Interpretation. Section headings are for convenience only and shall not 
affect the interpretation of this Agreement.  References to sections are, unless the context 
otherwise requires, references to sections of this Agreement.  The words “hereto”, “hereof” and 
“hereunder” shall refer to this Agreement as a whole and not to any particular provision of this 
Agreement.  The word “person” shall include individuals; partnerships; corporate bodies 
(including but not limited to corporations, limited partnerships and limited liability companies); 
non-profit corporations or associations; governmental bodies and agencies; and regulated 
utilities.  The word “including” shall be deemed to be followed by the words “without 
limitation”.  In the event of any conflict between the text of this Agreement and the contents of 
an exhibit hereto, the text of this Agreement shall govern. 
 
​ (c)​ Severability.  If any non-material part of this Agreement is held to be 
unenforceable, the rest of the Agreement will continue in effect.  If a material provision is 
determined to be unenforceable and the Party which would have been benefited by the provision 
does not waive its unenforceability, then the Parties shall negotiate in good faith to amend the 
Agreement to restore to the Party that was the beneficiary of such unenforceable provision the 
benefits of such provision.  If the Parties are unable to agree upon an amendment that restores the 
Party’s benefits, the matter shall be resolved under Section 23, and the court will modify the 
unenforceable provision in order to restore to the Party that was the beneficiary of the 
unenforceable provision the economic benefits of such provision. 

 
(d)​ Amendment and Waiver.  This Agreement may only be amended by a writing 

signed by both Parties.  Any waiver of any of the terms hereof shall be enforceable only to the 
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extent it is waived in a writing signed by the Party against whom the waiver is sought to be 
enforced.  Any waiver shall be effective only for the particular event for which it is issued and 
shall not constitute a waiver of a subsequent occurrence of the waived event nor constitute a 
waiver of any other provision hereof, at the same time or subsequently. 
 

(e)​ Assignment.  Except as provided in Section 21(a), neither Party may assign, sell, 
transfer or in any other way convey its rights, duties or obligations under this Agreement, either 
in whole or in part, without the prior written consent of the other Party which consent shall not 
be unreasonably withheld or delayed, except that without consent of Host, Provider (i) may 
assign its rights and obligations hereunder to an Affiliate of Provider and (ii) may sell or 
collaterally assign this Agreement in accordance with Section 21.  For purposes of this Section 
25(e), transfer does not include any sale of all or substantially all of the assets of Provider or 
Host or any merger of Provider or Host with another person, whether or not Provider or Host is 
the surviving entity from such merger, or any other change in control of Provider or Host, 
provided any such surviving entity assumes all obligations of Provider or Host, as appropriate, 
under this Agreement.  
 
​ (f)​ No Joint Venture.  This Agreement does not create a joint venture, partnership or 
other form of business association between the Parties.  
 

(g)​ Counterparts.  This Agreement may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the 
same instrument.  Delivery of signature by fax, or scan delivered by email, receipt 
acknowledged, or electronic signature are effective to bind a Party hereto.  

 
(h)​ Relation of the Parties.  The relationship between Provider and Host shall not be that of 

partners, agents, or joint ventures for one another, and nothing contained in the Agreement shall be 
deemed to constitute a partnership or agency agreement between them for any purposes, including 
federal income tax purposes.  Provider and Host, in performing any of their obligations hereunder, shall 
be independent contractors or independent parties and shall discharge their contractual obligations at 
their own risk. 

 
(i(i)​ CORI.  With respect to Projects to be installed at Massachusetts public schools, 

the Host shall have the right to conduct a check of the Criminal Offender Record Information 
(CORI) maintained by the Massachusetts Criminal History Board, and the Massachusetts Sex 
Offender Record Information (SORI) maintained by the Massachusetts Sex Offender Registry 
Board, for any officer or employee of the Provider or of a subcontractor of the Provider who will 
work at the Premises. Notwithstanding any other provision of the Agreement, the Host may 
refuse to allow any such employee to work on the project if the Host, in its sole discretion, 
determines that such employee is not suitable for work on the project based on the results of such 
CORI or SORI. The Host shall keep such information in a confidential file.  With respect to 
Projects to be installed at public schools in other states, similar criminal offender and sex 
offender information maintained by the state shall apply, and Host shall have discretion 
regarding employment of such registered offenders.  
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(j)​ Notwithstanding anything in this Agreement to the contrary, Host shall have no 
obligation to assign to Provider any right or interest which gives the Provider greater rights or 
interests in the Premises or any other property owned or controlled by the Host than the rights 
and interests contemplated in this Agreement. 
 

(rest of page left blank intentionally – signatures appear on next page) 
 

35 
 



​ ​ IN WITNESS WHEREOF, intending to be legally bound hereby, Provider and 
Host have executed this Power Purchase Agreement as of the date first set forth above. 
 

Solect Energy Development LLC, a Massachusetts limited liability company  
 
 
By: __________________________________ 
 
Name (printed): James R. Dumas 
 
Title: CFO, an Authorized Signatory 
 
Date: ________________________________ 
 
Dudley-Charlton Regional School District 
 
By: __________________________________ 
 
Name (printed): Steven Lamarche 
 
Title: Superintendent 
 
Date: ________________________________ 
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GLOSSARY OF TERMS 
 
​ “Access Rights” means the rights more fully described in the Lease for Provider and its 
designees, including Installer, to enter upon and cross the Site to install, operate, maintain, repair 
and remove the Project, and to interconnect the Project with the Local Electric Utility and to 
provide water, electric and other services to the Project.  
 
​ “Affiliate” means, as to any Person, any other Person which, directly or indirectly, is in 
control of, is controlled by, or is under common control with, such Person.  For purposes of this 
definition, “control” of a Person means the power, directly or indirectly, to direct or cause the 
direction of the management and policies of such Person whether by contract or otherwise. 
 
​ “Agreement” means this Power Purchase Agreement, including all exhibits attached 
hereto, as the same may be amended from time to time in accordance with the provisions hereof. 
 
​ “Applicable Law” means any constitutional provision, law, statute, rule, regulation, 
ordinance, treaty, order, decree, judgment, decision, certificate, holding, injunction, registration, 
license, franchise, permit, authorization, or guideline issued by a Governmental Authority that is 
applicable to a Party to this Agreement or the transaction described herein.  Applicable Law also 
includes an approval, consent or requirement of any Governmental Authority having jurisdiction 
over such Party or its property, enforceable at law or in equity. 
 

“Applicable Solar Program” means the state laws, rules, and regulations that govern the 
solar incentives, rights and obligations (e.g., SMART), as may be amended from time to time, by 
the authorities having legal jurisdiction where the Project will be installed and where the benefits 
will be realized. 
 

“Avoided Energy Price” means the rate, expressed in $/kWh, set forth in Exhibit A for 
purposes of calculating any credits owed to Host pursuant to Section 5(b). The Year 1 Avoided 
Energy Price shall be the average applicable tariff rate per kWh, at the time of execution of the 
Power Purchase Agreement, that Host would have paid for full requirements delivered electric 
service (which shall include energy-related charges such as delivery, service, distribution, or 
taxes, but excluding demand and other related charges) from its Local Electric Utility, with a 3% 
annual escalation rate applied to each subsequent Guarantee Year.  
 
​ “Business Day” means a day other than Saturday, Sunday, or other day on which 
commercial banks in Massachusetts are authorized or required by law to be closed. 
 
​ “Capacity Value” means such capacity value as determined by market rules established 
by ISO-NE.  Provider is the owner of the capacity value of the Project and shall have the right to 
participate in ISO-NE’s Forward Capacity market at their discretion through an aggregator or as 
an ISO-NE Market Participant.  The Provider shall sell the capacity of the Project into the 
Forward Capacity Market by the later of twelve (12) months from the Commercial Operation 
Date or the first date available to participate in the Forward Capacity Auction; if not, the 
Provider relinquishes ownership of the Capacity Value of the Project to the Host.   
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“Change in Law” means that after the date of this Agreement, an Applicable Law is 
amended, modified, nullified, suspended, repealed, found unconstitutional or unlawful, or 
changed or affected in any material respect by any Applicable Law. Change in Law does not 
include changes in federal or state income tax laws.  Change in Law does include material 
changes in the interpretation of an Applicable Law. 
 
​ “Commercial Operation Date” means the date, which shall be specified by Provider to 
Host pursuant to Section 4(d), when the Project is physically complete and has successfully 
completed all performance tests and satisfies the interconnection requirements of the Local 
Electric Utility.   
 
​ “Confidential Information” means information of a confidential or proprietary nature, 
whether or not specifically marked as confidential.  Such information shall include, but not be 
limited to, any documentation, records, listing, notes, data, computer disks, files or records, 
memoranda, designs, financial models, accounts, reference materials, trade-secrets, prices, 
strategic partners, marketing plans, strategic or other plans, financial analyses, customer names 
or lists, Project opportunities and the like, provided however that Confidential Information does 
not include information which (i) was in the possession of the receiving Party before receipt 
from the disclosing Party; (ii) is or becomes publicly available other than as a result of 
unauthorized disclosure by the receiving Party; (iii) is received by the receiving Party from a 
third party not known by the receiving Party with the exercise of reasonable diligence to be 
under an obligation of confidentiality respecting the information; or (iv) is independently 
developed by the receiving Party without reference to information provided by the disclosing 
Party; or, if applicable (v) is the subject of a lawful disclosure request under the Public Records 
Law, M.G.L. c.66, §10 or any other applicable public disclosure laws governing Host. 
 
​ “Construction Start Date” means sixty (60) days after the later of the Effective Date or 
receipt of (i) executed interconnection agreement for the Project and (ii) all permits, which shall 
be extended day-by-day for Force Majeure Events.  
 

​ “Delay Liquidated Damages” means the daily payment of (i) $0.250/day/kW, not to 
exceed $15/kW in the aggregate, if Provider fails to achieve the Commercial Operation Date by 
the Guaranteed Commercial Operation Date in accordance with and subject to Section 2(e). 
 
​ “Dispute” means a controversy or claim arising out of or relating to this Agreement. 
 

“Early Termination Amount” (a) for terminations occurring after the first to occur of 
transfer of the Project to a Financing Party or the Commercial Operation Date, means an amount 
determined in accordance with Exhibit B, as of the applicable anniversary date set forth thereon, 
which includes all lost revenues from the sale or utilization of electrical energy, Environmental 
Attributes, or Tax Attributes, provided however, (b) in the event Host becomes liable for 
payment of the Early Termination Amount prior to the first to occur of the events listed in (a), 
Host shall instead pay to Provider a termination payment equal to the sum of the following, not 
to exceed the Early Termination Amount for Year 1 set forth in Exhibit B: (1) all fees, costs and 
expenses reasonably incurred which are either paid by Provider, or which Provider is obligated to 
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pay and does pay, to third parties for permits, interconnection application fees and studies, 
SMART incentives and other Governmental Authority and Utility approvals; and (2) all fees, 
costs and expenses reasonably incurred which are either paid by Provider, or which Provider is 
obligated to pay and does pay, to subcontractors and suppliers as of the termination date for 
design, engineering and procurement of equipment and other materials included in the Project, 
including any battery energy storage system and including the expenses and cancellation charges 
reasonably incurred and paid by Provider in termination of contracts and purchase orders 
pertaining to the System and the Installation Work; and (3) charges for Provider’s internal 
engineering manpower and materials reasonably expended developing the Project up to the 
termination date based on Provider’s labor rate sheet attached hereto as Exhibit H, which may be 
reasonably adjusted for inflation (in writing) on an annual basis, and, in the case of the costs 
described in sub-clauses (1) and (2) only, plus an amount equal to eighteen percent (18%) of 
such costs.  
 
​ “Effective Date” shall have the meaning assigned to such term in the recitals.​  
 

“Electric Service Provider” means any person, including the Local Electric Utility, 
authorized by the Commonwealth of Massachusetts to provide electric energy and related 
services to retail users of electricity in the area in which the Site is located.  
 

“Environmental Attributes” means Renewable Energy Certificates, carbon trading 
credits, emissions reductions credits, emissions allowances, green tags, Green-e certifications, or 
other entitlements, certificates, products, or valuations attributed to the Project and its 
displacement of conventional energy generation, or any other entitlement pursuant to any federal, 
state, or local program applicable to renewable energy sources, whether legislative or regulatory 
in origin, as amended from time to time, and excluding, for the avoidance of doubt, any Tax 
Attributes and the Applicable Solar Program. 

 
“Estimated Annual Production” means the annual estimate of electricity generated by the 

Project for any given year.  The Estimated Annual Production for each year of the Term is set 
forth in Exhibit F.  

 
“Expiration Date” means the date on which the Agreement terminates by reason of 

expiration of the Term. 
 

​ “Fair Market Value” means the price that would be paid in an arm’s length, free market 
transaction, in cash, between an informed, willing seller and an informed, willing buyer (who is 
neither a lessee in possession nor a used equipment or scrap dealer), neither of whom is under 
compulsion to complete the transaction, taking into account, among other things, the age and 
performance of the Project and advances in solar technology, provided that installed equipment 
shall be valued on an installed basis and costs of removal from a current location shall not be a 
deduction from the valuation.   
 

“Financing Party” means a Project Lessor or Lender. 
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​ “Force Majeure Event” means any act or event that prevents the affected Party from 
performing it obligations in accordance with this Agreement, if such act or event is beyond the 
reasonable control, and not the result of the fault or negligence, of the affected Party and such 
Party had been unable to overcome such act or event with the exercise of due diligence 
(including the expenditure of reasonable sums).  Subject to the foregoing, Force Majeure Event 
may include but are not limited to the following acts or events:  (i) natural phenomena, such as 
storms, hurricanes, floods, lightning and 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, declared state of emergency or public health emergency, pandemic, government 
mandated quarantine or travel ban, epidemic, terrorist acts, or rebellion; (iv) acts or omissions of 
Governmental Authorities, including the Local Electric Utility to the extent not caused by the 
action or inaction of Provider; and (v) strikes or labor disputes (except involving employees of 
the affected Party).  Force Majeure Events shall not include equipment failures or acts or 
omissions of agents, suppliers or subcontractors, except to the extent such acts or omissions arise 
from a Force Majeure Event.  Changes in prices for electricity shall not constitute Force Majeure 
Events. 
 
​ “Governmental Authority” means any international, national, federal, provincial, state, 
municipal, county, regional or local government, administrative, judicial or regulatory entity 
operating under any Applicable Laws and includes any department, commission, bureau, board, 
administrative agency or regulatory body of any government. 
 
​ “Guaranteed Commercial Operation Date” means 270 days from the Construction Start 
Date, which shall be extended day-by-day for Force Majeure Events and for other events outside 
of Provider’s reasonable control. 
 

“Hazardous Materials” means all hazardous or toxic substances, wastes or other 
pollutants, including petroleum, petroleum hydrocarbons or petroleum products, petroleum 
by-products, radioactive materials, asbestos or asbestos-containing materials, gasoline, diesel 
fuel, pesticides, radon, urea formaldehyde, lead or lead-containing materials, polychlorinated 
biphenyls; and any other chemicals, materials, substances or wastes in any amount or 
concentration which are now included in the definition of “hazardous substances,” “hazardous 
materials,” “hazardous wastes,” “extremely hazardous wastes,” “restricted hazardous wastes,” 
“toxic substances,” “toxic pollutants,” “pollutants,” “regulated substances,” “solid wastes,” or 
“contaminants” or words of similar import, under any Applicable Law.  
 

“Host” means the entity identified as Host in the recitals, and all successors and assigns. 
 

“Indemnified Person” means the person who asserts a right to indemnification under 
Section 15. 
 

“Indemnifying Party” means the Party who has the indemnification obligation under 
Section 15 to the Indemnified Person. 
 
​ “Initial Period” has the meaning provided in Section 2. 
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​ “Installation Work” means the construction and installation of the Project and the 
start-up, testing and acceptance (but not the operations and maintenance) thereof, all performed 
by or for Provider at the Premises.  
 
​ “Installer” means Solect Energy Development, LLC, the person designated by Provider to 
install the Project on the Premises.  
 
​ “Land Registry” means the office where real estate records for the Site are customarily 
filed. 
 
​ “Lease” has the meaning provided in the Recitals hereof.​  
 
​ “Lender” means persons providing construction or permanent financing to Provider in 
connection with installation of the Project.    
 
​ “Liens” has the meaning provided in Section 8(c). 
 
​ “Local Electric Utility” means the entity authorized and required under Applicable Law 
to provide electric distribution service to Host at the Site. 
 
​ “Losses” means any and all losses, liabilities, claims, demands, suits, causes of action, 
judgments, awards, damages, cleanup and remedial obligations, interest, fines, fees, penalties, 
costs, and expenses (including all attorney’s fees and other costs and expenses incurred in 
defending any such claims or matters or in asserting or enforcing any indemnity obligation). 
 

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

 
​ “Net Metering Credit” shall mean the monetary value of the excess electricity generated by a 
Project, and credited to the Host by the Local Electric Utility, as set forth in Applicable Law. 
 
​ “Operations Period” has the meaning provided in Section 2. 
 

“Operations Year” means a twelve month period beginning at 12:00 am on an anniversary 
of the Commercial Operations Date and ending at 11:59 pm on the day immediately preceding 
the next anniversary of the Commercial Operations Date, provided that the first Operations Year 
shall begin on the Commercial Operations Date. 
 
​ “Party” means either Host or Provider, as the context shall indicate, and “Parties” means 
both Host and Provider, collectively. 
 
​ “Point of Delivery” has the meaning set forth in Section 5(a) and Exhibit E. 
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​ “Premises” means the portions of the Site described on Exhibit D. 
 
​ “Production Excess” has the meaning set forth in Section 7(b)(i). 
 
​ “Project” means an integrated system for the generation of electricity from solar energy 
consisting of the photovoltaic panels and associated equipment to be installed on each of the 
Premises in accordance with this Agreement.   
 

“Project Lessor” means, if applicable, any Person to whom Provider transferred the 
ownership interest in the Project, subject to a leaseback of the Project from such Person.  
 
​ “Provider” means Solect Energy Development LLC. 
 

“Relocation Event” means the relocation of the Project, starting at the shutdown of the 
Project pursuant to such relocation, and ending at the commercial operation of the Project when 
such relocated Project is reinstalled at a new location, as determined by the Provider in its 
reasonable discretion. 
 

“Renewable Energy Certificate” or “REC” means a certificate, credit, allowance, green 
tag, or other transferable indicia, howsoever entitled, created by an applicable program or 
certification authority indicating generation of a particular quantity of energy, or product 
associated with the generation of a megawatt-hour (MWh) from a renewable energy source by a 
renewable energy Project.   

 
“SMART 3.0” means the third iteration of the Solar Massachusetts Renewable Target 

program under development by the Massachusetts Department of Energy Resources (“DOER”) 
 
​ “SMART Incentive Payment Effective Date” means the date on which the SMART 
incentive payment becomes effective as determined by the Local Electric Utility.  ​ 
 

“Site” means the real property described on Exhibit C attached hereto. 
 

“Tax Attributes” means the investment tax credits (including any grants or payments in 
lieu thereof) and any tax deductions or other benefits under the Internal Revenue Code or 
applicable federal, state, or local law available as a result of the ownership and operation of the 
Project or the output generated by the Project (including, without limitation, tax credits 
(including any grants or payments in lieu thereof) and accelerated and/or bonus depreciation.) 
 

“Term” shall have the meaning provided in Section 2 hereof. 
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EXHIBIT A 
 

ENERGY PURCHASE PRICES 
 
SMART 3.0 
 
The PPA Rate set forth in this Exhibit A is based upon the anticipated SMART incentive rate that 
will be available for the Project following implementation of SMART 3.0.  In the event that the 
actual SMART incentive rate for the Project, as established upon receipt of the SMART 
Statement of Qualification from the Massachusetts Department of Energy Resources, differs 
from the anticipated incentive rate specified below, then the PPA Rate (and Maximum PPA Rate) 
will be ratably adjusted in accordance with the rules of the PowerOptions Solar and Storage 
Program.  
 
 
         ​ ​ ​ ​                   With 40% ITC​ ​  Without ITC 

 
Anticipated SMART 3.0 
Incentive Amount 

 
$0.12906 

 
$0.12906 

 
PPA Rate ($/kWh) 

 
$0.0498 

 
$0.1477 

 

 
 
Pricing Elements and Variations 
 
The PPA $/kWh rate set forth in this Exhibit A is dependent on Provider’s good faith 
assumptions around the Pricing Elements set forth below, and is in accordance with the rules of 
the PowerOptions Solar and Storage Program.  
 
​ ​ ​ ​ ​ ​  
Assumptions around Pricing Elements:  
 

●​ Additional utility interconnection costs.  Prices shown include budgeted interconnection 
costs and exclude costs (if any) for utility engineering studies or system upgrades. 

●​ PPA Rate assumes Project is exempt from personal property tax. 
●​ Prices shown do not include costs required to comply with additional site work, 

stormwater management infrastructure, environmental compliance or remediation, or 
Orders of Conditions, as required by local AHJ (i.e. Planning Board, Conservation 
Commissions). 

●​ The PPA Rate assumes that the Project shall receive a federal investment tax credit equal 
to 40% of the qualified investment. 
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●​ Steel pricing for ground mounted or canopy structures. A change in price shall be 
considered material when the price of the applicable steel product or products changes by 
5% percent or more between the Effective Date and the Construction Commencement 
Date based on the benchmark prices published by CME group U.S. Midwest Hot-Rolled 
Coil Index (CRU),    
https://www.cmegroup.com/markets/metals/ferrous/hrc-steel.contractSpecs.html or such 
other steel index as is agreed with PowerOptions.   

 
 
Variations:  
 
Should the actual values of the Pricing Elements materially differ from the assumed values, 
Provider will prepare a Final PPA Rate in accordance with the rules of the PowerOptions Solar 
plus Storage program. Such Final PPA Rate will be provided to Host no later than 20 days prior 
to the Construction Start Date, and shall automatically take effect provided such Final PPA Rate 
does not exceed a Maximum PPA Rate of: $0.1500 unless the parties have reached agreement on 
a Final PPA Rate that exceeds the Maximum PPA Rate as determined pursuant to the process 
described below. 
 
If, upon receipt of all documentation necessary to establish a Final PPA Rate, the Provider 
determines that the Final PPA Rate exceeds the Maximum PPA Rate, the parties will cooperate in 
good faith to negotiate a PPA Rate acceptable to both parties. If, after fifteen (15) days, the 
Parties are not able to agree on an acceptable PPA Rate, Provider may, in its sole discretion, elect 
to (i) continue performance under this Agreement with the PPA Rate equal to the Maximum PPA 
Rate, or (ii) terminate this Agreement upon ten (10) days’ written notice to Host. Upon a 
termination hereunder, Host shall reimburse Provider for Provider’s direct costs incurred in 
performing under this Agreement between the Effective Date and the date of such termination.  
 
AVOIDED ENERGY PRICE 
 
The following table sets forth the “Avoided Energy Price” for purposes of calculating the amount 
on any credit due to the Host under the Performance Guarantee in Section 5(b), with a 3% annual 
escalation rate. 
 

Guarantee Year Avoided Energy 
Price per kWh 

1 0.17770 
2 0.18303 
3 0.18852 
4 0.19418 
5 0.20000 
6 0.20600 
7 0.21218 
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8 0.21855 
9 0.22510 
10 0.23186 
11 0.23881 
12 0.24598 
13 0.25336 
14 0.26096 
15 0.26878 
16 0.27685 
17 0.28515 
18 0.29371 
19 0.30252 
20 0.31160 
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EXHIBIT A-1 
 

PILOT AMOUNTS 
 
 
For purposes of this PPA, the PILOT Amount assumed for each year of the Term is equal to zero 
dollars ($0.00). 
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EXHIBIT B 
 

Early Termination Amounts are calculated to achieve the same net present value for the investor 
as if early termination had not happened and the project went to full term. 

 
   

Subject to final PPA Prices in Exhibit A 
EARLY TERMINATION AMOUNTS 

 
   

Year  
Early 

Termination 
Amount 

Early 
Purchase 

1 $2,704,700 N/A 
2 $2,465,939 N/A 
3 $2,224,841 N/A 
4 $2,161,198 N/A 
5 $1,915,002 N/A 
6 $1,666,026 N/A 
7 $1,414,105 $1,104,607 
8 $1,338,994 N/A 
9 $1,260,576 N/A 
10 $1,178,656 $840,459 
11 $1,099,154 N/A 
12 $1,023,720 N/A 
13 $966,118 N/A 
14 $905,950 N/A 
15 $843,062 $450,999 
16 $772,452 N/A 
17 $698,497 N/A 
18 $620,998 N/A 
19 $539,743 N/A 
20 $454,509 N/A 
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EXHIBIT C 
 

DESCRIPTION OF SITE 
 
The legal description will be provided and attached upon receipt of a title report or other written 
documentation of Host’s title to the Premises. 
 
Until then, the Property is described as 2 Oxford Rd, Charlton, MA 01507.  
Once provided, the description will be incorporated herein without need for an amendment. 
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EXHIBIT D 
 

DESCRIPTION OF PREMISES 
 
 
 
The Premises shall mean the Site.  The Premises includes locations where solar equipment will 
be installed and accessed including the roofs, exterior and interior walls, through to the main 
electric room, and exterior areas of the Site depicted in the site overview below.  The Project will 
be combined and connected to Host’s existing main electric equipment, interconnected to the 
utility network behind the existing utility meter. 
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EXHIBIT E 
 

DESCRIPTION OF PROJECT 
 

Point of Delivery is the Local Electric Utility’s meter. 
 

●​ Qty 1,500 Hanwha Q.Cells 480-watt Tier 1 solar PV modules, or equivalent 
●​ Rapid shut down system 
●​ Qty 4 SolarEdge 120 kW inverter, or equivalent 
●​ Unirac Equilibrium solar mounting structures and attachments, or equivalent 
●​ Qty 1 precast concrete equipment pad and qty 1 grounding transformer required by utility 
●​ Solar kWh meter 
●​ Combiners, conduits, meters, disconnects, cell modem, and balance-of-system materials 

 
Equipment list may change during the course of the Project 
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EXHIBIT F 
 

ESTIMATED ANNUAL PRODUCTION 
 

Estimated Annual Production commencing on the Commercial Operation Date with 
respect to Project under the Agreement shall be as follows: 

 

Year 
Estimated 

Annual 
Production 

1 846,000 
2 841,347 
3 836,720 
4 832,118 
5 827,541 
6 822,990 
7 818,463 
8 813,962 
9 809,485 
10 805,033 
11 800,605 
12 796,202 
13 791,822 
14 787,467 
15 783,136 
16 778,829 
17 774,546 
18 770,286 
19 766,049 
20 761,836 

 
 

The values set forth in the table above are estimates (and not guarantees), of approximately 
how many kWhs are expected to be generated annually by the Project. 
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EXHIBIT G  
 

INSURANCE REQUIREMENTS 
 
1.​ General Liability 
 

(a)​ Both Host and Provider will have a minimum level of commercial general 
liability insurance for the term of the Power Purchase Agreement of one million dollars 
($1,000,000) for each occurrence, and two million dollars ($2,000,000) in the aggregate.  
Insurance coverage shall be at least as broad as the Insurance Services Office (ISO) Commercial 
General Liability Coverage “occurrence” form, with no coverage deletions.   
 

(b)​ Both the Host and Provider general liability insurance coverage shall:  
 

(i)​ Be endorsed to specify that the Provider’s and Host’s insurance is primary 
and that any insurance or self-insurance maintained by the Local Electric Utility shall not 
contribute with it. 

 
 
2.​ Workers’ Compensation 
 
Host will have Workers’ Compensation insurance indicating compliance with any applicable 
labor codes, acts, laws or statutes, state or federal, at the Site where the work is performed.  
Employers’ Liability insurance shall not be less than $1,000,000 for injury or death each 
accident. 
 
 
3.​ Property Loss 
 
Provider shall carry adequate property loss insurance on the Project which need not be covered 
by the Host’s property coverage.  The amount and terms of insurance coverage will be 
determined at Provider’s sole discretion. 
 
 
4.​ Additional Insurance Provisions 
 
Host shall furnish Provider with certificates of insurance and endorsements of all required 
insurance, as may be reasonably requested, including for purposes of compliance with any legal 
or regulatory authority or Local Electric Utility affecting the Premises or operation of the Project.  
Insurance required by the Local Electric Utility shall not be canceled except after (30) days prior 
written notice has been given to the Local Electric Utility.  
 
 
5.​ Additional Installation Contractor Requirements 
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Installation contractors will have valid commercial general liability, workers compensation, and 
business auto insurance as follows:   
 

●​ Commercial general liability insurance will be in the following amounts:  $1,000,000 for 
each occurrence and $2,000,000 aggregate.   

 
●​ Workers compensation insurance or self-insurance indicating compliance with any 

applicable labor codes, laws or statutes, state or federal, where Installer performs work. 
 

●​ Auto coverage not less than one million dollars ($1,000,000) each accident for bodily 
injury and property damage, and one million dollars ($1,000,000) in the aggregate. 
 

●​ Excess liability insurance on an occurrence basis covering claims (on at least a following 
form basis) in excess of the underlying insurance for Commercial General Liability, Auto 
Liability and Employers’ Liability with a minimum limit per occurrence of one million 
dollars ($1,000,000) and two million dollars ($2,000,000) in the aggregate.  The amounts 
of insurance required for Commercial General Liability, Auto Liability, Employers’ 
Liability and Excess Liability may be satisfied by Installer purchasing coverage in the 
amounts specified or by any combination of primary and excess insurance, so long as the 
total amount of insurance meets the requirements specified above. 
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EXHIBIT H 
 

LABOR RATE SHEET 
 
 
 

 
The following rates shall apply for purposes of calculating the Early Termination Amount per the 
definition of Early Termination Amount in the Glossary of Terms:​
​
 
​ $65 per hour for a journeyman electrician; 
​ $85 per hour for a master electrician; 
​ $95 per hour for an electrical engineer; and 
​ $95 per hour for a senior engineering project manager 
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POWER PURCHASE AGREEMENT 
 
​ This Power Purchase Agreement (“Agreement” or “PPA”) is entered into as of August 
20, 2025, (the “Effective Date”), by and between Dudley-Charlton Regional School District, a 
regional school district with an address of 68 Dudley-Oxford Rd, Dudley, MA 01571 (“Host”), 
and Solect Energy Development LLC, (“Solect” or “Provider”) a Limited Liability Company 
located in Hopkinton, Massachusetts (together, the “Parties”).   
 
​ WHEREAS, Host is a member of the PowerOptions Program organized by 
PowerOptions, Inc. (“PowerOptions”), a nonprofit corporation organized under the laws of the 
Commonwealth of Massachusetts and the Internal Revenue Code that assists members of its 
program with procuring energy products and energy-related services for facilities they own 
and/or operate; 
 
​ WHEREAS, Provider and PowerOptions have entered into an agreement dated April 1, 
2022, as amended, governing the terms and conditions of Provider’s participation in the 
PowerOptions Solar and Storage Program;  
 
​ WHEREAS, Host is the owner of the properties located and described in Exhibit C and 
desires to make a portion of such properties available to Provider for the construction, operation 
and maintenance of a solar powered electric generating Project, and to purchase from Provider 
the electric energy produced by the Project;  

 
WHEREAS, this Agreement is a service contract within the meaning of Section 

7701(e)(3) of the Internal Revenue Code of 1986, as amended; and 
 
​ WHEREAS, Provider desires to develop, design, construct, own and operate the Project 
located at and described in Exhibit D, and sell to Host the electric energy produced by the 
Project; and 
 

WHEREAS, Provider and Host have entered into that certain Lease dated on or about the 
date hereof (as amended or modified from time to time, the “Lease”) pursuant to which Host has 
granted Provider a leasehold interest and certain use and access rights to the Premises. 
 
​ NOW, THEREFORE, in consideration of the promises, the covenants set forth herein, 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree as follows. 
 
 
1.​ DEFINITIONS.  Certain capitalized terms used in this Agreement have the meanings set 
forth in the attached GLOSSARY OF TERMS or as defined in the body of this Agreement.  
 
 
2.​ TERM. 
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​ (a)​ Term. This Agreement shall consist of an Initial Period and an Operations Period.  
As used herein, “Term” shall mean all of the Initial Period and the Operations Period, unless the 
Provider or Host terminates the Agreement prior to the end of the Initial Period pursuant to the 
terms of this Agreement, but any such termination shall not terminate any provisions hereof that 
expressly survive such termination. 
 
​ (b)​ Initial Period. The Initial Period will begin on the Effective Date and will 
terminate on the earlier of (i) the Commercial Operation Date or (ii) the date the Agreement is 
terminated pursuant to the provisions of Section 4(b) or 4(d).   
 
​ (c)​ Operations Period. The Operations Period will commence on the Commercial 
Operation Date and will terminate at 11:59 p.m. on the last day of the month in which the 
twentieth (20th) anniversary of the SMART Incentive Payment Effective Date occurs.  
 
​ (d)​ Extensions.  Provider shall have one option to extend the Operations Period for 
five (5) years (an “Extension Term”) upon mutual agreement between Provider and Host. 
Provider shall deliver a written request to extend to Host at least six months prior to the end of 
the Operations Period, or Extension Term, as the case may be.    Any extension shall be reflected 
in a written amendment to this Agreement signed by the Parties. 
 

(e)​ Early Termination by Host. If Host terminates the Agreement prior to the Expiration 
Date, except as otherwise provided in this subsection (e), Section 9 (Purchase Option), Section 17 
(Force Majeure), or Section 19 (Provider Event of Default and Host Remedies), Host shall pay, as 
liquidated damages, the Early Termination Amount set forth on Exhibit B, and Provider shall cause the 
Project to be disconnected and removed from the Premises in accordance with the Lease.  Upon Host’s 
payment to Provider of the Early Termination Amount, this Agreement and the Lease, in accordance 
with its terms, shall terminate automatically.   Notwithstanding the foregoing, Host may (i) terminate 
this Agreement with no liability whatsoever pursuant to Section 4(d) or (ii) in lieu of termination, if 
Provider fails to achieve the Commercial Operation Date by the Guaranteed Commercial Operation 
Date, be entitled (as its sole and exclusive remedy) to (x) the payment by Provider to Host of Delay 
Liquidated Damages not to exceed $15/kW in the aggregate, plus (y) (if Installation Work had 
commenced at the Premises as of the date of termination) all direct costs reasonably incurred by Host 
to return its Premises to its condition prior to commencement of the Installation Work if Provider fails 
to do so within a reasonable time, as required pursuant to the Lease. Alternatively, Host may terminate 
this Agreement with no liability whatsoever if Provider fails to commence the Operations Period by the 
date that is 60 days after the Guaranteed Commercial Operation Date by delivering notice to Provider 
of its intention to terminate this Agreement, and the Agreement shall terminate twenty-one (21) days 
after Provider’s receipt of such notice; provided, that if Provider commences the Operations Period 
within such twenty-one (21) day period, this Agreement shall not terminate.   

 
(f)​ The Construction Start Date and Guaranteed Commercial Operation Date shall be 

extended on a day-for-day basis due to (a) Force Majeure or (b) acts, omissions or delays of a 
Governmental Authority or Local Electric Utility. Provided, however that clause (b) shall be 
beyond the reasonable control of the Provider and not caused by the Provider's fault or 
negligence. Provided, further that the day-to-day extension of the Construction Start Date shall 
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not exceed one hundred eighty (180) days, unless otherwise mutually agreed by the Parties in 
writing. 

 
(g) Lease Agreement. This PPA contemplates that the Parties will execute the Lease 

simultaneously with the execution of the PPA.  However, for purposes of convenience, the 
Parties are executing this PPA prior to the execution of the Lease.  The Parties will work in good 
faith to negotiate and execute the Lease within a reasonable period of time. Prior to the execution 
of the Lease, either Party may terminate this PPA without liability hereunder if the Lease has not 
been executed within 90 days of the date of this PPA. 
 
 
3.​ ACCESS RIGHTS. 
 
​ (a)​ Access Specifications.  Pursuant to the Lease, Provider has access to and use of 
the Premises for the Term for the purposes of designing, installing, inspecting, operating, 
maintaining, repairing, and removing the Project, and for any other purpose set forth in this 
Agreement or in the Lease, and otherwise in accordance with the provisions of the Lease.  
Access Rights with respect to the Site are more fully described in the Lease and include, without 
limitation, vehicular and pedestrian access, and other rights to install electrical lines and 
communications cables.   

​   
​ (b)​ Remote Monitoring. Host will provide an internet portal or equivalent access by 
means of which Provider will communicate data from the revenue grade performance monitoring 
system.  Provider will be responsible for connecting monitoring equipment for the Project to the 
internet enabling remote monitoring of the Project.  
 
4.​ PLANNING, INSTALLATION AND OPERATION OF PROJECT.   
 
​ (a)​ Site Assessment and Planning. During the Initial Period, Provider shall have the 
right, at its own expense, to assess the suitability of the Premises for the Project and shall act 
diligently in conducting such assessment.  The assessment shall include the right to inspect the 
physical condition of the structures on which the Project will be located; to apply for any 
building permits or other governmental authorizations necessary for the construction of the 
Project; to arrange interconnections with the Local Electric Utility; to make any applications to 
the appropriate Public Utilities Commission or other agencies for receipt of payments for the 
Project under the Applicable Solar Program; to apply to any other governmental agencies or 
other persons for grants or other determinations necessary for the construction of or receipt of 
revenues from the Project; or to make any other investigation or determination necessary for the 
financing, construction, operation or maintenance of the Project. The Provider shall, in 
accordance with Section 5(l) of the Lease, at its own cost, engage an engineer licensed and 
qualified in the state where the Project is located, to certify that any objects brought, installed or 
kept on the Premises will not exceed the maximum load per square foot of the building and/or 
roof of the building and taking into account snow loads and all other equipment located on the 
roof as required by local building code. Provider shall provide a copy of any structural 
engineering analysis to Host at Host’s request. 
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​ (b)​ Termination of Development Activities by Provider. At any time during the Initial 
Period, Provider shall have the right to cease development of the Project and terminate this 
Agreement upon written notice to Host if:  
 

(i) Provider determines that the Premises, as is, are insufficient to accommodate 
the Project; or 

 
(ii) there exist site conditions or construction or interconnection requirements that 

were not known as of the effective date of this Agreement and that could reasonably be 
expected to materially increase the cost of Installation Work or would adversely affect the 
electricity production from the Project as designed;  

 
(iii) there has been a material adverse change in the rights of Host to occupy the 

Premises or Provider to construct the Project on the Premises;  
 
(iv) an interconnection agreement with the Local Electric Utility, in form and 

substance satisfactory to Provider, is not executed by Provider and the Local Electric 
Utility within two hundred seventy (270) days after the date of this Agreement; 

 
(v) Provider has not obtained financing within twelve months after the date of this 

Agreement to construct, install, own and operate and maintain the Project;  
 
(vi) the Project does not qualify under the Applicable Solar Program;   
 
(vii) despite its diligent efforts, Provider does not obtain all permits and 

approvals, on terms and conditions satisfactory to Provider, which are necessary for the 
construction, operation and maintenance of the Project; or 

 
(viii) the Project is not exempt from personal property tax pursuant to M.G.L. 

c.59, § 5, cl. 45 (Acts of 2021, Chapter 8, §61, as amended and the Massachusetts 
Department of Revenue regulations adopted in connection therewith) and a Payment In 
Lieu of Taxes Agreement with the municipality where the Project is located is not 
executed and approved by the municipality to establish fixed payments in the amount(s) 
set forth on Exhibit A-1.    

 
If Provider gives Host notice of such termination, this Agreement shall terminate 

effective as of the date specified in delivery of such notice without any further liability of the 
Parties to each other, provided that (i) Provider shall remove any equipment or materials which 
Provider has placed on the Site; (ii) Provider shall restore any portions of the Site disturbed by 
Provider to its pre-existing condition; (iii) the Parties shall not be released from any payment or 
other obligations arising under this Agreement prior to the delivery of the notice; and (iv) the 
confidentiality provisions of Section 14, the indemnity obligations under Section 15, and the 
dispute resolution provisions of Section 23 shall continue to apply notwithstanding the 
termination of this Agreement. 
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​ (c)​ Commencement of Construction, Modification of Design.  Provider shall conduct 
a construction kick off meeting with Host.  Upon prior notice to Host, Provider shall have the 
right to commence installing the Project on the Premises in accordance with the agreed-upon 
schedule as determined during the construction kick off meeting.   
 

(i) ​ As of the date hereof, Provider anticipates that the Project shall consist of 
the components and shall have the designs set forth in Exhibit E attached hereto.   

 
(ii)​ Notwithstanding subsection (i) above, Provider has the right to modify the 

design of the Project, including the selection of the components in the Project, as 
Provider, in its sole discretion, may determine, provided, however, that such changes 
shall not result in the Project exceeding the nameplate capacity, building footprint (if 
project is on the roof), location and height set forth in Exhibits D and E, without Host’s 
approval.   

 
​ (d)​ Construction Commencement Deadline. If Provider has not commenced the 
Installation Work before the Construction Start Date, Host may terminate this Agreement and the 
Lease by delivering notice to Provider of its intention to terminate this Agreement, and the 
Agreement shall terminate twenty-one (21) days after Provider’s receipt of such notice; provided, 
that if Provider commences the Installation Work within such twenty-one (21) day period, this 
Agreement shall not terminate.  Upon any termination in accordance with this Section 4(d) 
neither Party shall have any further liability to the other with respect to this Agreement, provided 
that (i) Provider shall remove any equipment or materials that Provider has placed on the Site; 
(ii) Provider shall restore any portions of the Site disturbed by Provider to their condition prior to 
the commencement of construction; (iii) the Parties shall not be released from any payment or 
other obligations arising under this Agreement prior to the delivery of the notice; and (iv) the 
confidentiality provisions of Section 14, the indemnity obligations under Section 15 and the 
dispute resolution provisions of Section 23 shall continue to apply notwithstanding the 
termination of this Agreement.  
 
It is understood that Provider is relying on the Project qualifying for a federal investment tax 
credit equal to 40% of the qualifying investment made by Provider in respect of the Project.  To 
attain the full value of the federal investment tax credit, the Project must be placed in service for 
tax purposes by the date specified by law (currently no later than December 31, 2027).  Host 
agrees that if Host unreasonably delays or obstructs Provider’s construction and completion of 
the Project and as a result, Provider is unable to place the Project in service by such date, then 
Host will reasonably agree to an amendment to the PPA Rate commensurate with the value of the 
federal investment tax credit forfeited by Provider. 
 
​ (e)​ Contractors. Provider shall use licensed and insured contractors to perform the 
work of installing, operating, and maintaining the Project.  Provider intends to use Installer to 
perform such work, but may use other contractors, for all or a portion of such work, in Provider’s 
sole discretion.  Provider shall advise Host of the Installer prior to commencement of the work 
on the Site.  Provider shall be responsible for the conduct of Installer and its subcontractors, and 
Host shall have no contractual relationship with Installer or its subcontractors in connection with 
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the work on the Project.  Provider shall ensure that Installer maintains insurance applicable to the 
Installer’s activities that satisfy the requirements in Exhibit G. 
 
​ (f)​  Status Reports, Project Testing, Commercial Operation. Provider shall give Host 
regular updates, on a reasonable schedule requested by Host, on the progress of installation of 
the Project and shall notify Host of when Provider will commence testing of the Project.  Testing 
shall be conducted in accordance with guidelines, standards and criteria reasonably accepted or 
followed by photovoltaic solar system integrators in the United States.  Host shall have the right 
to have its representatives present during the testing process, but subject to reasonable written 
safety rules and procedures as may be established by Provider and Installer.  After Provider has 
determined, in its reasonable judgment, that the Project meets the requirements of and has been 
approved for interconnection by the Local Electric Utility, has been installed in accordance with 
all Applicable Laws, and is capable of producing electricity on a continuous basis for at least 
four (4) continuous hours, Provider shall notify Host that the Installation Work is complete.  
Provider shall provide Host with written notice of the Commercial Operation Date for the 
Project, which may be immediately upon delivery of such notice to Host. 
 
​ (g)​ Standard of Operation. Provider shall design, obtain permits, install, operate, and 
maintain the Project so as to keep it in good condition and repair, in compliance with all 
Applicable Laws and the requirements of the interconnection agreement, and in accordance with 
the generally accepted practices of the electric industry, in general, and the solar generation 
industry, in particular, and all instructions of any original equipment manufacturers’ warranties 
for equipment included in the Project.  Such work shall be at Provider’s sole expense.  Except for 
emergency situations or unplanned outages, Provider shall cause the work to be performed 
between the hours of 7:00 am and 7:00 pm, Monday through Saturday, in a manner that 
minimizes interference with Host and Host’s employees, visitors, tenants and licensees and their 
customers to the extent commercially practical.  Provider shall, and shall cause its contractors to, 
keep the Site reasonably clear of debris, waste material and rubbish, and to comply with 
reasonable safety procedures established by Host for conduct of business on the Site.  In the 
event of an emergency or unplanned outage, Provider shall have unimpeded access to the 
Project, subject to any site-specific security requirements of Host. 
 
​ (h)​ Provider Project Shut Down. Provider may shut down the Project at any time in 
order to perform required emergency repairs to the Project Provider shall give Host notice of 
such shutdown soon as reasonably practicable.  At other times, Provider shall give Host advance 
notice of the shutdown as may be reasonable in the circumstances.  Provider shall not have any 
obligation to reimburse Host for costs of purchasing electricity that would have been produced 
by the Project but for such shutdown unless the performance guarantee in Section 5(b) is not 
met. Provider and Host will agree upon a reasonable shut down duration. Provider shall use 
reasonable efforts not to schedule shutdowns during peak periods of electric generation and 
periods when peak energy and demand prices are charged by the Electric Service Provider, 
except as may be required in accordance with prudent electric industry safety practices in the 
event of equipment malfunction.   
 

(i)​ Metering.  Provider shall install and maintain a revenue grade kilowatt-hour (kWh) 
meter for the measurement of electrical energy provided by the Project and may, at its election, install a 
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revenue grade kilowatt-hour (kWh) meter for the measurement of electrical energy delivered by the 
Local Electric Utility and consumed by Host at the Premises.    

 
Subject to any applicable requirements of the Local Electric Utility:  
 

(i)​ Installation.  Provider shall maintain and test the meter in accordance with but 
not limited to Applicable Law and as provided herein. Provider shall ensure that the 
meter is installed and calibrated correctly to manufacturer and utility specifications 
during commissioning of the Project. 

 
(ii) ​ Measurements.  Readings of the meter shall be conclusive as to the 

amount of electric energy delivered to Host; provided that if the meter is out of service, is 
discovered to be inaccurate pursuant to Section 4(iii) below, or registers inaccurately, 
measurement of energy shall be determined by estimating by reference to quantities 
measured during periods of similar conditions when meter was registering accurately.   

 
​ ​ (iii) ​ Testing and Correction.   
 

​ ​ A. ​ Standard of Meter Accuracy; Resolution of Disputes as to 
Accuracy. The following steps shall be taken to resolve any disputes regarding the 
accuracy of the meter: 
 
​ ​ (1) If either Party disputes the accuracy or condition of the meter, 
such Party shall so advise the other Party in writing. 
 
​ ​ (2) Provider shall, within thirty (30) days after receiving such 
notice from Host, or Host shall, within such time after having received such 
notice from Provider, advise the other Party in writing as to its position 
concerning the accuracy of such meter and state reasons for taking such position. 
 
​ ​ (3) If the Parties are unable to resolve the dispute through 
reasonable negotiations, then either Party may cause the meter to be tested by an 
agreed upon and disinterested third party. 
 
​ ​ (4) If the meter is found to be inaccurate by not more than two 
percent (2%), any previous recordings of the meter shall be deemed accurate, and 
the Party disputing the accuracy or condition of the meter shall bear the cost of 
inspection and testing of the meter. 
 
​ ​ (5) If the meter is found to be inaccurate by more than 2% or if 
such meter is for any reason out of service or fails to register, then (1) Provider 
shall promptly cause any meter found to be inaccurate to be replaced or adjusted 
to correct, to the extent practicable, such inaccuracy, (2) the Parties shall estimate 
the correct amounts of energy delivered during the periods affected by such 
inaccuracy, service outage or failure to register as provided in Section 4 (i) (ii) or 
(iii), and (3) Provider shall bear the cost of inspection and testing of the meter and 
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reimburse or credit Host if Host was the disputing Party. If as a result of such 
adjustment the quantity of energy for any period is decreased (such quantity, the 
“Electricity Deficiency Quantity”), Provider shall reimburse or credit Host for the 
amount paid by Host in consideration for the Electricity Deficiency Quantity, and 
shall bear the cost of inspection and testing of the meter. If as a result of such 
adjustment the quantity of energy for any period is increased (such quantity, the 
“Electricity Surplus Quantity”), Host shall pay for the Electricity Surplus 
Quantity at the price applicable during the applicable period. 
 

B.​ Host’s Right to Witness Tests.  Host shall have the right to witness 
each test or any calibration of meters or monitoring equipment conducted by or 
under the supervision of Provider to verify the accuracy of the measurements and 
recordings of the meter or the monitoring equipment. Provider shall provide at 
least five (5) Business Days prior written notice to Host of the date upon which 
any such test or calibration is to occur. Provider shall prepare a written report 
setting forth the results of each such test, and shall provide Host with copies of 
such written report and the underlying supporting documentation not later than 
thirty (30) days after completion of such test.    Host shall have the right to access 
all meters at reasonable times and with reasonable prior notice for the purpose of 
verifying readings and calibrations, but Host shall not have the right to open or 
undertake any other physical actions on the meters and access rights shall be 
subject to any requirements or limitations of the Local Electric Utility.  If the 
metering equipment is found to be inaccurate, it shall be corrected and past 
readings shall be promptly adjusted in accordance with Section 4(i)(A)(5). 

  
(iv) ​ No Duty on Host.  Notwithstanding the foregoing, the Parties 

acknowledge and agree that Host is under no responsibility or duty to ascertain, to inspect 
or to otherwise determine whether the meter or any other part of the Project is out of 
service, is discovered to be inaccurate or registers inaccurate readings; is malfunctioning 
or is otherwise defective, it being agreed that at all times such responsibility or duty shall 
remain with the Provider. 

 
 
5.​ SALE OF ELECTRIC ENERGY. 
 
​ (a)​ Sale of Electricity. Throughout the Operations Period, subject to the terms and 
conditions of this Agreement and the Lease, Provider shall sell to Host and Host shall buy from 
Provider all electric energy produced by the Project, whether or not Host is able to use all such 
electric energy.  The Point of Delivery of the electric energy shall be as indicated in Exhibit E. 
Title to and risk of loss with respect to the energy shall transfer from Provider to Host at the 
Point of Delivery.  Provider shall own the Capacity Value of the Project.  The Provider shall sell 
the capacity of the Project into the Forward Capacity Market by the later of twelve (12) months 
from the Commercial Operation Date or the first date available to participate in the Forward 
Capacity Auction; if not, the Provider relinquishes ownership of the Capacity Value of the 
Project to the Host.  The interconnection point of the Project with the Local Electric Utility shall 
be as indicated in Exhibit E. 
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​ (b)​ Performance Guarantee. Beginning on the Commercial Operation Date and as of each 
anniversary thereof, if the Project produces less than eighty-five percent (85%) of the applicable 
Estimated Annual Production specified in Exhibit F, unless, and then only to the extent that, the failure 
to meet the Estimated Annual Production is due to (i) failure, damage or downtime attributable to third 
parties or Host, (ii) equipment failure or delayed repair of equipment due to the claims process with the 
equipment manufacturer which are beyond the reasonable control of Provider, (iii) a Force Majeure 
Event, (iv) variability due to weather, (v) acts or omissions of Host of any of its obligations hereunder, 
(vi) any Host Requested Shutdown, Provider Safety Shutdown or Project Relocation under Section 
10(a), (b), or (c); or (vi) any reduction in output attributable to interference with solar access of the 
Project by adjoining landowners; in its next invoice Provider shall credit Host an amount equal to the 
product of (i) the positive difference, if any, of the Avoided Energy Price during such period minus the 
applicable kWh Rate specified in Exhibit A, multiplied by (ii) the difference between the actual Project 
Output during such 12-month period and eighty-five percent (85%) of the Estimated Annual Production 
for such period.  Such credit shall be Host’s sole and exclusive remedy for Provider’s failure to meet the 
Estimated Annual Production for such period. 
 
6.​ PAYMENT AND BILLING. 
 
​ (a)​ Rates. Host shall pay Provider for electricity produced by the Project at the rates 
set forth in Exhibit A attached hereto.  The rate during any Extension Term shall be mutually 
agreed upon by Host and Provider.  
 
​ (b)​ Billing. Host shall pay for the electricity produced by the Project monthly in 
arrears.  Promptly after the end of each calendar month, Provider shall provide Host with an 
invoice setting forth the quantity of electricity produced by the Project in such month, the 
applicable rates for such electricity, and the total amount due, which shall be the product of the 
quantities and the applicable rates.   
 
​ (c)​ Invoice Delivery. Invoices shall be in writing and shall be either (i) delivered by 
hand; (ii) mailed by first-class, registered or certified mail, return receipt requested, postage 
prepaid; (iii) delivered by a recognized overnight or personal delivery service; or (iv) transmitted 
by email (such transmission to be effective on the day of receipt if transmitted prior to 5:00 pm 
local time on a Business Day or in any other case as of the next Business Day following the day 
of transmittal)addressed as follows: 
 

To Host: ​ Dudley-Charlton Regional School District 
​ ​ 68 Dudley-Oxford Rd 

​ Dudley,MA 01571 
Attention: Donna Stefanik 

​ Email: DStefanik@dcrsd.org 
 
​ (d)​ Payment.  Subject to the subparagraph (e) below regarding disputed invoices, 
Host shall pay each invoice within thirty (30) days of receipt of the invoice.  Payments shall be 
made by check or electronic funds transfer to an account designated by Provider in the invoice or 
in a written notice delivered to Host.  Any amounts not paid when due, including any amounts 
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properly disputed and later determined to be owing, shall accrue interest on the unpaid amount at 
the rate equal to the lesser of (i) 1% per month, compounded monthly or (ii) the highest rate 
allowed by applicable law.  
 
​ (e)​ Disputed Invoices. If Host objects to all or a portion of an invoice, Host shall, 
on or before the date payment of the invoice is due, (i) pay the undisputed portion of the invoice, 
and (ii) provide an itemized statement of its objections setting forth in reasonable detail the basis 
for its objections.  If Host does not object prior to the date payment of any invoice is due, Host 
shall be obligated to pay the full amount of such invoices but Host may subsequently object to 
such invoice and, if such objection proves to be correct, receive a refund of the disputed amount; 
provided, however, that Host may not object to any invoice more than eighteen (18) months after 
the date on which such invoice is rendered.  The right to dispute or object to an invoice, shall, 
subject to the time limitation provided in this Section 6(e), survive the expiration or termination 
of this Agreement.   
 
 
7.​ SUPPLEMENTAL POWER  
 
​ (a)​ Back-up and Supplemental Electricity. Except as otherwise provided herein, 
throughout the Term, Host shall be responsible for obtaining all of its requirements for electric 
energy in excess of the amounts produced by the Project and pay for such service pursuant to 
contracts with or applicable tariffs of the Local Electric Utility or other Electric Service Provider.  
Provider shall have no obligation to obtain or pay for such supplemental or back-up electricity. 
 
​ (b)​ Interconnection and Interconnection Fees. Provider shall be responsible for 
arranging the interconnection of the Project with Host’s Local Electric Utility in a manner which 
includes bi-directional or “net metering”.  Host shall be responsible for maintaining the 
interconnection of the Site with the Local Electric Utility through to the Host’s side of the Point 
of Delivery.  Provider shall be responsible for maintaining the interconnection of the Project to 
the Provider’s side of the Point of Delivery with the Local Electric Utility.  Host shall enter into 
any retail agreement required by the Local Electric Utility pursuant to its tariffs.  Provider shall 
be responsible for all costs, fees, charges and obligations required to connect the Project to the 
Local Electric Utility distribution system, including but not limited to fees associated with 
system upgrades and operation and maintenance carrying charges (“Interconnection 
Obligations”), however, if system upgrades in addition to any upgrades contemplated and 
budgeted for as of Effective Date are required, Provider shall be entitled to adjust the Energy 
Purchase Prices in Exhibit A to compensate Provider for such increased costs, and if the Parties 
are unable to agree on such adjustments, Provider may exercise its right to terminate under 
Section 4(b).   
 
​ (c)​ Production Excess.  Provider shall, with the cooperation of Host, work to qualify 
the Project for the highest available compensation for any solar production which is not used at 
the time of generation and is transmitted to the Local Electric Utility (the “Production Excess”).  
The Parties will work cooperatively and in good faith to meet all requirements regarding such 
Production Excess under Applicable Law, the Applicable Solar Program, and Local Electric 
Utility tariffs, including applicable interconnection and metering requirements (e.g., 
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Massachusetts tariff Schedule Z).  In the event that the Project produces Production Excess, then 
the Parties agree that (a) Host shall be entitled to the associated compensation and/or bill credits 
(including but not limited to Net Metering Credits, Alternative On-Bill Credits, or Qualifying 
Facility compensation), and (b) Provider shall transmit such Production Excess into the Local 
Electric Utility system on behalf of and for the account of Host.  
  
 
​ (d)​ Applicable Solar Program Incentives. Provider shall receive all payments 
available under any Applicable Solar Program.  Host shall provide reasonable assistance to 
Provider in preparing all applications and other documents necessary for Provider to receive such 
payments, including designating Provider as the customer for purposes of the Applicable Solar 
Program or assigning payments from the Applicable Solar Program to Provider.  If Host receives 
any payments under the Applicable Solar Program or other programs in respect of the Project, it 
shall promptly pay them over to Provider.  Host’s obligation to make any payments to Provider 
under this Section 7(d) is limited to any payments actually received by Host. 
 
​ (e)​ Ownership of Tax Attributes. Provider (and/or Financing Party) shall be the 
owner of any Tax Attributes that may arise as a result of the ownership and operation of the 
Project and shall be entitled to transfer such Tax Attributes to any person.  Host shall provide 
reasonable assistance to Provider in preparing all documents necessary for Provider to receive 
such Tax Attributes, and if Host is deemed to be the owner of any such Tax Attributes, Host shall 
assign the same (or the proceeds thereof) to Provider.  If Host receives any payments in respect 
of such Tax Attributes, it shall promptly pay them over to Provider. 
 

(f)​ Environmental Attributes.  Except as otherwise provided for under Applicable Law, or 
Applicable Solar Program rules, or the applicable tariff of the Local Electric Utility, Provider (and/or 
Financing Party) shall be the owner of any Environmental Attributes that may arise as a result of the 
operation of the Project and shall be entitled to transfer such Environmental Attributes to any person.  
Host shall provide reasonable assistance to Provider in preparing all documents necessary for Provider 
to receive such Environmental Attributes, and if Host is deemed to be the owner of any such 
Environmental Attributes, Host shall assign the same (or the proceeds thereof) to Provider.  If Host 
receives any payments in respect of such Environmental Attributes, it shall promptly pay them over to 
Provider.  
 
​ (g)​ Capacity & Ancillary Services. Provider shall be entitled to receive any payments 
for electric capacity or ancillary services that may become available as a result of the 
construction or operation of the Project.  Host shall provide reasonable assistance to Provider in 
preparing all documents necessary for Provider to receive such payments, and if Host is deemed 
to be the owner or provider of such capacity or services, Host shall assign the same to Provider  
If Host receives any payments in respect of capacity or such services it shall promptly pay them 
over to Provider. 
 
​ (h)​ Neither Party is A Utility. Neither Party is, and neither Party shall assert that the 
other Party is, (i) an electric utility or public service company or similar entity that has a duty to 
provide service, (ii) subject to electric rate regulation, or (iii) otherwise subject to regulation by 
any governmental authority as a result of its obligations or performance under this Agreement. 
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​ (i)​ Project Alterations.  Host agrees to negotiate in good faith with respect to any 
alterations to the Project proposed by the Provider that may increase payments available under 
the Applicable Solar Program, Tax Attributes, Environmental Attributes, or increased capacity or 
ancillary services.  Proposed alterations may include, but are not limited to, the addition of an 
energy storage system to the Project.  Upon mutual agreement, this Agreement and the Lease 
shall be amended to include any agreed upon Project alteration. 
 
8.​ OWNERSHIP OF PROJECT; SERVICE CONTRACT.​ 
 

(a)​ Ownership of Project.  As between the Parties, Provider shall retain title to (i) the 
Project and the Environmental Attributes produced or associated with the Project or the energy 
produced by the Project, and (ii) all compensation associated with such Environmental Attributes 
under the Applicable Solar Program or under any other successor program. 

 
(b)​ Service Contract. Since this Agreement provides for the sale of electric energy 

from the Project which is an alternative energy facility under Section 7701(e)(3)(D) of the 
Internal Revenue Code of 1986 as amended, this Agreement is a service contract within the 
meaning of Section 7701(e)(3) of the Internal Revenue Code of 1986, as amended. 
 
 
9.​ PURCHASE OPTIONS; REMOVAL AT END OF TERM.   
 
​ (a)​ Early Purchase Option. On the seventh (7th), tenth (10th), and fifteenth (15th) 
anniversary of the Commercial Operation Date, provided no Host Event of Default has occurred 
and is continuing, the Host shall have the option to purchase the Project from Provider at a price 
which will be the greater of  (i) the applicable value identified in Exhibit B or (ii) the Fair Market 
Value of the Project as determined by mutual agreement of Host and Provider as of such 
anniversary date; provided, however, if Host and Provider cannot agree to a Fair Market Value 
within twenty (20) days after Host has exercised its option, the Parties shall select and share 
equally the costs of a nationally recognized independent appraiser with experience and expertise 
in the solar photovoltaic industry acting reasonably and in good faith to determine the Fair 
Market Value of the Project, provided that Host may, in its discretion, rescind its exercise of the 
option to purchase by written notice to Provider received no later than the fifth (5th) Business 
Day following receipt of such appraisal.  If Host desires to exercise this option, it shall no later 
than ninety (90) days prior to the applicable anniversary date notify Provider of its election to 
exercise the option, and, unless it has rescinded the exercise of the option as aforesaid, on or 
before such anniversary date shall pay the purchase price to Provider by electronic transfer in 
immediately available funds to an account designated by Provider.  
 
​ (b)​ End of Term Purchase Option. Host shall have the right to purchase the Project 
from Provider at the expiration of the Operations Period at the then Fair Market Value of the 
Project.  No earlier than twelve months prior to the expiration of such Operations Period and no 
later than nine (9) months prior to the expiration of the Operations Period, Host shall notify 
Provider of its intent to exercise the option.  Within ninety-one (91) days of its receipt of such 
notice, Provider shall give Host its appraisal of the Fair Market Value of the Project at the end of 
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the Term. Host may, but is not obligated to, accept such appraisal.  If Host does not accept such 
appraisal within ten (10) Business Days of receiving the appraisal from Provider, the Parties shall 
meet to discuss the appraisal.  If they are unable to reach agreement within twenty (20) days of 
the Host’s receipt of the appraisal from Provider, the Parties will engage and share the costs 
equally of a nationally recognized independent appraiser with experience and expertise in the 
solar photovoltaic industry acting reasonably and in good faith to determine the Fair Market 
Value of the Project consistent with the terms of the transaction.  Notwithstanding the foregoing, 
in the event that Provider enters into a sale/leaseback transaction in connection with funding the 
installation of the Project, the process of determining the Fair Market Value of the Project in this 
Agreement shall be undertaken by a nationally recognized independent appraiser with experience 
and expertise in the solar photovoltaic industry acting reasonably and in good faith to determine 
the Fair Market Value of the Project and shall be undertaken consistently with the terms of such 
transaction so that the process for determining Fair Market Value under this Agreement shall be 
the same as provided in the agreements for such sale/leaseback transaction.  Host may, in its 
discretion, rescind its exercise of the option to purchase by written notice to Provider received no 
later than the fifth (5th) Business Day following receipt of such appraisal. 
 

(c)​ Transfer of Ownership. Upon Host’s notice that it elects to exercise the option set 
forth in either Section 9(a) or 9(b) above, Provider shall prepare and deliver to Host a set of 
records on the operation and maintenance history of the Project, including a summary of known 
defects.  Upon payment of the purchase price, Provider shall deliver, or cause to be delivered, to 
Host a bill of sale conveying the Project to Host free and clear of Liens on Provider’s interest in 
the Project.  Such bill of sale shall not contain any warranties, other than a warranty against any 
defects in title arising through Provider.  Provider shall use all reasonable efforts to transfer any 
remaining manufacturer’s warranties on the Project, or portions thereof, to Host. Upon the 
transfer of ownership of the Project to Host, this Agreement shall terminate. 
 
​ (d)​ Operation & Maintenance After Sale. Prior to the effective date of Host’s 
purchase of the Project under Section 9(a) or 9(b), Host and Provider shall discuss entering into 
an operation and maintenance agreement under which Provider shall perform all or a portion of 
the operation and maintenance requirements of the Project following Host’s purchase of the 
Project.  However, neither Party shall be under an obligation to enter into such an agreement. 
 
​ (e)​ No Survival of Purchase Option. The options for Host to purchase the Project 
under Sections 9(a) and 9(b) shall not survive the termination of this Agreement.   
 

(f)   ​ Removal of Project at Expiration.  Provider shall decommission the Project in 
accordance with Section 9 of the Lease or Easement.   
 
10.​ SHUTDOWNS, RELOCATION; CLOSURE OR SALE OF SITE. 
 
​ (a)​ Host Requested Shutdown.  Host from time to time may request Provider to 
temporarily stop operation of the Project for a period no longer than thirty (30) days or a 
predetermined date mutually agreed upon by both the Host and Provider, such request to be 
reasonably related to Host’s activities in maintaining and improving the Site.  During any such 
shutdown period (but not including periods of Force Majeure or Allowed Disruption Time as 
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defined below, nor where the maintenance activities were made necessary by a Provider Event of 
Default), Host will pay Provider an amount equal to the sum of (i) payments that Host would 
have made to Provider hereunder for electric energy that would have been produced by the 
Project during the period of the shutdown; (ii) revenues that Provider would have received with 
respect to the Project under the Applicable Solar Program and any other assistance program with 
respect to electric energy that would have been produced during the period of the shutdown; and 
(iii) revenues from Environmental Attributes and Tax Attributes that Provider would have 
received with respect to electric energy that would have been produced by the Project during the 
period of the shutdown.  Determination of the amount of energy that would have been produced 
during the period of the shutdown shall be based, during the first Operations Year, on reasonably 
estimated levels of production and, after the first Operations Year, based on actual operation of 
the Project during the same period in the previous Operations Year, or based on reasonable data 
offered by Provider if the Project was offline for any reason during such previous Operations 
Year.   
 

Notwithstanding the foregoing, the Parties agree that after year six (6) (but not during 
years one (1) through six (6)) of the Operations Period of the Agreement, Host shall be afforded 
a total of fifteen (15) days which may be used consecutively or in periods of at least twenty-four 
hours each (“Allowed Disruption Time”) during which the Host may request that the Project be 
shut down if, and only if, Host is performing maintenance or repairs to the Premises which 
require the Project to be offline.  Host shall not be obligated to make payments to Provider for 
electricity not received during the Allowed Disruption Time; nor shall Host be required to 
reimburse Provider for any other lost revenue during the Allowed Disruption Time, including 
any lost revenue associated with any reduced sales of Environmental Attributes and Tax 
Attributes.   
 
 
​ (b)​ Provider Safety Shutdown.   In addition to the right of Provider to shut down the 
Project for maintenance as provided in Section 4(j), Provider may shutdown the Project if 
Provider, in the exercise of reasonable judgment, believes Site conditions or activities of persons 
on a Site, which are not under the control of Provider, whether or not under the control of Host, 
may interfere with the safe operation of the Project.  Provider shall give Host written notice of a 
shutdown immediately upon becoming aware of the potential for such conditions or activities.  
Provider and Host shall cooperate and coordinate their respective efforts to restore Site 
conditions so as to not interfere with the safe operation of the Project and to reduce, to the 
greatest extent practicable, the duration of the shutdown; provided that Provider shall not be 
responsible for any costs or expenses in connection with restoration of conditions at the Site 
required due to conditions or activities of persons on the Site not under the control of Provider. If 
a shutdown pursuant to this Section 10(b) continues for 180 days or longer, Provider may 
terminate this Agreement and Host shall pay the Early Termination Amount. 
 
​ (c)​ Project Relocation.  Host may request to move the Project to another location on 
the Site or to another site owned by Host, but any such relocation shall be subject to the approval 
of Provider and Financing Party in each of their sole discretion.  In connection with such 
relocation, Host shall execute an amendment to this Agreement reflecting the new location of the 
Project but otherwise continuing all the terms and conditions of this Agreement for the remaining 
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term of this Agreement.  Host shall also provide any consents or releases required by Provider in 
connection with the new location.  Host shall pay all reasonable costs associated with the 
removal and relocation of the Project, including installation and testing costs and interconnection 
costs.  In addition, during the Relocation Event, Host will pay Provider an amount equal to the 
sum of (i) payments that Host would have made to Provider hereunder for electric energy that 
would have been produced by the Project following the Relocation Event; (ii) revenues that 
Provider would have received with respect to the Project under the Applicable Solar Program 
and any other assistance program with respect to electric energy that would have been produced 
following the Relocation Event; and (iii) revenues from Environmental Attributes and Tax 
Attributes that Provider would have received with respect to electric energy that would have 
been produced by the Project following the Relocation Event.  Determination of the amount of 
energy that would have been produced following the Relocation Event shall be based, during the 
first Operations Year, on the estimated levels of production and, after the first Operations Year, 
based on actual operation of the Project in the same period in the previous Operations Year, or 
based on reasonable data offered by Provider if the Project was offline for any reason during 
such previous Operations Year. 
 
​ (d)​ Premises Shutdown; Interconnection Deactivated.  In the event the facilities 
where the Premises are located are closed or the interconnection becomes deactivated, Host shall 
not be excused for the period of closure or deactivation from paying Provider for all electricity 
produced by the Project on the Premises and delivered to the Point of Delivery unless such 
closure or deactivation is caused by (i) a Force Majeure Event or (ii) any unexcused action or 
inaction of Provider or persons for whom Provider is responsible.   

 
​ (e)​ Sale of Site.  In the event Host transfers (by sale, lease or otherwise) all or a 
portion of its interest in the Site, except as otherwise provided in this subsection (e), Host shall 
remain primarily liable to Provider for the performance of the obligations of Host hereunder 
notwithstanding such transfer.  However, if no Host Event of Default has occurred and is 
continuing at the time of the transfer, and the transferee is acceptable to Provider and Financing 
Party in their sole discretion and executes agreements assuming this Agreement in form and 
substance satisfactory to Provider and Financing Party in their sole discretion, Host shall be 
released from further obligations under this Agreement. For avoidance of doubt, if Host is a 
municipality or governmental entity, the sale, lease or transfer of all or a portion of Host’s 
interest in the Site to a transferee that is a municipality or governmental entity with a credit 
rating assigned by Moody’s Investor Service at least equal to or better than Host’s shall be 
deemed an acceptable transferee, provided the other requirements set forth in this Section 10(e) 
are satisfied. 
 
11.​ TAXES.  
 
​ (a)​ Income Taxes. Provider shall be responsible for any and all income taxes 
associated with payments from Host to Provider for electric energy from the Project.  Provider 
(and/or Financing Party), as owner of the Project, shall be entitled to all Tax Attributes with 
respect to the Project. 
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​ (b)​ Sales Taxes. Host shall provide Provider with any certificates or other documents 
required or appropriate to evidence Host’s exemption from any applicable taxes, fees, and 
charges, including sales, use, and gross receipts taxes, imposed or authorized by any 
Governmental Authority on the sale of electric energy by Provider to Host. Host shall timely 
report, make filings for, and pay any and all such taxes assessed directly against it by any 
Governmental Authority.  To the extent Provider pays such amounts, Provider shall notify Host 
in writing with a detailed statement of such amounts, which shall be invoiced by Provider and 
Host shall reimburse Provider for any and all such taxes assessed against and paid by Provider.  
 
​ (c)​ Property Taxes.  If project will produce not more than 125% of the annual load of 
the Property Provider will apply to the Town of Dudley, for exemption of the Project from 
personal property tax pursuant to M.G.L. c.59, § 5, cl. 45, and will employ commercially 
reasonable efforts to secure such exemption.  If the project will produce more than 125% of the 
annual load of the Property or if the exemption is not granted, Provider will seek to enter into a 
Payment In Lieu of Taxes (PILOT) Agreement with the Town of Dudley, to establish fixed 
payments in lieu of personal property tax.  Upon execution of a PILOT Agreement, if the PILOT 
amounts differ from the Assumptions Around Pricing Elements as set forth in Exhibit A,  
Provider will prepare and the Parties shall execute an amendment to this Agreement , in 
accordance with the provisions of Exhibit A, to reflect the new rate effective as of the date the 
PILOT payments begin. 
 
If Provider is assessed any real property taxes related to the existence of the Project on the 
Premises or if Provider is unable to obtain exemption of the Project from personal property tax 
and is not able to enter into a PILOT Agreement with the Town of Dudley, then Host 
acknowledges and agrees that Provider shall have the right once per year to invoice Host for the 
exact amount of the such property taxes.  Such invoice shall include documentation 
demonstrating the tax liability from the taxing authority for the current tax year and proof of 
payment from Provider to the taxing authority.  Such invoice shall be submitted to the Host 
separately from any monthly invoice for solar energy generation.  
 
If Provider seeks to obtain exemption of the Project from personal property tax, and/or seeks to 
enter into a PILOT Agreement with the Town of Dudley, and is ultimately unsuccessful, within 
thirty (30) days of such determination being made Provider will inform Host of such 
determination and, (1) if Host or the owner of the Site is a municipality, Host will provide 
Provider, or (2) if Host or the owner of the Site is not a municipality, Provider will provide Host 
with a good faith estimate of the annual amount of the expected personal property taxes.  
​  
Each Party has the right to contest taxes in accordance with Applicable Law and the terms of 
encumbrances against the Site.  Each Party shall use all reasonable efforts to cooperate with the 
other party in any such contest of tax assessments or payments.  In no event shall either Party 
postpone during the pendency of an appeal of a tax assessment the payment of taxes otherwise 
due except to the extent such postponement in payment has been abated, bonded or otherwise 
secured in accordance with Applicable Law. 
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​ (d)​ Reimbursement Deadline.  Any reimbursement of taxes owing pursuant to this 
Section 11 shall be paid within twenty (20) Business Days of receiving an invoice from the Party 
who paid the taxes.    
 
12.​ INSURANCE.   
 
​ (a)​ Coverage.  Host and Provider shall each maintain the insurance coverage set forth 
in Exhibit G in full force and effect throughout the Term.  Host and Provider shall also provide 
any additional insurance which may be required from time to time by the Local Electric Utility 
or any legal or regulatory authority affecting the Premises or operation of the Project.  If Host 
has established and maintains a program of self-insurance, Host shall maintain self-insurance for 
the coverages and in the amounts set forth on Exhibit G. 
 
​ (b)​ Insurance Certificates.  Each Party shall furnish current certificates indicating that 
the insurance required under this Section 12 is being maintained.  Each Party’s insurance policy 
provided hereunder shall contain a provision whereby the insurer agrees to give the other Party 
written notice before the insurance is cancelled or materially altered. 
 
​ (c)​ Certain Insurance Provisions.  Each Party’s insurance policy shall be written on 
an occurrence basis and shall include the other Party as an additional insured as its interest may 
appear.  Each Party’s insurer shall waive all rights of subrogation against the other Party except 
in the case of such Party’s negligence or willful misconduct. 
 
​ (d)​ Insurance Providers.  All insurance maintained hereunder shall be maintained 
with companies approved to do business in Massachusetts, and 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), provided such requirement shall not 
apply if a Party maintains an active self-insurance program and provides required insurance 
pursuant to such self-insurance program. 
 
​ (e)​ Flood Insurance.  If required under Applicable Law, Host shall maintain 
FEMA-approved flood insurance for the Premises. 
 
13.​ COOPERATION.   
 
​ The Parties acknowledge that the performance of each Party’s obligations under this 
Agreement will frequently require the assistance and cooperation of the other Party.  Each Party 
therefore agrees, in addition to those provisions in this Agreement specifically providing for 
assistance from one Party to the other, that it will at all times during the Term cooperate with the 
other Party and provide all reasonable assistance to the other Party to help the other Party 
perform its obligations hereunder.   
 
 
14.​ PRESS RELEASES AND CONFIDENTIALITY.  
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(a)​ Goodwill and Publicity.  Neither Party shall use the name, trade name, service 
mark, or trademark of the other Party in any promotional or advertising material without the 
prior written consent of such other Party.  The Parties shall coordinate and cooperate with each 
other when making public announcements related to the execution and existence of the 
Agreement, and each Party shall have the right to promptly review, comment upon, and approve 
any publicity materials, press releases, or other public statements by the other Party that refer to, 
or that describe any aspect of, the Agreement; 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 
Party.  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, Host agrees that Provider may, at its sole discretion, take 
photographs of the installation process of the Project and/or the completed Project, 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 Host permission and the 
installation site shall not be disclosed beyond the type of establishment (such as “Retail Store,” 
“Distribution Center,” or such other general terms), the city and state.  Only Provider has the 
exclusive right to claim that (i) electric energy provided to Host was generated by the Project, (ii) 
Provider is responsible for the reductions in emissions of pollution and greenhouse gases 
resulting from the generation of such electric energy and (iii) Provider is entitled to all credits, 
certificates, registrations, etc., evidencing or representing any of the foregoing except as 
otherwise expressly provided in this Agreement.  However, the terms of this Agreement and 
information about the Project other than that described above constitutes Confidential 
Information, as defined below, and is subject to the remaining provisions of this Section 14.   
 

​ (b)​ Limits on Disclosure of Confidential Information.  Subject to the 
exceptions set forth below in Section 14(c), each Party agrees that, (i) without the consent 
of the other Party, it shall not disclose any Confidential Information received from the 
other Party to any other person and (ii) it shall use any Confidential Information received 
from the other Party only for the purpose of fulfilling its obligations under this 
Agreement.  Notwithstanding the foregoing, subject to the requirements of Section 14(c) 
below, the Parties may, and shall, disclose any information required to be disclosed under 
rules, regulations and contracts implementing the Applicable Solar Program or Tax 
Attributes required to be disclosed by any Governmental Authority under Applicable 
Law or pursuant to a validly issued subpoena or required filing.   

 
​ (c)​ Permissible Disclosures. Provider may provide this Agreement, and any 
correspondence, notices and other information related to this Agreement to any person who has 
provided or who is interested in providing construction or permanent financing, or any 
refinancing thereof, to Provider in connection with the Project.  In addition, if a receiving Party 
is required by Applicable Law, validly issued subpoena or required filing to disclose any 
Confidential Information provided by the disclosing Party, the receiving Party may make 
disclosure as required by law, but the receiving Party shall prior to making any disclosure, if 
lawfully permitted to do so, notify the disclosing Party of the requested disclosure and shall use 
its reasonable efforts to cooperate with the disclosing Party, but at the expense of the disclosing 
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Party, in any efforts by the disclosing Party to minimize the extent of the Confidential 
Information disclosed and the persons to whom disclosed.  If Host is a public entity subject to the 
requirements of M.G.L. c. 66, § 10 (“MA Public Records Law”) the provisions of the MA Public 
Records Law will govern Host’s obligations under Section 14(b) and this Section 14(c), 
including Provider’s right to raise applicability of the exemptions included in the MA Public 
Records Law. Notwithstanding any term herein to the contrary, the failure to notify the disclosing 
Party pursuant to this Section 14(c) shall not be deemed an Event of Default. 
 
​ (d)​ Enforcement of Confidentiality Provisions. Each Party acknowledges that it may 
be impossible to measure the damages which may result from a breach of this Section 14 and 
agrees that the provisions of this Section 14 may be required to be specifically performed and 
each Party shall have the right to obtain preliminary and permanent injunctive relief to secure 
specific performance of the terms of this Section 14.  The provisions of this Section 14 shall 
survive until three years after the effective date of any termination of this Agreement. 
 
 
15.​ INDEMNIFICATION.   
 
​ (a)​ Provider Indemnification. Provider shall indemnify, defend and hold harmless 
Host and its directors, officers, employees, agents, volunteers, and invitees (“Host’s Indemnified 
Parties”), from and against all Losses incurred by the Host Indemnified Parties to the extent 
arising from or out of the following: (i) any third party claim for injury to or death of any Person 
or loss or damage to property to the extent caused by Provider’s or Provider’s Indemnified 
Parties (defined below) negligence or willful misconduct; (ii) ) third party claims for penalties or 
fines arising from a Provider’s or Provider’s Indemnified Parties violation of Applicable Law; 
(iii) any failure to properly interconnect or comply with the procedures of the Local Electric 
Utility or Applicable Law; or (iv) any failure to properly handle or dispose of any Hazardous 
Materials brought onto the Site by Provider or by any of Provider’s employees, agents, 
volunteers, and invitees and released as a result of the negligence of Provider or Installer or any 
of Provider’s or Installer’s employees, agents, volunteers, and invitees.  Such duty to indemnify 
with respect to any injuries to persons or damage to property arising from the generation of 
electricity from the Project shall not extend to incidents occurring on Host’s side of the Point of 
Delivery except to the extent caused by incidents on Provider’s side of the Point of Delivery.  
Such duty to indemnify shall not apply to any action or claim, whether in tort (including 
negligence and strict liability), contract or otherwise for any loss, injury, or costs resulting from 
interruptions in service.  Provider shall not be obligated to indemnify Host or any Host 
Indemnified Party for any Loss to the extent such Loss is due to the negligence or willful 
misconduct of Host or any Host Indemnified Party. 
 
(b)​ Host Indemnification.  To the extent permitted by law, Host shall indemnify, defend and 
hold Provider, its contractors, subcontractors, shareholders, directors, officers, employees, 
agents, and invitees, and Financing Party (“Provider’s Indemnified Parties”), harmless from 
and against all Losses incurred by the Provider’s Indemnified Parties to the extent arising from or 
out of (i) any third-party claim for injury to or death of any Person or loss or damage to property 
to the extent caused by the negligence or willful misconduct of any of Host’s Indemnified 
Parties; (ii) Host’s violation of Applicable Law; or (iii) the presence, removal or remediation of 
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any Hazardous Materials on the Site (other than any Hazardous Materials brought on to the Site 
by Provider’s Indemnified Parties and improperly stored, disposed of or negligently released by 
Provider or Installer).  Host shall not be obligated to indemnify Provider or any Provider 
Indemnified Party for any Loss to the extent such Loss is due to the negligence or willful 
misconduct of Provider or any Provider Indemnified Party. 
 
​ (c)​ Notice of Claims.  Whenever any claim arises for indemnification under this 
Agreement, the Indemnified Person shall notify the Indemnifying Party in writing as soon as 
possible (but in any event prior to the time by which the interest of the Indemnifying Party will 
be materially prejudiced as a result of its failure to have received such notice) after the 
Indemnified Person has knowledge of the facts constituting the basis for such claim (the “Notice 
of Claim”).  Such Notice of Claim shall specify all facts known to the Indemnified Person giving 
rise to the indemnification right and the amount or an assessment of the amount of the liability 
arising therefrom. 
 
​ (d)​ Defense of Claims. The Indemnifying Party has the right, but not the obligation to 
assume the defense for the matter for which indemnification is sought hereunder.  If the 
Indemnifying Party does not assume the defense, it shall timely pay all costs of legal counsel and 
case expenses incurred by Indemnified Person in connection with the defense, when and as 
incurred.  If the Indemnifying Party assumes the defense, the Indemnified Person has the right to 
hire its own, separate counsel to defend it, but the Indemnified Person shall be responsible for the 
reasonable costs of such separate counsel.  The Indemnifying Party shall not consent to the entry 
of any judgment or enter into any settlement with respect to the matter for which indemnification 
is sought without the prior written consent of the Indemnified Person (which consent shall not be 
unreasonably withheld) unless the judgment or settlement involves the payment of money 
damages only and does not require the acknowledgement of the validity of any claim or 
admission of any liability by or on behalf of any Indemnified Person. 
 
​ (e)​ Payments. At the time that the Indemnifying Party makes any indemnity 
payments under this Agreement, the indemnification payment shall be adjusted such that the 
payment will result in the Indemnified Person receiving an indemnity payment equal to the Loss 
after taking into account (i) all federal, state, and local income taxes that are actually payable to 
the Indemnified Person with respect to the receipt of such payment and (ii) all national, state, and 
local tax deductions allowable to the Indemnified Person for any items of loss and deduction for 
which the Indemnified Party is being indemnified. 
 
​ (f)​ Survival of Indemnification. The obligations of indemnification hereunder shall 
survive termination of this Agreement. 
 
16.​ REPRESENTATIONS AND WARRANTIES.   
 
​ (a)​ Mutual Representations. Each Party hereby represents and warrants to the other, 
as of date hereof, that: 
 

​ (i)​ Organization.  ​It is duly organized, validly existing and in good standing 
under the laws of its state of incorporation and of the state in which the Premises are 
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located, respectively, and has the power and authority to enter into this Agreement and to 
perform its obligations hereunder. 
 
​ (ii)​ No Conflict.  The execution and delivery of this Agreement and the 
performance of and compliance with the provisions of this Agreement will not conflict 
with or constitute a breach of or a default under (1) its organizational documents; (2) any 
agreement or other obligation by which it is bound; (3) any law or regulation.  
 
​ (iii)​ Enforceability.  (1) All actions required to be taken by or on the part of 
such Party necessary to make this Agreement effective have been duly and validly taken; 
(2) this Agreement has been duly and validly authorized, executed and delivered on 
behalf of such Party; and (3) this Agreement constitutes a legal, valid and binding 
obligation of such Party, enforceable in accordance with its terms, subject to laws of 
bankruptcy, insolvency, reorganization, moratorium or other similar laws. 
 
​ (iv)​ No Material Litigation.  There are no court orders, actions, suits or 
proceedings at law or in equity by or before any governmental authority, arbitral tribunal 
or other body, or threatened against or affecting it or brought or asserted by it in any court 
or before any arbitrator of any kind or before or by any governmental authority that could 
reasonably be expected to have a material adverse effect on it or its ability to perform its 
obligations under this Agreement, or the validity or enforceability of this Agreement. 
 

(b)​ Host Representations.  In addition to the representations and warranties in Section 16(a), 
Host hereby represents and warrants to Provider, as of date hereof, that: 
 

​ (i)​ Condition of Premises.  Host has provided to Provider Host’s complete 
and correct records of the physical condition of the Premises.  If, during the Initial Period, 
Provider deems such records inadequate for its intended purposes hereunder, it shall so 
notify Host in writing before commencing installation of the Project, in which event the 
Host shall reasonably cooperate in Provider’s efforts to procure such information as 
Provider may reasonably require regarding the condition of the Premises.  If it is 
discovered that the actual site conditions on part of, or on the entire Premises upon which 
all or part of the Project are to be installed, are materially different from the information 
presented by Host and from conditions reasonably visible to Provider during site visits 
prior to entering this Agreement, then if practicable the rates payable by Host hereunder 
shall be adjusted to compensate Provider for the cost of design and construction changes 
and delays actually incurred by Provider in order to adapt the Project to the unknown 
conditions.  If such adjustment is not practicable, Provider shall have other rights under 
this Agreement.   
 

(ii)​ Title to Premises.  Host is the fee owner of and has good and valid title to 
the Premises and to Host’s knowledge there are no mortgagees, lienholders or other third 
party claimants to the Premises.  There are no encumbrances on the Premises that would 
interfere with or prevent the development, construction, operation or maintenance of the 
Project or any portion thereof.  
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(iii)​ Host Organization.  Host is a regional school district organized and 
existing under the laws of the Commonwealth of Massachusetts. 
 

(c)​ Provider Representations.  In addition to the representations and warranties in 
Section 16(a), Provider hereby represents and warrants to Host, as of date hereof, that: 
 

​ (i)​ Interconnection Agreement and Permits.  Provider shall use commercially 
reasonable efforts to obtain an executed interconnection agreement and all permits for the Project 
in a timely and efficient manner. 

 
 
17.​ FORCE MAJEURE; CASUALTY. 
 
​ (a)​ Excuse for Force Majeure Event.  Except as provided in Section 17(b) or 
otherwise specifically provided in this Agreement, neither Party shall be considered in breach of 
this Agreement or liable for any delay or failure to comply with this Agreement, if and to the 
extent that such delay or failure is attributable to the occurrence of a Force Majeure Event; 
provided that the Party claiming relief as a result of the Force Majeure Event shall promptly (i) 
notify the other Party in writing of the existence and details of the Force Majeure Event; (ii) 
exercise all reasonable efforts to minimize delay caused by such Force Majeure Event; (iii) 
notify the other Party in writing of the cessation of such Force Majeure Event; and (iv) resume 
performance of its obligations hereunder as soon as practicable thereafter. 
 
​ (b)​ No Excuse for Payment for Prior Services. Excepting a Force Majeure Event 
which impacts business or banking transactions nationally or globally, in which case such 
obligations shall be suspended but not excused, obligations to make payments for services 
provided prior to the Force Majeure Event shall not be excused by a Force Majeure Event. 
 

(c)​ Casualty; Restoration. In the event of a casualty event, to the extent that such 
casualty event is attributable to the occurrence of a Force Majeure Event, which destroys all or a 
substantial portion of the Premises, Host shall elect, within ninety (90) days of such event, 
whether it will restore the Premises, which restoration will be at the sole expense of Host.  If 
Host does not elect to restore the Premises, then Provider shall not restore the Project and this 
Agreement will terminate without penalty to either Party.  If Host does elect to restore the 
Premises, Host shall provide notice of such election to Provider and Provider shall then elect, 
within ninety (90) days of receipt of such notice, whether or not to restore the Project, subject to 
the Parties agreeing on a schedule for the restoration of the Premises and an equitable extension 
to the Term of this Agreement.  If the Parties are not able to so agree or if Provider does not elect 
to restore the Project, Provider shall promptly remove any portions of the Project remaining on 
the Premises, and this Agreement shall terminate without penalty to either Party.  If Provider 
does elect to restore the Project, it shall do so at its sole expense.  In the event of termination of 
this Agreement pursuant to this Section 17(c), (i) the Parties shall not be released from any 
payment or other obligations arising under this Agreement prior to the casualty event; and (ii) the 
confidentiality provisions of Section 14, the indemnity obligations under Section 15, and the 
dispute resolution provisions of Section 23 shall continue to apply notwithstanding the 
termination of this Agreement. 
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If any damage to the Project is caused by the negligence or willful misconduct of Host or 

Host’s employees, agents, or invitees, Provider shall send written notice to Host specifying (i) 
the reasonable and documented expenses for repair and replacement of the Project, and (ii) 
documented lost revenue for sales of electricity and solar incentives (including, but not limited 
to, Applicable Solar Program, Tax Attributes, Environmental Attributes) that would have been 
received based on the estimated energy production of the Project.  Host shall have thirty (30) 
days from the receipt of such notice to review the information contained within such notice.  Any 
undisputed amounts shall be due and payable within thirty (30) days after Provider’s notice.  If 
Host disagrees with any information contained in such notice, Host shall provide written notice 
to Provider within the Host’s thirty (30) day review period.  In the event of a dispute, Host and 
Provider shall use good faith to resolve such dispute and agree upon a reimbursement amount.  
Once Host and Provider have agreed upon the reimbursement amount, Host shall pay such 
agreed amount within thirty (30) days after agreement and in the event there is no dispute, then 
within thirty (30) days after receipt of the notice.    

 
(d)​ Termination for Force Majeure Event. Notwithstanding anything to the contrary 

in this Section 17, if nonperformance on account of a Force Majeure Event continues beyond a 
continuous period of three hundred and sixty-five (365) days, then either Party shall have the 
right to terminate this Agreement upon thirty (30) days’ notice to the other.  Upon such 
termination, Provider shall be required to decommission and remove the Project from the 
applicable Site in accordance with the Lease (unless there has been a casualty event, in which 
case the provisions of clause (c) above shall apply to the removal of the Project).  In the event of 
such a termination of this Agreement with respect to the Project, the Parties shall not be released 
from any payment or other obligation arising under this Agreement which accrued prior to the 
shutdown of the Project or the Premises and the indemnity, confidentiality and dispute resolution 
provisions of this Agreement shall survive the termination of this Agreement. 
 
18.​ CHANGE IN LAW.  
 
In the event there is a Change in Law that is applicable to the operation of the Project, the sale of 
electric energy produced by the Project, or any other obligation of the Provider hereunder, and 
compliance with the Change in Law results in an increase in Provider’s costs to operate and/or 
maintain the Project, Provider will submit to Host and PowerOptions within 60 days a written 
notice setting forth, in reasonable detail, the following: (i) the applicable Change in Law; (ii) the 
manner in which such Change in Law increases Provider’s costs; and (iii) Provider’s proposed 
adjustment to the then applicable and future rates for electric energy in this Agreement to reflect 
such increases in costs.  Host agrees to an adjustment in the then applicable and future prices 
such that the new prices compensate Provider for the total cost increase arising from the Change 
in Law and said adjustment will remain in effect for as long as the costs arising from the Change 
in Law continue to be incurred by the Provider; provided, however any such increase shall be no 
greater than ten percent (10%) of the prices set forth in Exhibit A for the Term of this 
Agreement. 
 
19.​ PROVIDER DEFAULT AND HOST REMEDIES. 
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​ (a)​ Provider Events of Default.  Provider shall be in default of this Agreement if any 
of the following (“Provider Events of Default”) shall occur: 
 

​ (i)​ Misrepresentation. Any representation or warranty by Provider under 
Section 16 that is incorrect or incomplete in any material way, or omits to include any 
information necessary to make such representation or warranty not materially misleading, 
and such defect is not cured within thirty (30) days after receipt of written notice from 
Host identifying the defect. 
 
​ (ii)​ Abandonment During Installation. After commencement of installation of 
the Project, Provider abandons installation of the Project for thirty (30) days and fails to 
resume installation within thirty (30) days after receipt of notice from Host stating that, in 
Host’s reasonable determination, Provider has abandoned installation of the Project. 

 
​ (iii)​ Failure to Operate. After the Commercial Operation Date, Provider fails to 
operate the Project for a period of 90 days which failure is not due to equipment failure, 
or damage to the Project, act of governmental authority, or exercise of Provider’s rights 
under this Agreement, or otherwise excused by the provisions of Section 17(b) (relating 
to Force Majeure Events), and Provider fails to resume operation within thirty (30) days 
after receipt of notice from Host stating that, in Host’s reasonable determination, Provider 
has ceased operation of the Project for a period of ninety (90) consecutive days, provided, 
however, that such thirty (30) day cure period shall be extended by the number of 
calendar days during which Provider is prevented, through no fault of its own, from 
taking curative action if Provider had begun curative action and was proceeding 
diligently, using commercially reasonable efforts, to complete such curative action. 
 
​ (iv)​ Obligation Failure. Provider fails to perform any obligation hereunder, 
such failure is material, such failure is not excused by the provisions of Section 17(b) 
(relating to Force Majeure Events), and such failure is not cured within: (A) ten (10) days 
if the failure involves a failure to make payment when due or maintain required 
insurance; or (B) sixty (60) days if the failure involves an obligation other than payment 
or the maintenance of insurance, after receipt of notice from Host identifying the failure. 
 
​ (v)​ Insolvency. Provider (A) applies for or consents to the appointment, or the 
taking of possession by, a receiver, custodian, trustee or liquidator of itself or a 
substantial portion of its property; (B) admits in writing its inability, or is generally 
unable, to pay its debts as such debts become due; (C) makes a general assignment for the 
benefit of its creditors; (D) commences a voluntary case under any bankruptcy law; 
(E) files a petition seeking to take advantage of any other law relating to bankruptcy, 
insolvency, reorganization, winding up, or composition or readjustment of debts; (F) 
acquiesces in, or fails to contest in a timely manner, any petition filed against Provider in 
an involuntary case under bankruptcy law or seeking to dissolve Provider under other 
Applicable Law and such petition is not dismissed within 90 days; or (G) takes any action 
authorizing its dissolution. 
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​ (vi)​ Provider has an Event of Default which results in termination under the 
Lease. 

 
​ (b)​ Financing Party Opportunity to Cure; Host Remedies. Subject to the right of the 
Financing Party to cure a Provider Event of Default, as set forth in Section 21, upon a Provider 
Event of Default, if Provider or Financing Party does not cure such Provider Event of Default in 
accordance with the terms hereof, Host may terminate this Agreement, seek to recover damages 
for costs of replacement electricity and pursue any and all other remedies available at law or 
equity.  
 
 
20.​ HOST DEFAULT AND PROVIDER REMEDIES. 
 
​ (a)​ Host Events of Default.  Host shall be in default of this Agreement if any of the 
following (“Host Events of Default”) shall occur: 
 

​ (i)​ Misrepresentation. Any representation or warranty by Host under Section 
16 that is incorrect or incomplete in any material way, or omits to include any 
information necessary to make such representation or warranty not materially misleading, 
and such defect is not cured within 30 calendar days after receipt of written notice from 
Provider identifying the defect. 
 
​ (ii)​ Obstruction. Host (i) obstructs commencement of installation of the 
Project; (ii) fails to take any reasonable actions required by this Agreement or requested 
by Provider or necessary for the interconnection of the Project; or (iii) fails to take 
electric energy produced by the Project; and, in any of these circumstances, fails to 
correct such action or inaction, as the case may be, within fifteen (15) Business Days 
after receipt of written notice from Provider with respect to such act or omission. 

 
​ (iii)​ Payment Failure. Host fails to make any payment due under the terms of 
this Agreement, and fails to make such payment within ten (10) Business Days after 
receipt of notice thereof from Provider. 

 
​ (iv)​ Obligation Failure. Host fails to perform any obligation hereunder, such 
failure is material, such failure is not excused by the provisions of Section 17(b) (relating 
to Force Majeure Events), and such failure is not cured within: (A) ten (10) Business 
Days if the failure involves a failure to maintain required insurance; or (B) sixty (60) 
calendar days if the failure involves an obligation other than payment or the maintenance 
of insurance, after receipt of notice from Provider identifying the failure. 
 
​ (v)​ Insolvency. Host (A) applies for or consents to the appointment, or the 
taking of possession by, a receiver, custodian, trustee or liquidator of itself or a 
substantial portion of its property; (B) admits in writing its inability, or be generally 
unable, to pay its debts as such debts become due; (C) makes a general assignment for the 
benefit of its creditors; (D) commences a voluntary case under any bankruptcy law; 
(E) files a petition seeking to take advantage of any other law relating to bankruptcy, 
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insolvency, reorganization, winding up, or composition or readjustment of debts; (F) 
acquiesces in, or fails to contest in a timely manner, any petition filed against Host in an 
involuntary case under bankruptcy law or seeking to dissolve Host under other 
Applicable Law; or (G) takes any action authorizing its dissolution. 
 
​ (vi)​ Host has an Event of Default which results in termination under the Lease. 

 
(b)​ Default Damages.  Upon a Host Event of Default, Provider may require Host to 

pay to Provider the Early Termination Amount, whereupon this Agreement shall terminate 
immediately.  Alternatively, Provider may elect to sell electricity produced by the Project to 
persons other than Host, and recover from Host any loss in revenues resulting from such sales; 
and/or pursue other remedies available at law or in equity.  If necessary to sell electricity to 
persons other than Host, Host shall allow Provider to add a new meter dedicated to the solar 
Project, change the point of interconnection, and/or will support Provider with necessary 
approvals to change the Schedule Z.  After Provider’s receipt of such Early Termination Amount 
pursuant to this Section 20(b), Provider shall collect no additional damages resulting from lost 
revenues from sales of electricity from the Project.  

 
(c)​ Survival of Lease, Access Rights and Easement.  Upon a Host Event of Default, 

unless Host pays the Early Termination Amount to Provider in full thus terminating this PPA, 
Provider may, in its exercise of remedies pursuant to Section 20(b), make continued use of, and 
Host may not terminate the Lease.  Provider shall not be obligated to pay any rent or other 
consideration for the use of such rights or interests. 
 
 
21. ​ COLLATERAL ASSIGNMENT, FINANCING PROVISIONS.   
 

(a)​ Financing Arrangements. Provider shall not sell, transfer or assign (collectively, 
an “Assignment”) this Agreement or any interest therein, without the prior written consent of  
Host, which shall not be unreasonably withheld, conditioned or delayed, unless permitted under 
Section 25(e) (Assignment), provided, however that Provider may mortgage, pledge, grant 
security interests, assign, or otherwise encumber its interests in this Agreement to any persons 
providing debt or equity financing for the Project.  Further, Host acknowledges that Provider 
may obtain construction financing for the Project from a third party and that Provider may either 
obtain term financing secured by the Project or sell or assign the Project to a Financing Party or 
may arrange other financing accommodations from one or more financial institutions and may 
from time to time refinance, or exercise purchase options under, such transactions.  Host 
acknowledges that in connection with such transactions Provider may secure Provider’s 
obligations by, among other collateral, an assignment of this Agreement and a first security 
interest in the Project.  In order to facilitate such necessary sale, conveyance, or financing, and 
with respect to any lender or lessor, as applicable, Host agrees as follows: 
 

(i)​ Consent to Sale and to Collateral Assignment.  Host hereby consents to 
both the sale of the Project to a Financing Party and the collateral assignment to the 
Financing Party of the Provider’s right, title and interest in and to this Agreement. 
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(ii)​ Rights of Financing Party.  Notwithstanding any contrary term of this 
Agreement:  

 
(A)​ Step-In Rights. The Financing Party, as owner of the Project, or as 

collateral assignee of this Agreement, shall be entitled to exercise, in the place 
and stead of Provider, any and all rights and remedies of Provider under this 
Agreement in accordance with the terms of this Agreement.  The Financing Party 
shall also be entitled to exercise all rights and remedies of owners or secured 
parties, respectively, generally with respect to this Agreement and the Project;  
 

(B)​ Opportunity to Cure Default. The Financing Party shall have the 
right, but not the obligation, to pay all sums due under this Agreement and to 
perform any other act, duty or obligation required of Provider hereunder or cause 
to be cured any default of Provider hereunder in the time and manner provided by 
the terms of this Agreement.  Nothing herein requires the Financing Party to cure 
any default of Provider under this Agreement or (unless the Financing Party has 
succeeded to Provider’s interests under this Agreement or has otherwise assumed 
Provider’s obligations) to perform any act, duty or obligation of Provider under 
this Agreement, but Host hereby gives it the option to do so;  

 
(C)​ Exercise of Remedies. Upon the exercise of remedies, including 

any sale of the Project by the Financing Party, whether by judicial proceeding or 
under any power of sale contained therein, or any conveyance from Provider to 
the Financing Party (or any assignee of the Financing Party as defined below) in 
lieu thereof, the Financing Party shall give written notice to Host of the transferee 
or assignee of this Agreement.  Any such exercise of remedies shall not constitute 
a default under this Agreement;  

 
(D)​ Cure of Bankruptcy Rejection. Upon any rejection or other 

termination of this Agreement pursuant to any process undertaken with respect to 
Provider under the United States Bankruptcy Code, at the request of Financing 
Party made within ninety (90) days of such termination or rejection, Host shall 
enter into a new agreement with Financing Party or its assignee having 
substantially the same terms and conditions as this Agreement.  

 
(iii)​ Right to Cure.  ​  

 
(A)​ Cure Period. Host will not exercise any right to terminate or 

suspend this Agreement unless it shall have given the Financing Party a copy of 
Host’s prior written notice to Provider of its intent to terminate or suspend this 
Agreement, as required by this Agreement, specifying the condition giving rise to 
such right, and the Financing Party shall not have caused to be cured the condition 
giving rise to the right of termination or suspension within sixty (60) days after 
such notice or (if longer) the periods provided for in this Agreement; provided 
that if such Provider default reasonably cannot be cured by the Financing Party 
within such period and the Financing Party commences and diligently and 
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continuously pursues cure of such default within such period, such period for cure 
will be extended for a reasonable period of time under the circumstances, such 
period not to exceed an additional sixty (60) days.  The Parties’ respective 
obligations will otherwise remain in effect during any cure period.   

 
(B)​ Continuation of Agreement. If the Financing Party or its assignee 

(including any purchaser or transferee), pursuant to an exercise of remedies by the 
Financing Party, shall acquire title to or control of Provider’s assets and shall, 
within the applicable time periods described in Section 21(a)(iii)(A) above, cure 
all defaults under this Agreement existing as of the date of such change in title or 
control in the manner required by this Agreement and which are capable of cure 
by a third person or entity then such Person shall no longer be in default under 
this Agreement, and this Agreement shall continue in full force and effect.  If the 
Financing Party notified Host in writing within such sixty (60) day period that it 
must foreclose on Provider’s Interest or otherwise take possession of Provider’s 
interest under this Agreement in order to cure the default (the “Foreclosure 
Notice”), the Host shall not terminate this Agreement and shall permit the 
Financing Party a reasonable period of time, which shall be outlined in the 
Foreclosure Notice, as may be necessary for such Financing Party, with the 
exercise of due diligence, to foreclose or acquire Provider’s interest under this 
Agreement and to perform or cause to be performed all of the covenants and 
agreements of Provider under this Agreement and the Lease.   

 
​ (b)​ Financing Party a Third Party Beneficiary. Host agrees and acknowledges that 
Financing Party is a third party beneficiary of the provisions of this Section 21.​  
 
​ (c)​ Entry to Consent to Assignment.  Host agrees to (i) execute any reasonable 
consents to assignment or acknowledgements and (ii) provide such opinions of counsel as may 
be reasonably requested by Provider and/or Financing Party in connection with such financing or 
sale of the Project.   
 
22.​ LIMITATIONS ON DAMAGES.   
 
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT OR THE 
LEASE, AND EXCEPT AS  PROVIDED IN THIS AGREEMENT IN SECTIONS 10, 19(B) 
AND 20(B), NEITHER PARTY NOR ANY OF ITS INDEMNIFIED PERSONS SHALL BE 
LIABLE TO THE OTHER PARTY OR ITS INDEMNIFIED PERSONS FOR ANY SPECIAL, 
PUNITIVE, EXEMPLARY, INDIRECT, OR CONSEQUENTIAL DAMAGES, ARISING OUT 
OF OR IN CONNECTION WITH THIS AGREEMENT. FOR GREATER CLARITY, IT IS 
AGREED BY THE PARTIES THAT THE EARLY TERMINATION PAYMENT AND ANY 
PAYMENT BY HOST SPECIFICALLY ADDRESSED HEREIN, INCLUDING WITHOUT 
LIMITATION, UNDER SECTION 10, ARE CONSIDERED DIRECT DAMAGES.  FOR 
BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF 
DAMAGES IS PROVIDED IN THIS AGREEMENT, THE LIABILITY OF THE 
DEFAULTING PARTY SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION AND 
ALL OTHER DAMAGES ARE HEREBY WAIVED. 
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Notwithstanding anything to the contrary, Provider’s total combined liability to Host under this 
Agreement and the Lease (whether due to breach of contract, negligence, strict liability or any 
other cause) shall not exceed, for all claims, a total amount of Provider’s commercial general 
liability policy limit (combined single limit); provided that claims by Host for indemnity related 
to third-party claims as provided under Section 15(a) shall not be subject to such limit. 
 
 
23.​ DISPUTE RESOLUTION. 
 

(a)​ Negotiation Period. The Parties shall negotiate in good faith and attempt to 
resolve any dispute, controversy or claim arising out of or relating to this Agreement (a 
“Dispute”) within 30 days after the date that a Party gives written notice of such Dispute to the 
other Party, except that a Party may seek injunctive relief to prevent irreparable harm without 
first proceeding or completing any dispute resolution proceedings.   
 

(b)​ Jurisdiction, Venue, and Jury Trials. If despite the efforts, if any, to negotiate, the 
Parties do not resolve the Dispute within the negotiation period described above, then each Party 
irrevocably consents to the exclusive jurisdiction of the state and federal courts sitting in 
Massachusetts, in connection with any action related to the Dispute.  Each Party agrees that 
process may be served upon it in any manner authorized by such courts and that it waives all 
objections which it might otherwise have to such jurisdiction and process.  Further, each Party 
irrevocably waives all of its rights to a trial by jury with respect to any such action. 

 
(c) ​ Survival of Dispute Provisions. The provisions of this Section 23 and Section 25 

shall survive any termination of this Agreement and shall apply (except as provided herein) to 
any disputes arising out of this Agreement. 
 
 
24.​ NOTICES. 
 
​ Delivery of Notices. All notices or other communications which may be or are required 
to be given by any Party to any other Party pursuant to this Agreement shall be in writing and 
shall be either (i) delivered by hand; (ii) mailed by first-class, registered or certified mail, return 
receipt requested, postage prepaid; (iii) delivered by a recognized overnight or personal delivery 
service;  transmitted by email if receipt of such transmission by email is specifically 
acknowledged by the recipient (automatic responses not being sufficient for acknowledgement), 
addressed as follows: 
 

If to Host:  
 

Dudley-Charlton Regional School District 
68 Dudley-Oxford Rd 
Dudley, MA 01571 
Attention: Joseph DeSantis 
Email: JDeSantis@dcrsd.org 
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If to Provider: 
 
​ Solect Energy Development LLC 
​ 89 Hayden Rowe Street 
​ Hopkinton, Massachusetts  01748 
​ Attention: Legal Notices 
​ Email: legal@solect.com 
 

Notices shall be effective when delivered (or in the case of email, when acknowledged by the 
recipient) in accordance with the foregoing provisions, whether or not (except in the case of 
email transmission) accepted by, or on behalf of, the Party to whom the notice is sent. 
 
Each Party may designate by Notice in accordance with this section to the other Party a new 
address to which any notice may thereafter be given.   
 
25.​ MISCELLANEOUS.   
 

(a)​ Governing Law.  This Agreement shall be governed by the laws of the 
Commonwealth of Massachusetts, without regard to principles of conflicts of law, and including 
principles of good faith and fair dealing that will apply to all dealings under this Agreement. 
 
​ (b)​ Rules of Interpretation. Section headings are for convenience only and shall not 
affect the interpretation of this Agreement.  References to sections are, unless the context 
otherwise requires, references to sections of this Agreement.  The words “hereto”, “hereof” and 
“hereunder” shall refer to this Agreement as a whole and not to any particular provision of this 
Agreement.  The word “person” shall include individuals; partnerships; corporate bodies 
(including but not limited to corporations, limited partnerships and limited liability companies); 
non-profit corporations or associations; governmental bodies and agencies; and regulated 
utilities.  The word “including” shall be deemed to be followed by the words “without 
limitation”.  In the event of any conflict between the text of this Agreement and the contents of 
an exhibit hereto, the text of this Agreement shall govern. 
 
​ (c)​ Severability.  If any non-material part of this Agreement is held to be 
unenforceable, the rest of the Agreement will continue in effect.  If a material provision is 
determined to be unenforceable and the Party which would have been benefited by the provision 
does not waive its unenforceability, then the Parties shall negotiate in good faith to amend the 
Agreement to restore to the Party that was the beneficiary of such unenforceable provision the 
benefits of such provision.  If the Parties are unable to agree upon an amendment that restores the 
Party’s benefits, the matter shall be resolved under Section 23, and the court will modify the 
unenforceable provision in order to restore to the Party that was the beneficiary of the 
unenforceable provision the economic benefits of such provision. 

 
(d)​ Amendment and Waiver.  This Agreement may only be amended by a writing 

signed by both Parties.  Any waiver of any of the terms hereof shall be enforceable only to the 
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extent it is waived in a writing signed by the Party against whom the waiver is sought to be 
enforced.  Any waiver shall be effective only for the particular event for which it is issued and 
shall not constitute a waiver of a subsequent occurrence of the waived event nor constitute a 
waiver of any other provision hereof, at the same time or subsequently. 
 

(e)​ Assignment.  Except as provided in Section 21(a), neither Party may assign, sell, 
transfer or in any other way convey its rights, duties or obligations under this Agreement, either 
in whole or in part, without the prior written consent of the other Party which consent shall not 
be unreasonably withheld or delayed, except that without consent of Host, Provider (i) may 
assign its rights and obligations hereunder to an Affiliate of Provider and (ii) may sell or 
collaterally assign this Agreement in accordance with Section 21.  For purposes of this Section 
25(e), transfer does not include any sale of all or substantially all of the assets of Provider or 
Host or any merger of Provider or Host with another person, whether or not Provider or Host is 
the surviving entity from such merger, or any other change in control of Provider or Host, 
provided any such surviving entity assumes all obligations of Provider or Host, as appropriate, 
under this Agreement.  
 
​ (f)​ No Joint Venture.  This Agreement does not create a joint venture, partnership or 
other form of business association between the Parties.  
 

(g)​ Counterparts.  This Agreement may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the 
same instrument.  Delivery of signature by fax, or scan delivered by email, receipt 
acknowledged, or electronic signature are effective to bind a Party hereto.  

 
(h)​ Relation of the Parties.  The relationship between Provider and Host shall not be that of 

partners, agents, or joint ventures for one another, and nothing contained in the Agreement shall be 
deemed to constitute a partnership or agency agreement between them for any purposes, including 
federal income tax purposes.  Provider and Host, in performing any of their obligations hereunder, shall 
be independent contractors or independent parties and shall discharge their contractual obligations at 
their own risk. 

 
(i(i)​ CORI.  With respect to Projects to be installed at Massachusetts public schools, 

the Host shall have the right to conduct a check of the Criminal Offender Record Information 
(CORI) maintained by the Massachusetts Criminal History Board, and the Massachusetts Sex 
Offender Record Information (SORI) maintained by the Massachusetts Sex Offender Registry 
Board, for any officer or employee of the Provider or of a subcontractor of the Provider who will 
work at the Premises. Notwithstanding any other provision of the Agreement, the Host may 
refuse to allow any such employee to work on the project if the Host, in its sole discretion, 
determines that such employee is not suitable for work on the project based on the results of such 
CORI or SORI. The Host shall keep such information in a confidential file.  With respect to 
Projects to be installed at public schools in other states, similar criminal offender and sex 
offender information maintained by the state shall apply, and Host shall have discretion 
regarding employment of such registered offenders.  
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(j)​ Notwithstanding anything in this Agreement to the contrary, Host shall have no 
obligation to assign to Provider any right or interest which gives the Provider greater rights or 
interests in the Premises or any other property owned or controlled by the Host than the rights 
and interests contemplated in this Agreement. 
 

(rest of page left blank intentionally – signatures appear on next page) 
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​ ​ IN WITNESS WHEREOF, intending to be legally bound hereby, Provider and 
Host have executed this Power Purchase Agreement as of the date first set forth above. 
 

Solect Energy Development LLC, a Massachusetts limited liability company  
 
 
By: __________________________________ 
 
Name (printed): James R. Dumas 
 
Title: CFO, an Authorized Signatory 
 
Date: ________________________________ 
 
Dudley-Charlton Regional School District 
 
By: __________________________________ 
 
Name (printed): Steven Lamarche 
 
Title: Superintendent 
 
Date: ________________________________ 

 
 
 

 

36 
 



GLOSSARY OF TERMS 
 
​ “Access Rights” means the rights more fully described in the Lease for Provider and its 
designees, including Installer, to enter upon and cross the Site to install, operate, maintain, repair 
and remove the Project, and to interconnect the Project with the Local Electric Utility and to 
provide water, electric and other services to the Project.  
 
​ “Affiliate” means, as to any Person, any other Person which, directly or indirectly, is in 
control of, is controlled by, or is under common control with, such Person.  For purposes of this 
definition, “control” of a Person means the power, directly or indirectly, to direct or cause the 
direction of the management and policies of such Person whether by contract or otherwise. 
 
​ “Agreement” means this Power Purchase Agreement, including all exhibits attached 
hereto, as the same may be amended from time to time in accordance with the provisions hereof. 
 
​ “Applicable Law” means any constitutional provision, law, statute, rule, regulation, 
ordinance, treaty, order, decree, judgment, decision, certificate, holding, injunction, registration, 
license, franchise, permit, authorization, or guideline issued by a Governmental Authority that is 
applicable to a Party to this Agreement or the transaction described herein.  Applicable Law also 
includes an approval, consent or requirement of any Governmental Authority having jurisdiction 
over such Party or its property, enforceable at law or in equity. 
 

“Applicable Solar Program” means the state laws, rules, and regulations that govern the 
solar incentives, rights and obligations (e.g., SMART), as may be amended from time to time, by 
the authorities having legal jurisdiction where the Project will be installed and where the benefits 
will be realized. 
 

“Avoided Energy Price” means the rate, expressed in $/kWh, set forth in Exhibit A for 
purposes of calculating any credits owed to Host pursuant to Section 5(b). The Year 1 Avoided 
Energy Price shall be the average applicable tariff rate per kWh, at the time of execution of the 
Power Purchase Agreement, that Host would have paid for full requirements delivered electric 
service (which shall include energy-related charges such as delivery, service, distribution, or 
taxes, but excluding demand and other related charges) from its Local Electric Utility, with a 3% 
annual escalation rate applied to each subsequent Guarantee Year.  
 
​ “Business Day” means a day other than Saturday, Sunday, or other day on which 
commercial banks in Massachusetts are authorized or required by law to be closed. 
 
​ “Capacity Value” means such capacity value as determined by market rules established 
by ISO-NE.  Provider is the owner of the capacity value of the Project and shall have the right to 
participate in ISO-NE’s Forward Capacity market at their discretion through an aggregator or as 
an ISO-NE Market Participant.  The Provider shall sell the capacity of the Project into the 
Forward Capacity Market by the later of twelve (12) months from the Commercial Operation 
Date or the first date available to participate in the Forward Capacity Auction; if not, the 
Provider relinquishes ownership of the Capacity Value of the Project to the Host.   
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“Change in Law” means that after the date of this Agreement, an Applicable Law is 
amended, modified, nullified, suspended, repealed, found unconstitutional or unlawful, or 
changed or affected in any material respect by any Applicable Law. Change in Law does not 
include changes in federal or state income tax laws.  Change in Law does include material 
changes in the interpretation of an Applicable Law. 
 
​ “Commercial Operation Date” means the date, which shall be specified by Provider to 
Host pursuant to Section 4(d), when the Project is physically complete and has successfully 
completed all performance tests and satisfies the interconnection requirements of the Local 
Electric Utility.   
 
​ “Confidential Information” means information of a confidential or proprietary nature, 
whether or not specifically marked as confidential.  Such information shall include, but not be 
limited to, any documentation, records, listing, notes, data, computer disks, files or records, 
memoranda, designs, financial models, accounts, reference materials, trade-secrets, prices, 
strategic partners, marketing plans, strategic or other plans, financial analyses, customer names 
or lists, Project opportunities and the like, provided however that Confidential Information does 
not include information which (i) was in the possession of the receiving Party before receipt 
from the disclosing Party; (ii) is or becomes publicly available other than as a result of 
unauthorized disclosure by the receiving Party; (iii) is received by the receiving Party from a 
third party not known by the receiving Party with the exercise of reasonable diligence to be 
under an obligation of confidentiality respecting the information; or (iv) is independently 
developed by the receiving Party without reference to information provided by the disclosing 
Party; or, if applicable (v) is the subject of a lawful disclosure request under the Public Records 
Law, M.G.L. c.66, §10 or any other applicable public disclosure laws governing Host. 
 
​ “Construction Start Date” means sixty (60) days after the later of the Effective Date or 
receipt of (i) executed interconnection agreement for the Project and (ii) all permits, which shall 
be extended day-by-day for Force Majeure Events.  
 

​ “Delay Liquidated Damages” means the daily payment of (i) $0.250/day/kW, not to 
exceed $15/kW in the aggregate, if Provider fails to achieve the Commercial Operation Date by 
the Guaranteed Commercial Operation Date in accordance with and subject to Section 2(e). 
 
​ “Dispute” means a controversy or claim arising out of or relating to this Agreement. 
 

“Early Termination Amount” (a) for terminations occurring after the first to occur of 
transfer of the Project to a Financing Party or the Commercial Operation Date, means an amount 
determined in accordance with Exhibit B, as of the applicable anniversary date set forth thereon, 
which includes all lost revenues from the sale or utilization of electrical energy, Environmental 
Attributes, or Tax Attributes, provided however, (b) in the event Host becomes liable for 
payment of the Early Termination Amount prior to the first to occur of the events listed in (a), 
Host shall instead pay to Provider a termination payment equal to the sum of the following, not 
to exceed the Early Termination Amount for Year 1 set forth in Exhibit B: (1) all fees, costs and 
expenses reasonably incurred which are either paid by Provider, or which Provider is obligated to 
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pay and does pay, to third parties for permits, interconnection application fees and studies, 
SMART incentives and other Governmental Authority and Utility approvals; and (2) all fees, 
costs and expenses reasonably incurred which are either paid by Provider, or which Provider is 
obligated to pay and does pay, to subcontractors and suppliers as of the termination date for 
design, engineering and procurement of equipment and other materials included in the Project, 
including any battery energy storage system and including the expenses and cancellation charges 
reasonably incurred and paid by Provider in termination of contracts and purchase orders 
pertaining to the System and the Installation Work; and (3) charges for Provider’s internal 
engineering manpower and materials reasonably expended developing the Project up to the 
termination date based on Provider’s labor rate sheet attached hereto as Exhibit H, which may be 
reasonably adjusted for inflation (in writing) on an annual basis, and, in the case of the costs 
described in sub-clauses (1) and (2) only, plus an amount equal to eighteen percent (18%) of 
such costs.  
 
​ “Effective Date” shall have the meaning assigned to such term in the recitals.​  
 

“Electric Service Provider” means any person, including the Local Electric Utility, 
authorized by the Commonwealth of Massachusetts to provide electric energy and related 
services to retail users of electricity in the area in which the Site is located.  
 

“Environmental Attributes” means Renewable Energy Certificates, carbon trading 
credits, emissions reductions credits, emissions allowances, green tags, Green-e certifications, or 
other entitlements, certificates, products, or valuations attributed to the Project and its 
displacement of conventional energy generation, or any other entitlement pursuant to any federal, 
state, or local program applicable to renewable energy sources, whether legislative or regulatory 
in origin, as amended from time to time, and excluding, for the avoidance of doubt, any Tax 
Attributes and the Applicable Solar Program. 

 
“Estimated Annual Production” means the annual estimate of electricity generated by the 

Project for any given year.  The Estimated Annual Production for each year of the Term is set 
forth in Exhibit F.  

 
“Expiration Date” means the date on which the Agreement terminates by reason of 

expiration of the Term. 
 

​ “Fair Market Value” means the price that would be paid in an arm’s length, free market 
transaction, in cash, between an informed, willing seller and an informed, willing buyer (who is 
neither a lessee in possession nor a used equipment or scrap dealer), neither of whom is under 
compulsion to complete the transaction, taking into account, among other things, the age and 
performance of the Project and advances in solar technology, provided that installed equipment 
shall be valued on an installed basis and costs of removal from a current location shall not be a 
deduction from the valuation.   
 

“Financing Party” means a Project Lessor or Lender. 
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​ “Force Majeure Event” means any act or event that prevents the affected Party from 
performing it obligations in accordance with this Agreement, if such act or event is beyond the 
reasonable control, and not the result of the fault or negligence, of the affected Party and such 
Party had been unable to overcome such act or event with the exercise of due diligence 
(including the expenditure of reasonable sums).  Subject to the foregoing, Force Majeure Event 
may include but are not limited to the following acts or events:  (i) natural phenomena, such as 
storms, hurricanes, floods, lightning and 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, declared state of emergency or public health emergency, pandemic, government 
mandated quarantine or travel ban, epidemic, terrorist acts, or rebellion; (iv) acts or omissions of 
Governmental Authorities, including the Local Electric Utility to the extent not caused by the 
action or inaction of Provider; and (v) strikes or labor disputes (except involving employees of 
the affected Party).  Force Majeure Events shall not include equipment failures or acts or 
omissions of agents, suppliers or subcontractors, except to the extent such acts or omissions arise 
from a Force Majeure Event.  Changes in prices for electricity shall not constitute Force Majeure 
Events. 
 
​ “Governmental Authority” means any international, national, federal, provincial, state, 
municipal, county, regional or local government, administrative, judicial or regulatory entity 
operating under any Applicable Laws and includes any department, commission, bureau, board, 
administrative agency or regulatory body of any government. 
 
​ “Guaranteed Commercial Operation Date” means 270 days from the Construction Start 
Date, which shall be extended day-by-day for Force Majeure Events and for other events outside 
of Provider’s reasonable control. 
 

“Hazardous Materials” means all hazardous or toxic substances, wastes or other 
pollutants, including petroleum, petroleum hydrocarbons or petroleum products, petroleum 
by-products, radioactive materials, asbestos or asbestos-containing materials, gasoline, diesel 
fuel, pesticides, radon, urea formaldehyde, lead or lead-containing materials, polychlorinated 
biphenyls; and any other chemicals, materials, substances or wastes in any amount or 
concentration which are now included in the definition of “hazardous substances,” “hazardous 
materials,” “hazardous wastes,” “extremely hazardous wastes,” “restricted hazardous wastes,” 
“toxic substances,” “toxic pollutants,” “pollutants,” “regulated substances,” “solid wastes,” or 
“contaminants” or words of similar import, under any Applicable Law.  
 

“Host” means the entity identified as Host in the recitals, and all successors and assigns. 
 

“Indemnified Person” means the person who asserts a right to indemnification under 
Section 15. 
 

“Indemnifying Party” means the Party who has the indemnification obligation under 
Section 15 to the Indemnified Person. 
 
​ “Initial Period” has the meaning provided in Section 2. 
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​ “Installation Work” means the construction and installation of the Project and the 
start-up, testing and acceptance (but not the operations and maintenance) thereof, all performed 
by or for Provider at the Premises.  
 
​ “Installer” means Solect Energy Development, LLC, the person designated by Provider to 
install the Project on the Premises.  
 
​ “Land Registry” means the office where real estate records for the Site are customarily 
filed. 
 
​ “Lease” has the meaning provided in the Recitals hereof.​  
 
​ “Lender” means persons providing construction or permanent financing to Provider in 
connection with installation of the Project.    
 
​ “Liens” has the meaning provided in Section 8(c). 
 
​ “Local Electric Utility” means the entity authorized and required under Applicable Law 
to provide electric distribution service to Host at the Site. 
 
​ “Losses” means any and all losses, liabilities, claims, demands, suits, causes of action, 
judgments, awards, damages, cleanup and remedial obligations, interest, fines, fees, penalties, 
costs, and expenses (including all attorney’s fees and other costs and expenses incurred in 
defending any such claims or matters or in asserting or enforcing any indemnity obligation). 
 

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

 
​ “Net Metering Credit” shall mean the monetary value of the excess electricity generated by a 
Project, and credited to the Host by the Local Electric Utility, as set forth in Applicable Law. 
 
​ “Operations Period” has the meaning provided in Section 2. 
 

“Operations Year” means a twelve month period beginning at 12:00 am on an anniversary 
of the Commercial Operations Date and ending at 11:59 pm on the day immediately preceding 
the next anniversary of the Commercial Operations Date, provided that the first Operations Year 
shall begin on the Commercial Operations Date. 
 
​ “Party” means either Host or Provider, as the context shall indicate, and “Parties” means 
both Host and Provider, collectively. 
 
​ “Point of Delivery” has the meaning set forth in Section 5(a) and Exhibit E. 
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​ “Premises” means the portions of the Site described on Exhibit D. 
 
​ “Production Excess” has the meaning set forth in Section 7(b)(i). 
 
​ “Project” means an integrated system for the generation of electricity from solar energy 
consisting of the photovoltaic panels and associated equipment to be installed on each of the 
Premises in accordance with this Agreement.   
 

“Project Lessor” means, if applicable, any Person to whom Provider transferred the 
ownership interest in the Project, subject to a leaseback of the Project from such Person.  
 
​ “Provider” means Solect Energy Development LLC. 
 

“Relocation Event” means the relocation of the Project, starting at the shutdown of the 
Project pursuant to such relocation, and ending at the commercial operation of the Project when 
such relocated Project is reinstalled at a new location, as determined by the Provider in its 
reasonable discretion. 
 

“Renewable Energy Certificate” or “REC” means a certificate, credit, allowance, green 
tag, or other transferable indicia, howsoever entitled, created by an applicable program or 
certification authority indicating generation of a particular quantity of energy, or product 
associated with the generation of a megawatt-hour (MWh) from a renewable energy source by a 
renewable energy Project.   

 
“SMART 3.0” means the third iteration of the Solar Massachusetts Renewable Target 

program under development by the Massachusetts Department of Energy Resources (“DOER”) 
 
​ “SMART Incentive Payment Effective Date” means the date on which the SMART 
incentive payment becomes effective as determined by the Local Electric Utility.  ​ 
 

“Site” means the real property described on Exhibit C attached hereto. 
 

“Tax Attributes” means the investment tax credits (including any grants or payments in 
lieu thereof) and any tax deductions or other benefits under the Internal Revenue Code or 
applicable federal, state, or local law available as a result of the ownership and operation of the 
Project or the output generated by the Project (including, without limitation, tax credits 
(including any grants or payments in lieu thereof) and accelerated and/or bonus depreciation.) 
 

“Term” shall have the meaning provided in Section 2 hereof. 
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EXHIBIT A 
 

ENERGY PURCHASE PRICES 
 
SMART 3.0 
 
The PPA Rate set forth in this Exhibit A is based upon the anticipated SMART incentive rate that 
will be available for the Project following implementation of SMART 3.0.  In the event that the 
actual SMART incentive rate for the Project, as established upon receipt of the SMART 
Statement of Qualification from the Massachusetts Department of Energy Resources, differs 
from the anticipated incentive rate specified below, then the PPA Rate (and Maximum PPA Rate) 
will be ratably adjusted in accordance with the rules of the PowerOptions Solar and Storage 
Program.  
 
                                                                With 40% ITC​          Without ITC 

 
Anticipated SMART 3.0 
Incentive Amount 

 
$0.16296 

 
$0.16296 

 
PPA Rate ($/kWh) 

 
$0.0096 

 
$0.1012 

 

 
 
Pricing Elements and Variations 
 
The PPA $/kWh rate set forth in this Exhibit A is dependent on Provider’s good faith 
assumptions around the Pricing Elements set forth below, and is in accordance with the rules of 
the PowerOptions Solar and Storage Program.  
 
​ ​ ​ ​ ​ ​  
Assumptions around Pricing Elements:  
 

●​ Additional utility interconnection costs.  Prices shown include budgeted interconnection 
costs and exclude costs (if any) for utility engineering studies or system upgrades. 

●​ PPA Rate assumes Project is exempt from PILOT (Payment In Lieu of Taxes) amounts 
shown on Exhibit A-1. 

●​ Prices shown do not include costs required to comply with additional site work, 
stormwater management infrastructure, environmental compliance or remediation, or 
Orders of Conditions, as required by local AHJ (i.e. Planning Board, Conservation 
Commissions). 

●​ The PPA Rate assumes that the Project shall receive a federal investment tax credit equal 
to 40% of the qualified investment. 
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●​ Steel pricing for ground mounted or canopy structures. A change in price shall be 
considered material when the price of the applicable steel product or products changes by 
5% percent or more between the Effective Date and the Construction Commencement 
Date based on the benchmark prices published by CME group U.S. Midwest Hot-Rolled 
Coil Index (CRU),    
https://www.cmegroup.com/markets/metals/ferrous/hrc-steel.contractSpecs.html or such 
other steel index as is agreed with PowerOptions.   

 
 
Variations:  
 
Should the actual values of the Pricing Elements materially differ from the assumed values, 
Provider will prepare a Final PPA Rate in accordance with the rules of the PowerOptions Solar 
plus Storage program. Such Final PPA Rate will be provided to Host no later than 20 days prior 
to the Construction Start Date, and shall automatically take effect provided such Final PPA Rate 
does not exceed a Maximum PPA Rate of: $0.1100 unless the parties have reached agreement on 
a Final PPA Rate that exceeds the Maximum PPA Rate as determined pursuant to the process 
described below. 
 
If, upon receipt of all documentation necessary to establish a Final PPA Rate, the Provider 
determines that the Final PPA Rate exceeds the Maximum PPA Rate, the parties will cooperate in 
good faith to negotiate a PPA Rate acceptable to both parties. If, after fifteen (15) days, the 
Parties are not able to agree on an acceptable PPA Rate, Provider may, in its sole discretion, elect 
to (i) continue performance under this Agreement with the PPA Rate equal to the Maximum PPA 
Rate, or (ii) terminate this Agreement upon ten (10) days’ written notice to Host. Upon a 
termination hereunder, Host shall reimburse Provider for Provider’s direct costs incurred in 
performing under this Agreement between the Effective Date and the date of such termination.  
 
AVOIDED ENERGY PRICE 
 
The following table sets forth the “Avoided Energy Price” for purposes of calculating the amount 
on any credit due to the Host under the Performance Guarantee in Section 5(b), with a 3% annual 
escalation rate. 
 

Guarantee Year Avoided Energy 
Price per kWh 

1 0.17785 
2 0.18318 
3 0.18868 
4 0.19434 
5 0.20017 
6 0.20617 
7 0.21236 
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8 0.21873 
9 0.22529 
10 0.23205 
11 0.23901 
12 0.24618 
13 0.25357 
14 0.26117 
15 0.26901 
16 0.27708 
17 0.28539 
18 0.29395 
19 0.30277 
20 0.31185 
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EXHIBIT A-1 
 

PILOT AMOUNTS 
 
 
For purposes of this PPA, the PILOT Amount assumed for each year of the Term is equal to zero 
dollars ($0.00). 
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EXHIBIT B 
 

Early Termination Amounts are calculated to achieve the same net present value for the investor 
as if early termination had not happened and the project went to full term. 

 
   

Subject to final PPA Prices in Exhibit A 
EARLY TERMINATION AMOUNTS 

 
   

Year  
Early 

Termination 
Amount 

Early 
Purchase 

1 $1,265,538 N/A 
2 $1,153,921 N/A 
3 $1,041,275 N/A 
4 $1,011,423 N/A 
5 $896,536 N/A 
6 $780,431 N/A 
7 $663,037 $508,288 
8 $628,162 N/A 
9 $591,844 N/A 
10 $553,999 $384,901 
11 $517,605 N/A 
12 $483,400 N/A 
13 $457,309 N/A 
14 $430,145 N/A 
15 $401,846 $205,815 
16 $369,927 N/A 
17 $336,593 N/A 
18 $301,762 N/A 
19 $265,346 N/A 
20 $227,254 N/A 
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EXHIBIT C 
 

DESCRIPTION OF SITE 
 
The legal description will be provided and attached upon receipt of a title report or other written 
documentation of Host’s title to the Premises. 
 
Until then, the Property is described as 70 Dudley Oxford Rd, Dudley, MA 01571.  
Once provided, the description will be incorporated herein without need for an amendment. 
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EXHIBIT D 
 

DESCRIPTION OF PREMISES 
 
 
 
The Premises shall mean the Site.  The Premises includes locations where solar equipment will 
be installed and accessed including the roofs, exterior and interior walls, through to the main 
electric room, and exterior areas of the Site depicted in the site overview below.  The Project will 
be combined and connected to Host’s existing main electric equipment, interconnected to the 
utility network behind the existing utility meter. 
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EXHIBIT E 
 

DESCRIPTION OF PROJECT 
 

Point of Delivery is the Local Electric Utility’s meter. 
 

●​ Qty 750 Hanwha Q.Cells 480-watt Tier 1 solar PV modules, or equivalent 
●​ Rapid shut down system 
●​ Qty 2 SolarEdge 120 kW inverters, or equivalent 
●​ Unirac Equilibrium solar mounting structures and attachments, or equivalent 
●​ Solar kWh meter 
●​ Combiners, conduits, meters, disconnects, cell modem, and balance-of-system materials 

 
Equipment list may change during the course of the Project 
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EXHIBIT F 
 

ESTIMATED ANNUAL PRODUCTION 
 

Estimated Annual Production commencing on the Commercial Operation Date with 
respect to Project under the Agreement shall be as follows: 

 

Year 
Estimated 

Annual 
Production 

1 421,920 
2 419,599 
3 417,292 
4 414,997 
5 412,714 
6 410,444 
7 408,187 
8 405,942 
9 403,709 
10 401,489 
11 399,280 
12 397,084 
13 394,900 
14 392,728 
15 390,568 
16 388,420 
17 386,284 
18 384,159 
19 382,047 
20 379,945 

 
 

The values set forth in the table above are estimates (and not guarantees), of approximately 
how many kWhs are expected to be generated annually by the Project. 
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EXHIBIT G  
 

INSURANCE REQUIREMENTS 
 
1.​ General Liability 
 

(a)​ Both Host and Provider will have a minimum level of commercial general 
liability insurance for the term of the Power Purchase Agreement of one million dollars 
($1,000,000) for each occurrence, and two million dollars ($2,000,000) in the aggregate.  
Insurance coverage shall be at least as broad as the Insurance Services Office (ISO) Commercial 
General Liability Coverage “occurrence” form, with no coverage deletions.   
 

(b)​ Both the Host and Provider general liability insurance coverage shall:  
 

(i)​ Be endorsed to specify that the Provider’s and Host’s insurance is primary 
and that any insurance or self-insurance maintained by the Local Electric Utility shall not 
contribute with it. 

 
 
2.​ Workers’ Compensation 
 
Host will have Workers’ Compensation insurance indicating compliance with any applicable 
labor codes, acts, laws or statutes, state or federal, at the Site where the work is performed.  
Employers’ Liability insurance shall not be less than $1,000,000 for injury or death each 
accident. 
 
 
3.​ Property Loss 
 
Provider shall carry adequate property loss insurance on the Project which need not be covered 
by the Host’s property coverage.  The amount and terms of insurance coverage will be 
determined at Provider’s sole discretion. 
 
 
4.​ Additional Insurance Provisions 
 
Host shall furnish Provider with certificates of insurance and endorsements of all required 
insurance, as may be reasonably requested, including for purposes of compliance with any legal 
or regulatory authority or Local Electric Utility affecting the Premises or operation of the Project.  
Insurance required by the Local Electric Utility shall not be canceled except after (30) days prior 
written notice has been given to the Local Electric Utility.  
 
 
5.​ Additional Installation Contractor Requirements 
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Installation contractors will have valid commercial general liability, workers compensation, and 
business auto insurance as follows:   
 

●​ Commercial general liability insurance will be in the following amounts:  $1,000,000 for 
each occurrence and $2,000,000 aggregate.   

 
●​ Workers compensation insurance or self-insurance indicating compliance with any 

applicable labor codes, laws or statutes, state or federal, where Installer performs work. 
 

●​ Auto coverage not less than one million dollars ($1,000,000) each accident for bodily 
injury and property damage, and one million dollars ($1,000,000) in the aggregate. 
 

●​ Excess liability insurance on an occurrence basis covering claims (on at least a following 
form basis) in excess of the underlying insurance for Commercial General Liability, Auto 
Liability and Employers’ Liability with a minimum limit per occurrence of one million 
dollars ($1,000,000) and two million dollars ($2,000,000) in the aggregate.  The amounts 
of insurance required for Commercial General Liability, Auto Liability, Employers’ 
Liability and Excess Liability may be satisfied by Installer purchasing coverage in the 
amounts specified or by any combination of primary and excess insurance, so long as the 
total amount of insurance meets the requirements specified above. 
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EXHIBIT H 
 

LABOR RATE SHEET 
 
 
 

 
The following rates shall apply for purposes of calculating the Early Termination Amount per the 
definition of Early Termination Amount in the Glossary of Terms:​
​
 
​ $65 per hour for a journeyman electrician; 
​ $85 per hour for a master electrician; 
​ $95 per hour for an electrical engineer; and 
​ $95 per hour for a senior engineering project manager 
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POWER PURCHASE AGREEMENT 
 
​ This Power Purchase Agreement (“Agreement” or “PPA”) is entered into as of August 
20, 2025, (the “Effective Date”), by and between Dudley-Charlton Regional School District, a 
regional school district with an address of 68 Dudley-Oxford Rd, Dudley, MA 01571 (“Host”), 
and Solect Energy Development LLC, (“Solect” or “Provider”) a Limited Liability Company 
located in Hopkinton, Massachusetts (together, the “Parties”).   
 
​ WHEREAS, Host is a member of the PowerOptions Program organized by 
PowerOptions, Inc. (“PowerOptions”), a nonprofit corporation organized under the laws of the 
Commonwealth of Massachusetts and the Internal Revenue Code that assists members of its 
program with procuring energy products and energy-related services for facilities they own 
and/or operate; 
 
​ WHEREAS, Provider and PowerOptions have entered into an agreement dated April 1, 
2022, as amended, governing the terms and conditions of Provider’s participation in the 
PowerOptions Solar and Storage Program;  
 
​ WHEREAS, Host is the owner of the properties located and described in Exhibit C and 
desires to make a portion of such properties available to Provider for the construction, operation 
and maintenance of a solar powered electric generating Project, and to purchase from Provider 
the electric energy produced by the Project;  

 
WHEREAS, this Agreement is a service contract within the meaning of Section 

7701(e)(3) of the Internal Revenue Code of 1986, as amended; and 
 
​ WHEREAS, Provider desires to develop, design, construct, own and operate the Project 
located at and described in Exhibit D, and sell to Host the electric energy produced by the 
Project; and 
 

WHEREAS, prior to installation of the Project, Host will install a new solar-ready roof. 
“Solar Ready” means designing and installing a roof on the Building in a way that facilitates and 
optimizes the installation of a rooftop solar photovoltaic system (the “Solar Ready Roof”); 
 

WHEREAS, Provider and Host have entered into that certain Lease dated on or about the 
date hereof (as amended or modified from time to time, the “Lease”) pursuant to which Host has 
granted Provider a leasehold interest and certain use and access rights to the Premises. 
 
​ NOW, THEREFORE, in consideration of the promises, the covenants set forth herein, 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree as follows. 
 
 
1.​ DEFINITIONS.  Certain capitalized terms used in this Agreement have the meanings set 
forth in the attached GLOSSARY OF TERMS or as defined in the body of this Agreement.  
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2.​ TERM. 
 
​ (a)​ Term. This Agreement shall consist of an Initial Period and an Operations Period.  
As used herein, “Term” shall mean all of the Initial Period and the Operations Period, unless the 
Provider or Host terminates the Agreement prior to the end of the Initial Period pursuant to the 
terms of this Agreement, but any such termination shall not terminate any provisions hereof that 
expressly survive such termination. 
 
​ (b)​ Initial Period. The Initial Period will begin on the Effective Date and will 
terminate on the earlier of (i) the Commercial Operation Date or (ii) the date the Agreement is 
terminated pursuant to the provisions of Section 4(b) or 4(d).   
 
​ (c)​ Operations Period. The Operations Period will commence on the Commercial 
Operation Date and will terminate at 11:59 p.m. on the last day of the month in which the 
twentieth (20th) anniversary of the SMART Incentive Payment Effective Date occurs.  
 
​ (d)​ Extensions.  Provider shall have one option to extend the Operations Period for 
five (5) years (an “Extension Term”) upon mutual agreement between Provider and Host. 
Provider shall deliver a written request to extend to Host at least six months prior to the end of 
the Operations Period, or Extension Term, as the case may be.    Any extension shall be reflected 
in a written amendment to this Agreement signed by the Parties. 
 

(e)​ Early Termination by Host. If Host terminates the Agreement prior to the Expiration 
Date, except as otherwise provided in this subsection (e), Section 9 (Purchase Option), Section 17 
(Force Majeure), or Section 19 (Provider Event of Default and Host Remedies), Host shall pay, as 
liquidated damages, the Early Termination Amount set forth on Exhibit B, and Provider shall cause the 
Project to be disconnected and removed from the Premises in accordance with the Lease.  Upon Host’s 
payment to Provider of the Early Termination Amount, this Agreement and the Lease, in accordance 
with its terms, shall terminate automatically.   Notwithstanding the foregoing, Host may (i) terminate 
this Agreement with no liability whatsoever pursuant to Section 4(d) or (ii) in lieu of termination, if 
Provider fails to achieve the Commercial Operation Date by the Guaranteed Commercial Operation 
Date, be entitled (as its sole and exclusive remedy) to (x) the payment by Provider to Host of Delay 
Liquidated Damages not to exceed $15/kW in the aggregate, plus (y) (if Installation Work had 
commenced at the Premises as of the date of termination) all direct costs reasonably incurred by Host 
to return its Premises to its condition prior to commencement of the Installation Work if Provider fails 
to do so within a reasonable time, as required pursuant to the Lease. Alternatively, Host may terminate 
this Agreement with no liability whatsoever if Provider fails to commence the Operations Period by the 
date that is 60 days after the Guaranteed Commercial Operation Date by delivering notice to Provider 
of its intention to terminate this Agreement, and the Agreement shall terminate twenty-one (21) days 
after Provider’s receipt of such notice; provided, that if Provider commences the Operations Period 
within such twenty-one (21) day period, this Agreement shall not terminate.   

 
(f)​ The Construction Start Date and Guaranteed Commercial Operation Date shall be 

extended on a day-for-day basis due to (a) Force Majeure or (b) acts, omissions or delays of a 
Governmental Authority or Local Electric Utility. Provided, however that clause (b) shall be 
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beyond the reasonable control of the Provider and not caused by the Provider's fault or 
negligence. Provided, further that the day-to-day extension of the Construction Start Date shall 
not exceed one hundred eighty (180) days, unless otherwise mutually agreed by the Parties in 
writing. 

 
(g) Lease Agreement. This PPA contemplates that the Parties will execute the Lease 

simultaneously with the execution of the PPA.  However, for purposes of convenience, the 
Parties are executing this PPA prior to the execution of the Lease.  The Parties will work in good 
faith to negotiate and execute the Lease within a reasonable period of time. Prior to the execution 
of the Lease, either Party may terminate this PPA without liability hereunder if the Lease has not 
been executed within 90 days of the date of this PPA. 
 
 
3.​ ACCESS RIGHTS. 
 
​ (a)​ Access Specifications.  Pursuant to the Lease, Provider has access to and use of 
the Premises for the Term for the purposes of designing, installing, inspecting, operating, 
maintaining, repairing, and removing the Project, and for any other purpose set forth in this 
Agreement or in the Lease, and otherwise in accordance with the provisions of the Lease.  
Access Rights with respect to the Site are more fully described in the Lease and include, without 
limitation, vehicular and pedestrian access, and other rights to install electrical lines and 
communications cables.   

​   
​ (b)​ Remote Monitoring. Host will provide an internet portal or equivalent access by 
means of which Provider will communicate data from the revenue grade performance monitoring 
system.  Provider will be responsible for connecting monitoring equipment for the Project to the 
internet enabling remote monitoring of the Project.  
 
4.​ PLANNING, INSTALLATION AND OPERATION OF PROJECT.   
 

(a)​ (i) Site Assessment and Planning. During the Initial Period, Provider shall have 
the right, at its own expense, to assess the suitability of the Premises for the 
Project and shall act diligently in conducting such assessment.  The assessment 
shall include the right to inspect the physical condition of the structures on which 
the Project will be located; to apply for any building permits or other 
governmental authorizations necessary for the construction of the Project; to 
arrange interconnections with the Local Electric Utility; to make any applications 
to the appropriate Public Utilities Commission or other agencies for receipt of 
payments for the Project under the Applicable Solar Program; to apply to any 
other governmental agencies or other persons for grants or other determinations 
necessary for the construction of or receipt of revenues from the Project; or to 
make any other investigation or determination necessary for the financing, 
construction, operation or maintenance of the Project. The Provider shall, in 
accordance with Section 5(l) of the Lease, at its own cost, engage an engineer 
licensed and qualified in the state where the Project is located, to certify that any 
objects brought, installed or kept on the Premises will not exceed the maximum 
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load per square foot of the building and/or roof of the building and taking into 
account snow loads and all other equipment located on the roof as required by 
local building code. Provider shall provide a copy of any structural engineering 
analysis to Host at Host’s request. 
 
(ii) Roof Install Period. During the Initial Period, Host covenants to complete 
installation of the Solar Ready Roof as soon as practicable after the Effective Date 
and to grant Provider access to the building and the Site to commence installation 
of the Project within ten (10) Business Days of completion of the Solar Ready 
Roof. Upon completion of installation of the Solar Ready Roof, Host will provide 
Provider with a written notice to proceed (the “Notice to Proceed”) certifying that 
installation of the Solar Ready Roof is complete and including copies of the fully 
executed manufacturer’s roof warranties, if any, which duration shall be for the 
Term and shall not take exception for installation of the Project or otherwise be 
inconsistent with the Project, and the fully executed installer’s warranty, together 
with all attachments and instructions accompanying or referenced in the 
warranties. The Roof Install Period will begin on the Effective Date and will 
terminate upon written notice provided by Host to Provider that roof installation is 
complete (the “Roof Completion Date”). 

 
​ (b)​ Termination of Development Activities by Provider. At any time during the Initial 
Period, Provider shall have the right to cease development of the Project and terminate this 
Agreement upon written notice to Host if:  
 

(i) Provider determines that the Premises, as is, are insufficient to accommodate 
the Project; or 

 
(ii) there exist site conditions or construction or interconnection requirements that 

were not known as of the effective date of this Agreement and that could reasonably be 
expected to materially increase the cost of Installation Work or would adversely affect the 
electricity production from the Project as designed;  

 
(iii) there has been a material adverse change in the rights of Host to occupy the 

Premises or Provider to construct the Project on the Premises;  
 
(iv) an interconnection agreement with the Local Electric Utility, in form and 

substance satisfactory to Provider, is not executed by Provider and the Local Electric 
Utility within two hundred seventy (270) days after the date of this Agreement; 

 
(v) Provider has not obtained financing within twelve months after the date of this 

Agreement to construct, install, own and operate and maintain the Project;  
 
(vi) the Project does not qualify under the Applicable Solar Program;   
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(vii) despite its diligent efforts, Provider does not obtain all permits and 
approvals, on terms and conditions satisfactory to Provider, which are necessary for the 
construction, operation and maintenance of the Project; or 

 
(viii) the Project is not exempt from personal property tax pursuant to M.G.L. 

c.59, § 5, cl. 45 (Acts of 2021, Chapter 8, §61, as amended and the Massachusetts 
Department of Revenue regulations adopted in connection therewith) and a Payment In 
Lieu of Taxes Agreement with the municipality where the Project is located is not 
executed and approved by the municipality to establish fixed payments in the amount(s) 
set forth on Exhibit A-1. 

 
(ix) Host fails to complete the installation of a Solar-Ready Roof within one 

thousand one hundred thirty-seven (1,137) days of the Effective Date, or 
 
(x) within thirty (30) days of Provider’s receipt of the Notice to Proceed and 

review of the roof warranties, Provider, in its sole discretion, rejects such Notice to 
Proceed, in the event the roof warranty duration is less than the Term, or takes exception 
for installation of the Project, or is otherwise inconsistent with the Project.    

 
If Provider gives Host notice of such termination, this Agreement shall terminate 

effective as of the date specified in delivery of such notice without any further liability of the 
Parties to each other, provided that (i) Provider shall remove any equipment or materials which 
Provider has placed on the Site; (ii) Provider shall restore any portions of the Site disturbed by 
Provider to its pre-existing condition; (iii) the Parties shall not be released from any payment or 
other obligations arising under this Agreement prior to the delivery of the notice; and (iv) the 
confidentiality provisions of Section 14, the indemnity obligations under Section 15, and the 
dispute resolution provisions of Section 23 shall continue to apply notwithstanding the 
termination of this Agreement. 
 
​ (c)​ Commencement of Construction, Modification of Design.  Provider shall conduct 
a construction kick off meeting with Host.  Upon prior notice to Host, Provider shall have the 
right to commence installing the Project on the Premises in accordance with the agreed-upon 
schedule as determined during the construction kick off meeting.   
 

(i) ​ As of the date hereof, Provider anticipates that the Project shall consist of 
the components and shall have the designs set forth in Exhibit E attached hereto.   

 
(ii)​ Notwithstanding subsection (i) above, Provider has the right to modify the 

design of the Project, including the selection of the components in the Project, as 
Provider, in its sole discretion, may determine, provided, however, that such changes 
shall not result in the Project exceeding the nameplate capacity, building footprint (if 
project is on the roof), location and height set forth in Exhibits D and E, without Host’s 
approval.   

 
​ (d)​ Construction Commencement Deadline. If Provider has not commenced the 
Installation Work before the Construction Start Date, Host may terminate this Agreement and the 
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Lease by delivering notice to Provider of its intention to terminate this Agreement, and the 
Agreement shall terminate twenty-one (21) days after Provider’s receipt of such notice; provided, 
that if Provider commences the Installation Work within such twenty-one (21) day period, this 
Agreement shall not terminate.  Upon any termination in accordance with this Section 4(d) 
neither Party shall have any further liability to the other with respect to this Agreement, provided 
that (i) Provider shall remove any equipment or materials that Provider has placed on the Site; 
(ii) Provider shall restore any portions of the Site disturbed by Provider to their condition prior to 
the commencement of construction; (iii) the Parties shall not be released from any payment or 
other obligations arising under this Agreement prior to the delivery of the notice; and (iv) the 
confidentiality provisions of Section 14, the indemnity obligations under Section 15 and the 
dispute resolution provisions of Section 23 shall continue to apply notwithstanding the 
termination of this Agreement.  
 
It is understood that Provider is relying on the Project qualifying for a federal investment tax 
credit equal to 40% of the qualifying investment made by Provider in respect of the Project.  To 
attain the full value of the federal investment tax credit, the Project must be placed in service for 
tax purposes by the date specified by law (currently no later than December 31, 2027).  Host 
agrees that if Host unreasonably delays or obstructs Provider’s construction and completion of 
the Project and as a result, Provider is unable to place the Project in service by such date, then 
Host will reasonably agree to an amendment to the PPA Rate commensurate with the value of the 
federal investment tax credit forfeited by Provider. 
 
​ (e)​ Contractors. Provider shall use licensed and insured contractors to perform the 
work of installing, operating, and maintaining the Project.  Provider intends to use Installer to 
perform such work, but may use other contractors, for all or a portion of such work, in Provider’s 
sole discretion.  Provider shall advise Host of the Installer prior to commencement of the work 
on the Site.  Provider shall be responsible for the conduct of Installer and its subcontractors, and 
Host shall have no contractual relationship with Installer or its subcontractors in connection with 
the work on the Project.  Provider shall ensure that Installer maintains insurance applicable to the 
Installer’s activities that satisfy the requirements in Exhibit G. 
 
​ (f)​  Status Reports, Project Testing, Commercial Operation. Provider shall give Host 
regular updates, on a reasonable schedule requested by Host, on the progress of installation of 
the Project and shall notify Host of when Provider will commence testing of the Project.  Testing 
shall be conducted in accordance with guidelines, standards and criteria reasonably accepted or 
followed by photovoltaic solar system integrators in the United States.  Host shall have the right 
to have its representatives present during the testing process, but subject to reasonable written 
safety rules and procedures as may be established by Provider and Installer.  After Provider has 
determined, in its reasonable judgment, that the Project meets the requirements of and has been 
approved for interconnection by the Local Electric Utility, has been installed in accordance with 
all Applicable Laws, and is capable of producing electricity on a continuous basis for at least 
four (4) continuous hours, Provider shall notify Host that the Installation Work is complete.  
Provider shall provide Host with written notice of the Commercial Operation Date for the 
Project, which may be immediately upon delivery of such notice to Host. 
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​ (g)​ Standard of Operation. Provider shall design, obtain permits, install, operate, and 
maintain the Project so as to keep it in good condition and repair, in compliance with all 
Applicable Laws and the requirements of the interconnection agreement, and in accordance with 
the generally accepted practices of the electric industry, in general, and the solar generation 
industry, in particular, and all instructions of any original equipment manufacturers’ warranties 
for equipment included in the Project.  Such work shall be at Provider’s sole expense.  Except for 
emergency situations or unplanned outages, Provider shall cause the work to be performed 
between the hours of 7:00 am and 7:00 pm, Monday through Saturday, in a manner that 
minimizes interference with Host and Host’s employees, visitors, tenants and licensees and their 
customers to the extent commercially practical.  Provider shall, and shall cause its contractors to, 
keep the Site reasonably clear of debris, waste material and rubbish, and to comply with 
reasonable safety procedures established by Host for conduct of business on the Site.  In the 
event of an emergency or unplanned outage, Provider shall have unimpeded access to the 
Project, subject to any site-specific security requirements of Host. 
 
​ (h)​ Provider Project Shut Down. Provider may shut down the Project at any time in 
order to perform required emergency repairs to the Project Provider shall give Host notice of 
such shutdown soon as reasonably practicable.  At other times, Provider shall give Host advance 
notice of the shutdown as may be reasonable in the circumstances.  Provider shall not have any 
obligation to reimburse Host for costs of purchasing electricity that would have been produced 
by the Project but for such shutdown unless the performance guarantee in Section 5(b) is not 
met. Provider and Host will agree upon a reasonable shut down duration. Provider shall use 
reasonable efforts not to schedule shutdowns during peak periods of electric generation and 
periods when peak energy and demand prices are charged by the Electric Service Provider, 
except as may be required in accordance with prudent electric industry safety practices in the 
event of equipment malfunction.   
 

(i)​ Metering.  Provider shall install and maintain a revenue grade kilowatt-hour (kWh) 
meter for the measurement of electrical energy provided by the Project and may, at its election, install a 
revenue grade kilowatt-hour (kWh) meter for the measurement of electrical energy delivered by the 
Local Electric Utility and consumed by Host at the Premises.    

 
Subject to any applicable requirements of the Local Electric Utility:  
 

(i)​ Installation.  Provider shall maintain and test the meter in accordance with but 
not limited to Applicable Law and as provided herein. Provider shall ensure that the 
meter is installed and calibrated correctly to manufacturer and utility specifications 
during commissioning of the Project. 

 
(ii) ​ Measurements.  Readings of the meter shall be conclusive as to the 

amount of electric energy delivered to Host; provided that if the meter is out of service, is 
discovered to be inaccurate pursuant to Section 4(iii) below, or registers inaccurately, 
measurement of energy shall be determined by estimating by reference to quantities 
measured during periods of similar conditions when meter was registering accurately.   

 
​ ​ (iii) ​ Testing and Correction.   
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​ ​ A. ​ Standard of Meter Accuracy; Resolution of Disputes as to 

Accuracy. The following steps shall be taken to resolve any disputes regarding the 
accuracy of the meter: 
 
​ ​ (1) If either Party disputes the accuracy or condition of the meter, 
such Party shall so advise the other Party in writing. 
 
​ ​ (2) Provider shall, within thirty (30) days after receiving such 
notice from Host, or Host shall, within such time after having received such 
notice from Provider, advise the other Party in writing as to its position 
concerning the accuracy of such meter and state reasons for taking such position. 
 
​ ​ (3) If the Parties are unable to resolve the dispute through 
reasonable negotiations, then either Party may cause the meter to be tested by an 
agreed upon and disinterested third party. 
 
​ ​ (4) If the meter is found to be inaccurate by not more than two 
percent (2%), any previous recordings of the meter shall be deemed accurate, and 
the Party disputing the accuracy or condition of the meter shall bear the cost of 
inspection and testing of the meter. 
 
​ ​ (5) If the meter is found to be inaccurate by more than 2% or if 
such meter is for any reason out of service or fails to register, then (1) Provider 
shall promptly cause any meter found to be inaccurate to be replaced or adjusted 
to correct, to the extent practicable, such inaccuracy, (2) the Parties shall estimate 
the correct amounts of energy delivered during the periods affected by such 
inaccuracy, service outage or failure to register as provided in Section 4 (i) (ii) or 
(iii), and (3) Provider shall bear the cost of inspection and testing of the meter and 
reimburse or credit Host if Host was the disputing Party. If as a result of such 
adjustment the quantity of energy for any period is decreased (such quantity, the 
“Electricity Deficiency Quantity”), Provider shall reimburse or credit Host for the 
amount paid by Host in consideration for the Electricity Deficiency Quantity, and 
shall bear the cost of inspection and testing of the meter. If as a result of such 
adjustment the quantity of energy for any period is increased (such quantity, the 
“Electricity Surplus Quantity”), Host shall pay for the Electricity Surplus 
Quantity at the price applicable during the applicable period. 
 

B.​ Host’s Right to Witness Tests.  Host shall have the right to witness 
each test or any calibration of meters or monitoring equipment conducted by or 
under the supervision of Provider to verify the accuracy of the measurements and 
recordings of the meter or the monitoring equipment. Provider shall provide at 
least five (5) Business Days prior written notice to Host of the date upon which 
any such test or calibration is to occur. Provider shall prepare a written report 
setting forth the results of each such test, and shall provide Host with copies of 
such written report and the underlying supporting documentation not later than 
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thirty (30) days after completion of such test.    Host shall have the right to access 
all meters at reasonable times and with reasonable prior notice for the purpose of 
verifying readings and calibrations, but Host shall not have the right to open or 
undertake any other physical actions on the meters and access rights shall be 
subject to any requirements or limitations of the Local Electric Utility.  If the 
metering equipment is found to be inaccurate, it shall be corrected and past 
readings shall be promptly adjusted in accordance with Section 4(i)(A)(5). 

  
(iv) ​ No Duty on Host.  Notwithstanding the foregoing, the Parties 

acknowledge and agree that Host is under no responsibility or duty to ascertain, to inspect 
or to otherwise determine whether the meter or any other part of the Project is out of 
service, is discovered to be inaccurate or registers inaccurate readings; is malfunctioning 
or is otherwise defective, it being agreed that at all times such responsibility or duty shall 
remain with the Provider. 

 
 
5.​ SALE OF ELECTRIC ENERGY. 
 
​ (a)​ Sale of Electricity. Throughout the Operations Period, subject to the terms and 
conditions of this Agreement and the Lease, Provider shall sell to Host and Host shall buy from 
Provider all electric energy produced by the Project, whether or not Host is able to use all such 
electric energy.  The Point of Delivery of the electric energy shall be as indicated in Exhibit E. 
Title to and risk of loss with respect to the energy shall transfer from Provider to Host at the 
Point of Delivery.  Provider shall own the Capacity Value of the Project.  The Provider shall sell 
the capacity of the Project into the Forward Capacity Market by the later of twelve (12) months 
from the Commercial Operation Date or the first date available to participate in the Forward 
Capacity Auction; if not, the Provider relinquishes ownership of the Capacity Value of the 
Project to the Host.  The interconnection point of the Project with the Local Electric Utility shall 
be as indicated in Exhibit E. 
 
​ (b)​ Performance Guarantee. Beginning on the Commercial Operation Date and as of each 
anniversary thereof, if the Project produces less than eighty-five percent (85%) of the applicable 
Estimated Annual Production specified in Exhibit F, unless, and then only to the extent that, the failure 
to meet the Estimated Annual Production is due to (i) failure, damage or downtime attributable to third 
parties or Host, (ii) equipment failure or delayed repair of equipment due to the claims process with the 
equipment manufacturer which are beyond the reasonable control of Provider, (iii) a Force Majeure 
Event, (iv) variability due to weather, (v) acts or omissions of Host of any of its obligations hereunder, 
(vi) any Host Requested Shutdown, Provider Safety Shutdown or Project Relocation under Section 
10(a), (b), or (c); or (vi) any reduction in output attributable to interference with solar access of the 
Project by adjoining landowners; in its next invoice Provider shall credit Host an amount equal to the 
product of (i) the positive difference, if any, of the Avoided Energy Price during such period minus the 
applicable kWh Rate specified in Exhibit A, multiplied by (ii) the difference between the actual Project 
Output during such 12-month period and eighty-five percent (85%) of the Estimated Annual Production 
for such period.  Such credit shall be Host’s sole and exclusive remedy for Provider’s failure to meet the 
Estimated Annual Production for such period. 
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6.​ PAYMENT AND BILLING. 
 
​ (a)​ Rates. Host shall pay Provider for electricity produced by the Project at the rates 
set forth in Exhibit A attached hereto.  The rate during any Extension Term shall be mutually 
agreed upon by Host and Provider.  
 
​ (b)​ Billing. Host shall pay for the electricity produced by the Project monthly in 
arrears.  Promptly after the end of each calendar month, Provider shall provide Host with an 
invoice setting forth the quantity of electricity produced by the Project in such month, the 
applicable rates for such electricity, and the total amount due, which shall be the product of the 
quantities and the applicable rates.   
 
​ (c)​ Invoice Delivery. Invoices shall be in writing and shall be either (i) delivered by 
hand; (ii) mailed by first-class, registered or certified mail, return receipt requested, postage 
prepaid; (iii) delivered by a recognized overnight or personal delivery service; or (iv) transmitted 
by email (such transmission to be effective on the day of receipt if transmitted prior to 5:00 pm 
local time on a Business Day or in any other case as of the next Business Day following the day 
of transmittal)addressed as follows: 
 

To Host: ​ Dudley-Charlton Regional School District 
​ ​ 68 Dudley-Oxford Rd 

​ Dudley,MA 01571 
Attention: Donna Stefanik 

​ Email: DStefanik@dcrsd.org 
 
​ (d)​ Payment.  Subject to the subparagraph (e) below regarding disputed invoices, 
Host shall pay each invoice within thirty (30) days of receipt of the invoice.  Payments shall be 
made by check or electronic funds transfer to an account designated by Provider in the invoice or 
in a written notice delivered to Host.  Any amounts not paid when due, including any amounts 
properly disputed and later determined to be owing, shall accrue interest on the unpaid amount at 
the rate equal to the lesser of (i) 1% per month, compounded monthly or (ii) the highest rate 
allowed by applicable law.  
 
​ (e)​ Disputed Invoices. If Host objects to all or a portion of an invoice, Host shall, 
on or before the date payment of the invoice is due, (i) pay the undisputed portion of the invoice, 
and (ii) provide an itemized statement of its objections setting forth in reasonable detail the basis 
for its objections.  If Host does not object prior to the date payment of any invoice is due, Host 
shall be obligated to pay the full amount of such invoices but Host may subsequently object to 
such invoice and, if such objection proves to be correct, receive a refund of the disputed amount; 
provided, however, that Host may not object to any invoice more than eighteen (18) months after 
the date on which such invoice is rendered.  The right to dispute or object to an invoice, shall, 
subject to the time limitation provided in this Section 6(e), survive the expiration or termination 
of this Agreement.   
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7.​ SUPPLEMENTAL POWER  
 
​ (a)​ Back-up and Supplemental Electricity. Except as otherwise provided herein, 
throughout the Term, Host shall be responsible for obtaining all of its requirements for electric 
energy in excess of the amounts produced by the Project and pay for such service pursuant to 
contracts with or applicable tariffs of the Local Electric Utility or other Electric Service Provider.  
Provider shall have no obligation to obtain or pay for such supplemental or back-up electricity. 
 
​ (b)​ Interconnection and Interconnection Fees. Provider shall be responsible for 
arranging the interconnection of the Project with Host’s Local Electric Utility in a manner which 
includes bi-directional or “net metering”.  Host shall be responsible for maintaining the 
interconnection of the Site with the Local Electric Utility through to the Host’s side of the Point 
of Delivery.  Provider shall be responsible for maintaining the interconnection of the Project to 
the Provider’s side of the Point of Delivery with the Local Electric Utility.  Host shall enter into 
any retail agreement required by the Local Electric Utility pursuant to its tariffs.  Provider shall 
be responsible for all costs, fees, charges and obligations required to connect the Project to the 
Local Electric Utility distribution system, including but not limited to fees associated with 
system upgrades and operation and maintenance carrying charges (“Interconnection 
Obligations”), however, if system upgrades in addition to any upgrades contemplated and 
budgeted for as of Effective Date are required, Provider shall be entitled to adjust the Energy 
Purchase Prices in Exhibit A to compensate Provider for such increased costs, and if the Parties 
are unable to agree on such adjustments, Provider may exercise its right to terminate under 
Section 4(b).   
 
​ (c)​ Production Excess.  Provider shall, with the cooperation of Host, work to qualify 
the Project for the highest available compensation for any solar production which is not used at 
the time of generation and is transmitted to the Local Electric Utility (the “Production Excess”).  
The Parties will work cooperatively and in good faith to meet all requirements regarding such 
Production Excess under Applicable Law, the Applicable Solar Program, and Local Electric 
Utility tariffs, including applicable interconnection and metering requirements (e.g., 
Massachusetts tariff Schedule Z).  In the event that the Project produces Production Excess, then 
the Parties agree that (a) Host shall be entitled to the associated compensation and/or bill credits 
(including but not limited to Net Metering Credits, Alternative On-Bill Credits, or Qualifying 
Facility compensation), and (b) Provider shall transmit such Production Excess into the Local 
Electric Utility system on behalf of and for the account of Host.  
  
 
​ (d)​ Applicable Solar Program Incentives. Provider shall receive all payments 
available under any Applicable Solar Program.  Host shall provide reasonable assistance to 
Provider in preparing all applications and other documents necessary for Provider to receive such 
payments, including designating Provider as the customer for purposes of the Applicable Solar 
Program or assigning payments from the Applicable Solar Program to Provider.  If Host receives 
any payments under the Applicable Solar Program or other programs in respect of the Project, it 
shall promptly pay them over to Provider.  Host’s obligation to make any payments to Provider 
under this Section 7(d) is limited to any payments actually received by Host. 
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​ (e)​ Ownership of Tax Attributes. Provider (and/or Financing Party) shall be the 
owner of any Tax Attributes that may arise as a result of the ownership and operation of the 
Project and shall be entitled to transfer such Tax Attributes to any person.  Host shall provide 
reasonable assistance to Provider in preparing all documents necessary for Provider to receive 
such Tax Attributes, and if Host is deemed to be the owner of any such Tax Attributes, Host shall 
assign the same (or the proceeds thereof) to Provider.  If Host receives any payments in respect 
of such Tax Attributes, it shall promptly pay them over to Provider. 
 

(f)​ Environmental Attributes.  Except as otherwise provided for under Applicable Law, or 
Applicable Solar Program rules, or the applicable tariff of the Local Electric Utility, Provider (and/or 
Financing Party) shall be the owner of any Environmental Attributes that may arise as a result of the 
operation of the Project and shall be entitled to transfer such Environmental Attributes to any person.  
Host shall provide reasonable assistance to Provider in preparing all documents necessary for Provider 
to receive such Environmental Attributes, and if Host is deemed to be the owner of any such 
Environmental Attributes, Host shall assign the same (or the proceeds thereof) to Provider.  If Host 
receives any payments in respect of such Environmental Attributes, it shall promptly pay them over to 
Provider.  
 
​ (g)​ Capacity & Ancillary Services. Provider shall be entitled to receive any payments 
for electric capacity or ancillary services that may become available as a result of the 
construction or operation of the Project.  Host shall provide reasonable assistance to Provider in 
preparing all documents necessary for Provider to receive such payments, and if Host is deemed 
to be the owner or provider of such capacity or services, Host shall assign the same to Provider  
If Host receives any payments in respect of capacity or such services it shall promptly pay them 
over to Provider. 
 
​ (h)​ Neither Party is A Utility. Neither Party is, and neither Party shall assert that the 
other Party is, (i) an electric utility or public service company or similar entity that has a duty to 
provide service, (ii) subject to electric rate regulation, or (iii) otherwise subject to regulation by 
any governmental authority as a result of its obligations or performance under this Agreement. 
 
​ (i)​ Project Alterations.  Host agrees to negotiate in good faith with respect to any 
alterations to the Project proposed by the Provider that may increase payments available under 
the Applicable Solar Program, Tax Attributes, Environmental Attributes, or increased capacity or 
ancillary services.  Proposed alterations may include, but are not limited to, the addition of an 
energy storage system to the Project.  Upon mutual agreement, this Agreement and the Lease 
shall be amended to include any agreed upon Project alteration. 
 
8.​ OWNERSHIP OF PROJECT; SERVICE CONTRACT.​ 
 

(a)​ Ownership of Project.  As between the Parties, Provider shall retain title to (i) the 
Project and the Environmental Attributes produced or associated with the Project or the energy 
produced by the Project, and (ii) all compensation associated with such Environmental Attributes 
under the Applicable Solar Program or under any other successor program. 
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(b)​ Service Contract. Since this Agreement provides for the sale of electric energy 
from the Project which is an alternative energy facility under Section 7701(e)(3)(D) of the 
Internal Revenue Code of 1986 as amended, this Agreement is a service contract within the 
meaning of Section 7701(e)(3) of the Internal Revenue Code of 1986, as amended. 
 
 
9.​ PURCHASE OPTIONS; REMOVAL AT END OF TERM.   
 
​ (a)​ Early Purchase Option. On the seventh (7th), tenth (10th), and fifteenth (15th) 
anniversary of the Commercial Operation Date, provided no Host Event of Default has occurred 
and is continuing, the Host shall have the option to purchase the Project from Provider at a price 
which will be the greater of  (i) the applicable value identified in Exhibit B or (ii) the Fair Market 
Value of the Project as determined by mutual agreement of Host and Provider as of such 
anniversary date; provided, however, if Host and Provider cannot agree to a Fair Market Value 
within twenty (20) days after Host has exercised its option, the Parties shall select and share 
equally the costs of a nationally recognized independent appraiser with experience and expertise 
in the solar photovoltaic industry acting reasonably and in good faith to determine the Fair 
Market Value of the Project, provided that Host may, in its discretion, rescind its exercise of the 
option to purchase by written notice to Provider received no later than the fifth (5th) Business 
Day following receipt of such appraisal.  If Host desires to exercise this option, it shall no later 
than ninety (90) days prior to the applicable anniversary date notify Provider of its election to 
exercise the option, and, unless it has rescinded the exercise of the option as aforesaid, on or 
before such anniversary date shall pay the purchase price to Provider by electronic transfer in 
immediately available funds to an account designated by Provider.  
 
​ (b)​ End of Term Purchase Option. Host shall have the right to purchase the Project 
from Provider at the expiration of the Operations Period at the then Fair Market Value of the 
Project.  No earlier than twelve months prior to the expiration of such Operations Period and no 
later than nine (9) months prior to the expiration of the Operations Period, Host shall notify 
Provider of its intent to exercise the option.  Within ninety-one (91) days of its receipt of such 
notice, Provider shall give Host its appraisal of the Fair Market Value of the Project at the end of 
the Term. Host may, but is not obligated to, accept such appraisal.  If Host does not accept such 
appraisal within ten (10) Business Days of receiving the appraisal from Provider, the Parties shall 
meet to discuss the appraisal.  If they are unable to reach agreement within twenty (20) days of 
the Host’s receipt of the appraisal from Provider, the Parties will engage and share the costs 
equally of a nationally recognized independent appraiser with experience and expertise in the 
solar photovoltaic industry acting reasonably and in good faith to determine the Fair Market 
Value of the Project consistent with the terms of the transaction.  Notwithstanding the foregoing, 
in the event that Provider enters into a sale/leaseback transaction in connection with funding the 
installation of the Project, the process of determining the Fair Market Value of the Project in this 
Agreement shall be undertaken by a nationally recognized independent appraiser with experience 
and expertise in the solar photovoltaic industry acting reasonably and in good faith to determine 
the Fair Market Value of the Project and shall be undertaken consistently with the terms of such 
transaction so that the process for determining Fair Market Value under this Agreement shall be 
the same as provided in the agreements for such sale/leaseback transaction.  Host may, in its 
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discretion, rescind its exercise of the option to purchase by written notice to Provider received no 
later than the fifth (5th) Business Day following receipt of such appraisal. 
 

(c)​ Transfer of Ownership. Upon Host’s notice that it elects to exercise the option set 
forth in either Section 9(a) or 9(b) above, Provider shall prepare and deliver to Host a set of 
records on the operation and maintenance history of the Project, including a summary of known 
defects.  Upon payment of the purchase price, Provider shall deliver, or cause to be delivered, to 
Host a bill of sale conveying the Project to Host free and clear of Liens on Provider’s interest in 
the Project.  Such bill of sale shall not contain any warranties, other than a warranty against any 
defects in title arising through Provider.  Provider shall use all reasonable efforts to transfer any 
remaining manufacturer’s warranties on the Project, or portions thereof, to Host. Upon the 
transfer of ownership of the Project to Host, this Agreement shall terminate. 
 
​ (d)​ Operation & Maintenance After Sale. Prior to the effective date of Host’s 
purchase of the Project under Section 9(a) or 9(b), Host and Provider shall discuss entering into 
an operation and maintenance agreement under which Provider shall perform all or a portion of 
the operation and maintenance requirements of the Project following Host’s purchase of the 
Project.  However, neither Party shall be under an obligation to enter into such an agreement. 
 
​ (e)​ No Survival of Purchase Option. The options for Host to purchase the Project 
under Sections 9(a) and 9(b) shall not survive the termination of this Agreement.   
 

(f)   ​ Removal of Project at Expiration.  Provider shall decommission the Project in 
accordance with Section 9 of the Lease or Easement.   
 
10.​ SHUTDOWNS, RELOCATION; CLOSURE OR SALE OF SITE. 
 
​ (a)​ Host Requested Shutdown.  Host from time to time may request Provider to 
temporarily stop operation of the Project for a period no longer than thirty (30) days or a 
predetermined date mutually agreed upon by both the Host and Provider, such request to be 
reasonably related to Host’s activities in maintaining and improving the Site.  During any such 
shutdown period (but not including periods of Force Majeure or Allowed Disruption Time as 
defined below, nor where the maintenance activities were made necessary by a Provider Event of 
Default), Host will pay Provider an amount equal to the sum of (i) payments that Host would 
have made to Provider hereunder for electric energy that would have been produced by the 
Project during the period of the shutdown; (ii) revenues that Provider would have received with 
respect to the Project under the Applicable Solar Program and any other assistance program with 
respect to electric energy that would have been produced during the period of the shutdown; and 
(iii) revenues from Environmental Attributes and Tax Attributes that Provider would have 
received with respect to electric energy that would have been produced by the Project during the 
period of the shutdown.  Determination of the amount of energy that would have been produced 
during the period of the shutdown shall be based, during the first Operations Year, on reasonably 
estimated levels of production and, after the first Operations Year, based on actual operation of 
the Project during the same period in the previous Operations Year, or based on reasonable data 
offered by Provider if the Project was offline for any reason during such previous Operations 
Year.   
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Notwithstanding the foregoing, the Parties agree that after year six (6) (but not during 

years one (1) through six (6)) of the Operations Period of the Agreement, Host shall be afforded 
a total of fifteen (15) days which may be used consecutively or in periods of at least twenty-four 
hours each (“Allowed Disruption Time”) during which the Host may request that the Project be 
shut down if, and only if, Host is performing maintenance or repairs to the Premises which 
require the Project to be offline.  Host shall not be obligated to make payments to Provider for 
electricity not received during the Allowed Disruption Time; nor shall Host be required to 
reimburse Provider for any other lost revenue during the Allowed Disruption Time, including 
any lost revenue associated with any reduced sales of Environmental Attributes and Tax 
Attributes.   
 
 
​ (b)​ Provider Safety Shutdown.   In addition to the right of Provider to shut down the 
Project for maintenance as provided in Section 4(j), Provider may shutdown the Project if 
Provider, in the exercise of reasonable judgment, believes Site conditions or activities of persons 
on a Site, which are not under the control of Provider, whether or not under the control of Host, 
may interfere with the safe operation of the Project.  Provider shall give Host written notice of a 
shutdown immediately upon becoming aware of the potential for such conditions or activities.  
Provider and Host shall cooperate and coordinate their respective efforts to restore Site 
conditions so as to not interfere with the safe operation of the Project and to reduce, to the 
greatest extent practicable, the duration of the shutdown; provided that Provider shall not be 
responsible for any costs or expenses in connection with restoration of conditions at the Site 
required due to conditions or activities of persons on the Site not under the control of Provider. If 
a shutdown pursuant to this Section 10(b) continues for 180 days or longer, Provider may 
terminate this Agreement and Host shall pay the Early Termination Amount. 
 
​ (c)​ Project Relocation.  Host may request to move the Project to another location on 
the Site or to another site owned by Host, but any such relocation shall be subject to the approval 
of Provider and Financing Party in each of their sole discretion.  In connection with such 
relocation, Host shall execute an amendment to this Agreement reflecting the new location of the 
Project but otherwise continuing all the terms and conditions of this Agreement for the remaining 
term of this Agreement.  Host shall also provide any consents or releases required by Provider in 
connection with the new location.  Host shall pay all reasonable costs associated with the 
removal and relocation of the Project, including installation and testing costs and interconnection 
costs.  In addition, during the Relocation Event, Host will pay Provider an amount equal to the 
sum of (i) payments that Host would have made to Provider hereunder for electric energy that 
would have been produced by the Project following the Relocation Event; (ii) revenues that 
Provider would have received with respect to the Project under the Applicable Solar Program 
and any other assistance program with respect to electric energy that would have been produced 
following the Relocation Event; and (iii) revenues from Environmental Attributes and Tax 
Attributes that Provider would have received with respect to electric energy that would have 
been produced by the Project following the Relocation Event.  Determination of the amount of 
energy that would have been produced following the Relocation Event shall be based, during the 
first Operations Year, on the estimated levels of production and, after the first Operations Year, 
based on actual operation of the Project in the same period in the previous Operations Year, or 
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based on reasonable data offered by Provider if the Project was offline for any reason during 
such previous Operations Year. 
 
​ (d)​ Premises Shutdown; Interconnection Deactivated.  In the event the facilities 
where the Premises are located are closed or the interconnection becomes deactivated, Host shall 
not be excused for the period of closure or deactivation from paying Provider for all electricity 
produced by the Project on the Premises and delivered to the Point of Delivery unless such 
closure or deactivation is caused by (i) a Force Majeure Event or (ii) any unexcused action or 
inaction of Provider or persons for whom Provider is responsible.   

 
​ (e)​ Sale of Site.  In the event Host transfers (by sale, lease or otherwise) all or a 
portion of its interest in the Site, except as otherwise provided in this subsection (e), Host shall 
remain primarily liable to Provider for the performance of the obligations of Host hereunder 
notwithstanding such transfer.  However, if no Host Event of Default has occurred and is 
continuing at the time of the transfer, and the transferee is acceptable to Provider and Financing 
Party in their sole discretion and executes agreements assuming this Agreement in form and 
substance satisfactory to Provider and Financing Party in their sole discretion, Host shall be 
released from further obligations under this Agreement. For avoidance of doubt, if Host is a 
municipality or governmental entity, the sale, lease or transfer of all or a portion of Host’s 
interest in the Site to a transferee that is a municipality or governmental entity with a credit 
rating assigned by Moody’s Investor Service at least equal to or better than Host’s shall be 
deemed an acceptable transferee, provided the other requirements set forth in this Section 10(e) 
are satisfied. 
 
11.​ TAXES.  
 
​ (a)​ Income Taxes. Provider shall be responsible for any and all income taxes 
associated with payments from Host to Provider for electric energy from the Project.  Provider 
(and/or Financing Party), as owner of the Project, shall be entitled to all Tax Attributes with 
respect to the Project. 
 
​ (b)​ Sales Taxes. Host shall provide Provider with any certificates or other documents 
required or appropriate to evidence Host’s exemption from any applicable taxes, fees, and 
charges, including sales, use, and gross receipts taxes, imposed or authorized by any 
Governmental Authority on the sale of electric energy by Provider to Host. Host shall timely 
report, make filings for, and pay any and all such taxes assessed directly against it by any 
Governmental Authority.  To the extent Provider pays such amounts, Provider shall notify Host 
in writing with a detailed statement of such amounts, which shall be invoiced by Provider and 
Host shall reimburse Provider for any and all such taxes assessed against and paid by Provider.  
 
​ (c)​ Property Taxes.  If project will produce not more than 125% of the annual load of 
the Property Provider will apply to the Town of Dudley, for exemption of the Project from 
personal property tax pursuant to M.G.L. c.59, § 5, cl. 45, and will employ commercially 
reasonable efforts to secure such exemption.  If the project will produce more than 125% of the 
annual load of the Property or if the exemption is not granted, Provider will seek to enter into a 
Payment In Lieu of Taxes (PILOT) Agreement with the Town of Dudley, to establish fixed 
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payments in lieu of personal property tax.  Upon execution of a PILOT Agreement, if the PILOT 
amounts differ from the Assumptions Around Pricing Elements as set forth in Exhibit A,  
Provider will prepare and the Parties shall execute an amendment to this Agreement , in 
accordance with the provisions of Exhibit A, to reflect the new rate effective as of the date the 
PILOT payments begin. 
 
If Provider is assessed any real property taxes related to the existence of the Project on the 
Premises or if Provider is unable to obtain exemption of the Project from personal property tax 
and is not able to enter into a PILOT Agreement with the Town of Dudley, then Host 
acknowledges and agrees that Provider shall have the right once per year to invoice Host for the 
exact amount of the such property taxes.  Such invoice shall include documentation 
demonstrating the tax liability from the taxing authority for the current tax year and proof of 
payment from Provider to the taxing authority.  Such invoice shall be submitted to the Host 
separately from any monthly invoice for solar energy generation.  
 
If Provider seeks to obtain exemption of the Project from personal property tax, and/or seeks to 
enter into a PILOT Agreement with the Town of Dudley, and is ultimately unsuccessful, within 
thirty (30) days of such determination being made Provider will inform Host of such 
determination and, (1) if Host or the owner of the Site is a municipality, Host will provide 
Provider, or (2) if Host or the owner of the Site is not a municipality, Provider will provide Host 
with a good faith estimate of the annual amount of the expected personal property taxes.  
​  
Each Party has the right to contest taxes in accordance with Applicable Law and the terms of 
encumbrances against the Site.  Each Party shall use all reasonable efforts to cooperate with the 
other party in any such contest of tax assessments or payments.  In no event shall either Party 
postpone during the pendency of an appeal of a tax assessment the payment of taxes otherwise 
due except to the extent such postponement in payment has been abated, bonded or otherwise 
secured in accordance with Applicable Law. 
 
​ (d)​ Reimbursement Deadline.  Any reimbursement of taxes owing pursuant to this 
Section 11 shall be paid within twenty (20) Business Days of receiving an invoice from the Party 
who paid the taxes.    
 
12.​ INSURANCE.   
 
​ (a)​ Coverage.  Host and Provider shall each maintain the insurance coverage set forth 
in Exhibit G in full force and effect throughout the Term.  Host and Provider shall also provide 
any additional insurance which may be required from time to time by the Local Electric Utility 
or any legal or regulatory authority affecting the Premises or operation of the Project.  If Host 
has established and maintains a program of self-insurance, Host shall maintain self-insurance for 
the coverages and in the amounts set forth on Exhibit G. 
 
​ (b)​ Insurance Certificates.  Each Party shall furnish current certificates indicating that 
the insurance required under this Section 12 is being maintained.  Each Party’s insurance policy 
provided hereunder shall contain a provision whereby the insurer agrees to give the other Party 
written notice before the insurance is cancelled or materially altered. 
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​ (c)​ Certain Insurance Provisions.  Each Party’s insurance policy shall be written on 
an occurrence basis and shall include the other Party as an additional insured as its interest may 
appear.  Each Party’s insurer shall waive all rights of subrogation against the other Party except 
in the case of such Party’s negligence or willful misconduct. 
 
​ (d)​ Insurance Providers.  All insurance maintained hereunder shall be maintained 
with companies approved to do business in Massachusetts, and 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), provided such requirement shall not 
apply if a Party maintains an active self-insurance program and provides required insurance 
pursuant to such self-insurance program. 
 
​ (e)​ Flood Insurance.  If required under Applicable Law, Host shall maintain 
FEMA-approved flood insurance for the Premises. 
 
13.​ COOPERATION.   
 
​ The Parties acknowledge that the performance of each Party’s obligations under this 
Agreement will frequently require the assistance and cooperation of the other Party.  Each Party 
therefore agrees, in addition to those provisions in this Agreement specifically providing for 
assistance from one Party to the other, that it will at all times during the Term cooperate with the 
other Party and provide all reasonable assistance to the other Party to help the other Party 
perform its obligations hereunder.   
 
 
14.​ PRESS RELEASES AND CONFIDENTIALITY.  
 

(a)​ Goodwill and Publicity.  Neither Party shall use the name, trade name, service 
mark, or trademark of the other Party in any promotional or advertising material without the 
prior written consent of such other Party.  The Parties shall coordinate and cooperate with each 
other when making public announcements related to the execution and existence of the 
Agreement, and each Party shall have the right to promptly review, comment upon, and approve 
any publicity materials, press releases, or other public statements by the other Party that refer to, 
or that describe any aspect of, the Agreement; 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 
Party.  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, Host agrees that Provider may, at its sole discretion, take 
photographs of the installation process of the Project and/or the completed Project, 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 Host permission and the 
installation site shall not be disclosed beyond the type of establishment (such as “Retail Store,” 
“Distribution Center,” or such other general terms), the city and state.  Only Provider has the 
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exclusive right to claim that (i) electric energy provided to Host was generated by the Project, (ii) 
Provider is responsible for the reductions in emissions of pollution and greenhouse gases 
resulting from the generation of such electric energy and (iii) Provider is entitled to all credits, 
certificates, registrations, etc., evidencing or representing any of the foregoing except as 
otherwise expressly provided in this Agreement.  However, the terms of this Agreement and 
information about the Project other than that described above constitutes Confidential 
Information, as defined below, and is subject to the remaining provisions of this Section 14.   
 

​ (b)​ Limits on Disclosure of Confidential Information.  Subject to the 
exceptions set forth below in Section 14(c), each Party agrees that, (i) without the consent 
of the other Party, it shall not disclose any Confidential Information received from the 
other Party to any other person and (ii) it shall use any Confidential Information received 
from the other Party only for the purpose of fulfilling its obligations under this 
Agreement.  Notwithstanding the foregoing, subject to the requirements of Section 14(c) 
below, the Parties may, and shall, disclose any information required to be disclosed under 
rules, regulations and contracts implementing the Applicable Solar Program or Tax 
Attributes required to be disclosed by any Governmental Authority under Applicable 
Law or pursuant to a validly issued subpoena or required filing.   

 
​ (c)​ Permissible Disclosures. Provider may provide this Agreement, and any 
correspondence, notices and other information related to this Agreement to any person who has 
provided or who is interested in providing construction or permanent financing, or any 
refinancing thereof, to Provider in connection with the Project.  In addition, if a receiving Party 
is required by Applicable Law, validly issued subpoena or required filing to disclose any 
Confidential Information provided by the disclosing Party, the receiving Party may make 
disclosure as required by law, but the receiving Party shall prior to making any disclosure, if 
lawfully permitted to do so, notify the disclosing Party of the requested disclosure and shall use 
its reasonable efforts to cooperate with the disclosing Party, but at the expense of the disclosing 
Party, in any efforts by the disclosing Party to minimize the extent of the Confidential 
Information disclosed and the persons to whom disclosed.  If Host is a public entity subject to the 
requirements of M.G.L. c. 66, § 10 (“MA Public Records Law”) the provisions of the MA Public 
Records Law will govern Host’s obligations under Section 14(b) and this Section 14(c), 
including Provider’s right to raise applicability of the exemptions included in the MA Public 
Records Law. Notwithstanding any term herein to the contrary, the failure to notify the disclosing 
Party pursuant to this Section 14(c) shall not be deemed an Event of Default. 
 
​ (d)​ Enforcement of Confidentiality Provisions. Each Party acknowledges that it may 
be impossible to measure the damages which may result from a breach of this Section 14 and 
agrees that the provisions of this Section 14 may be required to be specifically performed and 
each Party shall have the right to obtain preliminary and permanent injunctive relief to secure 
specific performance of the terms of this Section 14.  The provisions of this Section 14 shall 
survive until three years after the effective date of any termination of this Agreement. 
 
 
15.​ INDEMNIFICATION.   
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​ (a)​ Provider Indemnification. Provider shall indemnify, defend and hold harmless 
Host and its directors, officers, employees, agents, volunteers, and invitees (“Host’s Indemnified 
Parties”), from and against all Losses incurred by the Host Indemnified Parties to the extent 
arising from or out of the following: (i) any third party claim for injury to or death of any Person 
or loss or damage to property to the extent caused by Provider’s or Provider’s Indemnified 
Parties (defined below) negligence or willful misconduct; (ii) ) third party claims for penalties or 
fines arising from a Provider’s or Provider’s Indemnified Parties violation of Applicable Law; 
(iii) any failure to properly interconnect or comply with the procedures of the Local Electric 
Utility or Applicable Law; or (iv) any failure to properly handle or dispose of any Hazardous 
Materials brought onto the Site by Provider or by any of Provider’s employees, agents, 
volunteers, and invitees and released as a result of the negligence of Provider or Installer or any 
of Provider’s or Installer’s employees, agents, volunteers, and invitees.  Such duty to indemnify 
with respect to any injuries to persons or damage to property arising from the generation of 
electricity from the Project shall not extend to incidents occurring on Host’s side of the Point of 
Delivery except to the extent caused by incidents on Provider’s side of the Point of Delivery.  
Such duty to indemnify shall not apply to any action or claim, whether in tort (including 
negligence and strict liability), contract or otherwise for any loss, injury, or costs resulting from 
interruptions in service.  Provider shall not be obligated to indemnify Host or any Host 
Indemnified Party for any Loss to the extent such Loss is due to the negligence or willful 
misconduct of Host or any Host Indemnified Party. 
 
(b)​ Host Indemnification.  To the extent permitted by law, Host shall indemnify, defend and 
hold Provider, its contractors, subcontractors, shareholders, directors, officers, employees, 
agents, and invitees, and Financing Party (“Provider’s Indemnified Parties”), harmless from 
and against all Losses incurred by the Provider’s Indemnified Parties to the extent arising from or 
out of (i) any third-party claim for injury to or death of any Person or loss or damage to property 
to the extent caused by the negligence or willful misconduct of any of Host’s Indemnified 
Parties; (ii) Host’s violation of Applicable Law; or (iii) the presence, removal or remediation of 
any Hazardous Materials on the Site (other than any Hazardous Materials brought on to the Site 
by Provider’s Indemnified Parties and improperly stored, disposed of or negligently released by 
Provider or Installer).  Host shall not be obligated to indemnify Provider or any Provider 
Indemnified Party for any Loss to the extent such Loss is due to the negligence or willful 
misconduct of Provider or any Provider Indemnified Party. 
 
​ (c)​ Notice of Claims.  Whenever any claim arises for indemnification under this 
Agreement, the Indemnified Person shall notify the Indemnifying Party in writing as soon as 
possible (but in any event prior to the time by which the interest of the Indemnifying Party will 
be materially prejudiced as a result of its failure to have received such notice) after the 
Indemnified Person has knowledge of the facts constituting the basis for such claim (the “Notice 
of Claim”).  Such Notice of Claim shall specify all facts known to the Indemnified Person giving 
rise to the indemnification right and the amount or an assessment of the amount of the liability 
arising therefrom. 
 
​ (d)​ Defense of Claims. The Indemnifying Party has the right, but not the obligation to 
assume the defense for the matter for which indemnification is sought hereunder.  If the 
Indemnifying Party does not assume the defense, it shall timely pay all costs of legal counsel and 
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case expenses incurred by Indemnified Person in connection with the defense, when and as 
incurred.  If the Indemnifying Party assumes the defense, the Indemnified Person has the right to 
hire its own, separate counsel to defend it, but the Indemnified Person shall be responsible for the 
reasonable costs of such separate counsel.  The Indemnifying Party shall not consent to the entry 
of any judgment or enter into any settlement with respect to the matter for which indemnification 
is sought without the prior written consent of the Indemnified Person (which consent shall not be 
unreasonably withheld) unless the judgment or settlement involves the payment of money 
damages only and does not require the acknowledgement of the validity of any claim or 
admission of any liability by or on behalf of any Indemnified Person. 
 
​ (e)​ Payments. At the time that the Indemnifying Party makes any indemnity 
payments under this Agreement, the indemnification payment shall be adjusted such that the 
payment will result in the Indemnified Person receiving an indemnity payment equal to the Loss 
after taking into account (i) all federal, state, and local income taxes that are actually payable to 
the Indemnified Person with respect to the receipt of such payment and (ii) all national, state, and 
local tax deductions allowable to the Indemnified Person for any items of loss and deduction for 
which the Indemnified Party is being indemnified. 
 
​ (f)​ Survival of Indemnification. The obligations of indemnification hereunder shall 
survive termination of this Agreement. 
 
16.​ REPRESENTATIONS AND WARRANTIES.   
 
​ (a)​ Mutual Representations. Each Party hereby represents and warrants to the other, 
as of date hereof, that: 
 

​ (i)​ Organization.  ​It is duly organized, validly existing and in good standing 
under the laws of its state of incorporation and of the state in which the Premises are 
located, respectively, and has the power and authority to enter into this Agreement and to 
perform its obligations hereunder. 
 
​ (ii)​ No Conflict.  The execution and delivery of this Agreement and the 
performance of and compliance with the provisions of this Agreement will not conflict 
with or constitute a breach of or a default under (1) its organizational documents; (2) any 
agreement or other obligation by which it is bound; (3) any law or regulation.  
 
​ (iii)​ Enforceability.  (1) All actions required to be taken by or on the part of 
such Party necessary to make this Agreement effective have been duly and validly taken; 
(2) this Agreement has been duly and validly authorized, executed and delivered on 
behalf of such Party; and (3) this Agreement constitutes a legal, valid and binding 
obligation of such Party, enforceable in accordance with its terms, subject to laws of 
bankruptcy, insolvency, reorganization, moratorium or other similar laws. 
 
​ (iv)​ No Material Litigation.  There are no court orders, actions, suits or 
proceedings at law or in equity by or before any governmental authority, arbitral tribunal 
or other body, or threatened against or affecting it or brought or asserted by it in any court 
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or before any arbitrator of any kind or before or by any governmental authority that could 
reasonably be expected to have a material adverse effect on it or its ability to perform its 
obligations under this Agreement, or the validity or enforceability of this Agreement. 
 

(b)​ Host Representations.  In addition to the representations and warranties in Section 16(a), 
Host hereby represents and warrants to Provider, as of date hereof, that: 
 

​ (i)​ Condition of Premises.  Host has provided to Provider Host’s complete 
and correct records of the physical condition of the Premises.  If, during the Initial Period, 
Provider deems such records inadequate for its intended purposes hereunder, it shall so 
notify Host in writing before commencing installation of the Project, in which event the 
Host shall reasonably cooperate in Provider’s efforts to procure such information as 
Provider may reasonably require regarding the condition of the Premises.  If it is 
discovered that the actual site conditions on part of, or on the entire Premises upon which 
all or part of the Project are to be installed, are materially different from the information 
presented by Host and from conditions reasonably visible to Provider during site visits 
prior to entering this Agreement, then if practicable the rates payable by Host hereunder 
shall be adjusted to compensate Provider for the cost of design and construction changes 
and delays actually incurred by Provider in order to adapt the Project to the unknown 
conditions.  If such adjustment is not practicable, Provider shall have other rights under 
this Agreement.   
 

(ii)​ Title to Premises.  Host is the fee owner of and has good and valid title to 
the Premises and to Host’s knowledge there are no mortgagees, lienholders or other third 
party claimants to the Premises.  There are no encumbrances on the Premises that would 
interfere with or prevent the development, construction, operation or maintenance of the 
Project or any portion thereof.  

 
(iii)​ Host Organization.  Host is a regional school district organized and 

existing under the laws of the Commonwealth of Massachusetts. 
 

(c)​ Provider Representations.  In addition to the representations and warranties in 
Section 16(a), Provider hereby represents and warrants to Host, as of date hereof, that: 
 

​ (i)​ Interconnection Agreement and Permits.  Provider shall use commercially 
reasonable efforts to obtain an executed interconnection agreement and all permits for the Project 
in a timely and efficient manner. 

 
 
17.​ FORCE MAJEURE; CASUALTY. 
 
​ (a)​ Excuse for Force Majeure Event.  Except as provided in Section 17(b) or 
otherwise specifically provided in this Agreement, neither Party shall be considered in breach of 
this Agreement or liable for any delay or failure to comply with this Agreement, if and to the 
extent that such delay or failure is attributable to the occurrence of a Force Majeure Event; 
provided that the Party claiming relief as a result of the Force Majeure Event shall promptly (i) 
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notify the other Party in writing of the existence and details of the Force Majeure Event; (ii) 
exercise all reasonable efforts to minimize delay caused by such Force Majeure Event; (iii) 
notify the other Party in writing of the cessation of such Force Majeure Event; and (iv) resume 
performance of its obligations hereunder as soon as practicable thereafter. 
 
​ (b)​ No Excuse for Payment for Prior Services. Excepting a Force Majeure Event 
which impacts business or banking transactions nationally or globally, in which case such 
obligations shall be suspended but not excused, obligations to make payments for services 
provided prior to the Force Majeure Event shall not be excused by a Force Majeure Event. 
 

(c)​ Casualty; Restoration. In the event of a casualty event, to the extent that such 
casualty event is attributable to the occurrence of a Force Majeure Event, which destroys all or a 
substantial portion of the Premises, Host shall elect, within ninety (90) days of such event, 
whether it will restore the Premises, which restoration will be at the sole expense of Host.  If 
Host does not elect to restore the Premises, then Provider shall not restore the Project and this 
Agreement will terminate without penalty to either Party.  If Host does elect to restore the 
Premises, Host shall provide notice of such election to Provider and Provider shall then elect, 
within ninety (90) days of receipt of such notice, whether or not to restore the Project, subject to 
the Parties agreeing on a schedule for the restoration of the Premises and an equitable extension 
to the Term of this Agreement.  If the Parties are not able to so agree or if Provider does not elect 
to restore the Project, Provider shall promptly remove any portions of the Project remaining on 
the Premises, and this Agreement shall terminate without penalty to either Party.  If Provider 
does elect to restore the Project, it shall do so at its sole expense.  In the event of termination of 
this Agreement pursuant to this Section 17(c), (i) the Parties shall not be released from any 
payment or other obligations arising under this Agreement prior to the casualty event; and (ii) the 
confidentiality provisions of Section 14, the indemnity obligations under Section 15, and the 
dispute resolution provisions of Section 23 shall continue to apply notwithstanding the 
termination of this Agreement. 

 
If any damage to the Project is caused by the negligence or willful misconduct of Host or 

Host’s employees, agents, or invitees, Provider shall send written notice to Host specifying (i) 
the reasonable and documented expenses for repair and replacement of the Project, and (ii) 
documented lost revenue for sales of electricity and solar incentives (including, but not limited 
to, Applicable Solar Program, Tax Attributes, Environmental Attributes) that would have been 
received based on the estimated energy production of the Project.  Host shall have thirty (30) 
days from the receipt of such notice to review the information contained within such notice.  Any 
undisputed amounts shall be due and payable within thirty (30) days after Provider’s notice.  If 
Host disagrees with any information contained in such notice, Host shall provide written notice 
to Provider within the Host’s thirty (30) day review period.  In the event of a dispute, Host and 
Provider shall use good faith to resolve such dispute and agree upon a reimbursement amount.  
Once Host and Provider have agreed upon the reimbursement amount, Host shall pay such 
agreed amount within thirty (30) days after agreement and in the event there is no dispute, then 
within thirty (30) days after receipt of the notice.    

 
(d)​ Termination for Force Majeure Event. Notwithstanding anything to the contrary 

in this Section 17, if nonperformance on account of a Force Majeure Event continues beyond a 
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continuous period of three hundred and sixty-five (365) days, then either Party shall have the 
right to terminate this Agreement upon thirty (30) days’ notice to the other.  Upon such 
termination, Provider shall be required to decommission and remove the Project from the 
applicable Site in accordance with the Lease (unless there has been a casualty event, in which 
case the provisions of clause (c) above shall apply to the removal of the Project).  In the event of 
such a termination of this Agreement with respect to the Project, the Parties shall not be released 
from any payment or other obligation arising under this Agreement which accrued prior to the 
shutdown of the Project or the Premises and the indemnity, confidentiality and dispute resolution 
provisions of this Agreement shall survive the termination of this Agreement. 
 
18.​ CHANGE IN LAW.  
 
In the event there is a Change in Law that is applicable to the operation of the Project, the sale of 
electric energy produced by the Project, or any other obligation of the Provider hereunder, and 
compliance with the Change in Law results in an increase in Provider’s costs to operate and/or 
maintain the Project, Provider will submit to Host and PowerOptions within 60 days a written 
notice setting forth, in reasonable detail, the following: (i) the applicable Change in Law; (ii) the 
manner in which such Change in Law increases Provider’s costs; and (iii) Provider’s proposed 
adjustment to the then applicable and future rates for electric energy in this Agreement to reflect 
such increases in costs.  Host agrees to an adjustment in the then applicable and future prices 
such that the new prices compensate Provider for the total cost increase arising from the Change 
in Law and said adjustment will remain in effect for as long as the costs arising from the Change 
in Law continue to be incurred by the Provider; provided, however any such increase shall be no 
greater than ten percent (10%) of the prices set forth in Exhibit A for the Term of this 
Agreement. 
 
19.​ PROVIDER DEFAULT AND HOST REMEDIES. 
 
​ (a)​ Provider Events of Default.  Provider shall be in default of this Agreement if any 
of the following (“Provider Events of Default”) shall occur: 
 

​ (i)​ Misrepresentation. Any representation or warranty by Provider under 
Section 16 that is incorrect or incomplete in any material way, or omits to include any 
information necessary to make such representation or warranty not materially misleading, 
and such defect is not cured within thirty (30) days after receipt of written notice from 
Host identifying the defect. 
 
​ (ii)​ Abandonment During Installation. After commencement of installation of 
the Project, Provider abandons installation of the Project for thirty (30) days and fails to 
resume installation within thirty (30) days after receipt of notice from Host stating that, in 
Host’s reasonable determination, Provider has abandoned installation of the Project. 

 
​ (iii)​ Failure to Operate. After the Commercial Operation Date, Provider fails to 
operate the Project for a period of 90 days which failure is not due to equipment failure, 
or damage to the Project, act of governmental authority, or exercise of Provider’s rights 
under this Agreement, or otherwise excused by the provisions of Section 17(b) (relating 
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to Force Majeure Events), and Provider fails to resume operation within thirty (30) days 
after receipt of notice from Host stating that, in Host’s reasonable determination, Provider 
has ceased operation of the Project for a period of ninety (90) consecutive days, provided, 
however, that such thirty (30) day cure period shall be extended by the number of 
calendar days during which Provider is prevented, through no fault of its own, from 
taking curative action if Provider had begun curative action and was proceeding 
diligently, using commercially reasonable efforts, to complete such curative action. 
 
​ (iv)​ Obligation Failure. Provider fails to perform any obligation hereunder, 
such failure is material, such failure is not excused by the provisions of Section 17(b) 
(relating to Force Majeure Events), and such failure is not cured within: (A) ten (10) days 
if the failure involves a failure to make payment when due or maintain required 
insurance; or (B) sixty (60) days if the failure involves an obligation other than payment 
or the maintenance of insurance, after receipt of notice from Host identifying the failure. 
 
​ (v)​ Insolvency. Provider (A) applies for or consents to the appointment, or the 
taking of possession by, a receiver, custodian, trustee or liquidator of itself or a 
substantial portion of its property; (B) admits in writing its inability, or is generally 
unable, to pay its debts as such debts become due; (C) makes a general assignment for the 
benefit of its creditors; (D) commences a voluntary case under any bankruptcy law; 
(E) files a petition seeking to take advantage of any other law relating to bankruptcy, 
insolvency, reorganization, winding up, or composition or readjustment of debts; (F) 
acquiesces in, or fails to contest in a timely manner, any petition filed against Provider in 
an involuntary case under bankruptcy law or seeking to dissolve Provider under other 
Applicable Law and such petition is not dismissed within 90 days; or (G) takes any action 
authorizing its dissolution. 
 
​ (vi)​ Provider has an Event of Default which results in termination under the 
Lease. 

 
​ (b)​ Financing Party Opportunity to Cure; Host Remedies. Subject to the right of the 
Financing Party to cure a Provider Event of Default, as set forth in Section 21, upon a Provider 
Event of Default, if Provider or Financing Party does not cure such Provider Event of Default in 
accordance with the terms hereof, Host may terminate this Agreement, seek to recover damages 
for costs of replacement electricity and pursue any and all other remedies available at law or 
equity.  
 
 
20.​ HOST DEFAULT AND PROVIDER REMEDIES. 
 
​ (a)​ Host Events of Default.  Host shall be in default of this Agreement if any of the 
following (“Host Events of Default”) shall occur: 
 

​ (i)​ Misrepresentation. Any representation or warranty by Host under Section 
16 that is incorrect or incomplete in any material way, or omits to include any 
information necessary to make such representation or warranty not materially misleading, 
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and such defect is not cured within 30 calendar days after receipt of written notice from 
Provider identifying the defect. 
 
​ (ii)​ Obstruction. Host (i) obstructs commencement of installation of the 
Project; (ii) fails to take any reasonable actions required by this Agreement or requested 
by Provider or necessary for the interconnection of the Project; or (iii) fails to take 
electric energy produced by the Project; and, in any of these circumstances, fails to 
correct such action or inaction, as the case may be, within fifteen (15) Business Days 
after receipt of written notice from Provider with respect to such act or omission. 

 
​ (iii)​ Payment Failure. Host fails to make any payment due under the terms of 
this Agreement, and fails to make such payment within ten (10) Business Days after 
receipt of notice thereof from Provider. 

 
​ (iv)​ Obligation Failure. Host fails to perform any obligation hereunder, such 
failure is material, such failure is not excused by the provisions of Section 17(b) (relating 
to Force Majeure Events), and such failure is not cured within: (A) ten (10) Business 
Days if the failure involves a failure to maintain required insurance; or (B) sixty (60) 
calendar days if the failure involves an obligation other than payment or the maintenance 
of insurance, after receipt of notice from Provider identifying the failure. 
 
​ (v)​ Insolvency. Host (A) applies for or consents to the appointment, or the 
taking of possession by, a receiver, custodian, trustee or liquidator of itself or a 
substantial portion of its property; (B) admits in writing its inability, or be generally 
unable, to pay its debts as such debts become due; (C) makes a general assignment for the 
benefit of its creditors; (D) commences a voluntary case under any bankruptcy law; 
(E) files a petition seeking to take advantage of any other law relating to bankruptcy, 
insolvency, reorganization, winding up, or composition or readjustment of debts; (F) 
acquiesces in, or fails to contest in a timely manner, any petition filed against Host in an 
involuntary case under bankruptcy law or seeking to dissolve Host under other 
Applicable Law; or (G) takes any action authorizing its dissolution. 
 
​ (vi)​ Host has an Event of Default which results in termination under the Lease. 

 
(b)​ Default Damages.  Upon a Host Event of Default, Provider may require Host to 

pay to Provider the Early Termination Amount, whereupon this Agreement shall terminate 
immediately.  Alternatively, Provider may elect to sell electricity produced by the Project to 
persons other than Host, and recover from Host any loss in revenues resulting from such sales; 
and/or pursue other remedies available at law or in equity.  If necessary to sell electricity to 
persons other than Host, Host shall allow Provider to add a new meter dedicated to the solar 
Project, change the point of interconnection, and/or will support Provider with necessary 
approvals to change the Schedule Z.  After Provider’s receipt of such Early Termination Amount 
pursuant to this Section 20(b), Provider shall collect no additional damages resulting from lost 
revenues from sales of electricity from the Project.  
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(c)​ Survival of Lease, Access Rights and Easement.  Upon a Host Event of Default, 
unless Host pays the Early Termination Amount to Provider in full thus terminating this PPA, 
Provider may, in its exercise of remedies pursuant to Section 20(b), make continued use of, and 
Host may not terminate the Lease.  Provider shall not be obligated to pay any rent or other 
consideration for the use of such rights or interests. 
 
 
21. ​ COLLATERAL ASSIGNMENT, FINANCING PROVISIONS.   
 

(a)​ Financing Arrangements. Provider shall not sell, transfer or assign (collectively, 
an “Assignment”) this Agreement or any interest therein, without the prior written consent of  
Host, which shall not be unreasonably withheld, conditioned or delayed, unless permitted under 
Section 25(e) (Assignment), provided, however that Provider may mortgage, pledge, grant 
security interests, assign, or otherwise encumber its interests in this Agreement to any persons 
providing debt or equity financing for the Project.  Further, Host acknowledges that Provider 
may obtain construction financing for the Project from a third party and that Provider may either 
obtain term financing secured by the Project or sell or assign the Project to a Financing Party or 
may arrange other financing accommodations from one or more financial institutions and may 
from time to time refinance, or exercise purchase options under, such transactions.  Host 
acknowledges that in connection with such transactions Provider may secure Provider’s 
obligations by, among other collateral, an assignment of this Agreement and a first security 
interest in the Project.  In order to facilitate such necessary sale, conveyance, or financing, and 
with respect to any lender or lessor, as applicable, Host agrees as follows: 
 

(i)​ Consent to Sale and to Collateral Assignment.  Host hereby consents to 
both the sale of the Project to a Financing Party and the collateral assignment to the 
Financing Party of the Provider’s right, title and interest in and to this Agreement. 

 
(ii)​ Rights of Financing Party.  Notwithstanding any contrary term of this 

Agreement:  
 

(A)​ Step-In Rights. The Financing Party, as owner of the Project, or as 
collateral assignee of this Agreement, shall be entitled to exercise, in the place 
and stead of Provider, any and all rights and remedies of Provider under this 
Agreement in accordance with the terms of this Agreement.  The Financing Party 
shall also be entitled to exercise all rights and remedies of owners or secured 
parties, respectively, generally with respect to this Agreement and the Project;  
 

(B)​ Opportunity to Cure Default. The Financing Party shall have the 
right, but not the obligation, to pay all sums due under this Agreement and to 
perform any other act, duty or obligation required of Provider hereunder or cause 
to be cured any default of Provider hereunder in the time and manner provided by 
the terms of this Agreement.  Nothing herein requires the Financing Party to cure 
any default of Provider under this Agreement or (unless the Financing Party has 
succeeded to Provider’s interests under this Agreement or has otherwise assumed 
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Provider’s obligations) to perform any act, duty or obligation of Provider under 
this Agreement, but Host hereby gives it the option to do so;  

 
(C)​ Exercise of Remedies. Upon the exercise of remedies, including 

any sale of the Project by the Financing Party, whether by judicial proceeding or 
under any power of sale contained therein, or any conveyance from Provider to 
the Financing Party (or any assignee of the Financing Party as defined below) in 
lieu thereof, the Financing Party shall give written notice to Host of the transferee 
or assignee of this Agreement.  Any such exercise of remedies shall not constitute 
a default under this Agreement;  

 
(D)​ Cure of Bankruptcy Rejection. Upon any rejection or other 

termination of this Agreement pursuant to any process undertaken with respect to 
Provider under the United States Bankruptcy Code, at the request of Financing 
Party made within ninety (90) days of such termination or rejection, Host shall 
enter into a new agreement with Financing Party or its assignee having 
substantially the same terms and conditions as this Agreement.  

 
(iii)​ Right to Cure.  ​  

 
(A)​ Cure Period. Host will not exercise any right to terminate or 

suspend this Agreement unless it shall have given the Financing Party a copy of 
Host’s prior written notice to Provider of its intent to terminate or suspend this 
Agreement, as required by this Agreement, specifying the condition giving rise to 
such right, and the Financing Party shall not have caused to be cured the condition 
giving rise to the right of termination or suspension within sixty (60) days after 
such notice or (if longer) the periods provided for in this Agreement; provided 
that if such Provider default reasonably cannot be cured by the Financing Party 
within such period and the Financing Party commences and diligently and 
continuously pursues cure of such default within such period, such period for cure 
will be extended for a reasonable period of time under the circumstances, such 
period not to exceed an additional sixty (60) days.  The Parties’ respective 
obligations will otherwise remain in effect during any cure period.   

 
(B)​ Continuation of Agreement. If the Financing Party or its assignee 

(including any purchaser or transferee), pursuant to an exercise of remedies by the 
Financing Party, shall acquire title to or control of Provider’s assets and shall, 
within the applicable time periods described in Section 21(a)(iii)(A) above, cure 
all defaults under this Agreement existing as of the date of such change in title or 
control in the manner required by this Agreement and which are capable of cure 
by a third person or entity then such Person shall no longer be in default under 
this Agreement, and this Agreement shall continue in full force and effect.  If the 
Financing Party notified Host in writing within such sixty (60) day period that it 
must foreclose on Provider’s Interest or otherwise take possession of Provider’s 
interest under this Agreement in order to cure the default (the “Foreclosure 
Notice”), the Host shall not terminate this Agreement and shall permit the 
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Financing Party a reasonable period of time, which shall be outlined in the 
Foreclosure Notice, as may be necessary for such Financing Party, with the 
exercise of due diligence, to foreclose or acquire Provider’s interest under this 
Agreement and to perform or cause to be performed all of the covenants and 
agreements of Provider under this Agreement and the Lease.   

 
​ (b)​ Financing Party a Third Party Beneficiary. Host agrees and acknowledges that 
Financing Party is a third party beneficiary of the provisions of this Section 21.​  
 
​ (c)​ Entry to Consent to Assignment.  Host agrees to (i) execute any reasonable 
consents to assignment or acknowledgements and (ii) provide such opinions of counsel as may 
be reasonably requested by Provider and/or Financing Party in connection with such financing or 
sale of the Project.   
 
22.​ LIMITATIONS ON DAMAGES.   
 
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT OR THE 
LEASE, AND EXCEPT AS  PROVIDED IN THIS AGREEMENT IN SECTIONS 10, 19(B) 
AND 20(B), NEITHER PARTY NOR ANY OF ITS INDEMNIFIED PERSONS SHALL BE 
LIABLE TO THE OTHER PARTY OR ITS INDEMNIFIED PERSONS FOR ANY SPECIAL, 
PUNITIVE, EXEMPLARY, INDIRECT, OR CONSEQUENTIAL DAMAGES, ARISING OUT 
OF OR IN CONNECTION WITH THIS AGREEMENT. FOR GREATER CLARITY, IT IS 
AGREED BY THE PARTIES THAT THE EARLY TERMINATION PAYMENT AND ANY 
PAYMENT BY HOST SPECIFICALLY ADDRESSED HEREIN, INCLUDING WITHOUT 
LIMITATION, UNDER SECTION 10, ARE CONSIDERED DIRECT DAMAGES.  FOR 
BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF 
DAMAGES IS PROVIDED IN THIS AGREEMENT, THE LIABILITY OF THE 
DEFAULTING PARTY SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION AND 
ALL OTHER DAMAGES ARE HEREBY WAIVED. 
 
Notwithstanding anything to the contrary, Provider’s total combined liability to Host under this 
Agreement and the Lease (whether due to breach of contract, negligence, strict liability or any 
other cause) shall not exceed, for all claims, a total amount of Provider’s commercial general 
liability policy limit (combined single limit); provided that claims by Host for indemnity related 
to third-party claims as provided under Section 15(a) shall not be subject to such limit. 
 
 
23.​ DISPUTE RESOLUTION. 
 

(a)​ Negotiation Period. The Parties shall negotiate in good faith and attempt to 
resolve any dispute, controversy or claim arising out of or relating to this Agreement (a 
“Dispute”) within 30 days after the date that a Party gives written notice of such Dispute to the 
other Party, except that a Party may seek injunctive relief to prevent irreparable harm without 
first proceeding or completing any dispute resolution proceedings.   
 

32 
 



(b)​ Jurisdiction, Venue, and Jury Trials. If despite the efforts, if any, to negotiate, the 
Parties do not resolve the Dispute within the negotiation period described above, then each Party 
irrevocably consents to the exclusive jurisdiction of the state and federal courts sitting in 
Massachusetts, in connection with any action related to the Dispute.  Each Party agrees that 
process may be served upon it in any manner authorized by such courts and that it waives all 
objections which it might otherwise have to such jurisdiction and process.  Further, each Party 
irrevocably waives all of its rights to a trial by jury with respect to any such action. 

 
(c) ​ Survival of Dispute Provisions. The provisions of this Section 23 and Section 25 

shall survive any termination of this Agreement and shall apply (except as provided herein) to 
any disputes arising out of this Agreement. 
 
 
24.​ NOTICES. 
 
​ Delivery of Notices. All notices or other communications which may be or are required 
to be given by any Party to any other Party pursuant to this Agreement shall be in writing and 
shall be either (i) delivered by hand; (ii) mailed by first-class, registered or certified mail, return 
receipt requested, postage prepaid; (iii) delivered by a recognized overnight or personal delivery 
service;  transmitted by email if receipt of such transmission by email is specifically 
acknowledged by the recipient (automatic responses not being sufficient for acknowledgement), 
addressed as follows: 
 

If to Host:  
 

Dudley-Charlton Regional School District 
68 Dudley-Oxford Rd 
Dudley, MA 01571 
Attention: Joseph DeSantis 
Email: JDeSantis@dcrsd.org 
 
 

If to Provider: 
 
​ Solect Energy Development LLC 
​ 89 Hayden Rowe Street 
​ Hopkinton, Massachusetts  01748 
​ Attention: Legal Notices 
​ Email: legal@solect.com 
 

Notices shall be effective when delivered (or in the case of email, when acknowledged by the 
recipient) in accordance with the foregoing provisions, whether or not (except in the case of 
email transmission) accepted by, or on behalf of, the Party to whom the notice is sent. 
 
Each Party may designate by Notice in accordance with this section to the other Party a new 
address to which any notice may thereafter be given.   
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25.​ MISCELLANEOUS.   
 

(a)​ Governing Law.  This Agreement shall be governed by the laws of the 
Commonwealth of Massachusetts, without regard to principles of conflicts of law, and including 
principles of good faith and fair dealing that will apply to all dealings under this Agreement. 
 
​ (b)​ Rules of Interpretation. Section headings are for convenience only and shall not 
affect the interpretation of this Agreement.  References to sections are, unless the context 
otherwise requires, references to sections of this Agreement.  The words “hereto”, “hereof” and 
“hereunder” shall refer to this Agreement as a whole and not to any particular provision of this 
Agreement.  The word “person” shall include individuals; partnerships; corporate bodies 
(including but not limited to corporations, limited partnerships and limited liability companies); 
non-profit corporations or associations; governmental bodies and agencies; and regulated 
utilities.  The word “including” shall be deemed to be followed by the words “without 
limitation”.  In the event of any conflict between the text of this Agreement and the contents of 
an exhibit hereto, the text of this Agreement shall govern. 
 
​ (c)​ Severability.  If any non-material part of this Agreement is held to be 
unenforceable, the rest of the Agreement will continue in effect.  If a material provision is 
determined to be unenforceable and the Party which would have been benefited by the provision 
does not waive its unenforceability, then the Parties shall negotiate in good faith to amend the 
Agreement to restore to the Party that was the beneficiary of such unenforceable provision the 
benefits of such provision.  If the Parties are unable to agree upon an amendment that restores the 
Party’s benefits, the matter shall be resolved under Section 23, and the court will modify the 
unenforceable provision in order to restore to the Party that was the beneficiary of the 
unenforceable provision the economic benefits of such provision. 

 
(d)​ Amendment and Waiver.  This Agreement may only be amended by a writing 

signed by both Parties.  Any waiver of any of the terms hereof shall be enforceable only to the 
extent it is waived in a writing signed by the Party against whom the waiver is sought to be 
enforced.  Any waiver shall be effective only for the particular event for which it is issued and 
shall not constitute a waiver of a subsequent occurrence of the waived event nor constitute a 
waiver of any other provision hereof, at the same time or subsequently. 
 

(e)​ Assignment.  Except as provided in Section 21(a), neither Party may assign, sell, 
transfer or in any other way convey its rights, duties or obligations under this Agreement, either 
in whole or in part, without the prior written consent of the other Party which consent shall not 
be unreasonably withheld or delayed, except that without consent of Host, Provider (i) may 
assign its rights and obligations hereunder to an Affiliate of Provider and (ii) may sell or 
collaterally assign this Agreement in accordance with Section 21.  For purposes of this Section 
25(e), transfer does not include any sale of all or substantially all of the assets of Provider or 
Host or any merger of Provider or Host with another person, whether or not Provider or Host is 
the surviving entity from such merger, or any other change in control of Provider or Host, 
provided any such surviving entity assumes all obligations of Provider or Host, as appropriate, 
under this Agreement.  
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​ (f)​ No Joint Venture.  This Agreement does not create a joint venture, partnership or 
other form of business association between the Parties.  
 

(g)​ Counterparts.  This Agreement may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the 
same instrument.  Delivery of signature by fax, or scan delivered by email, receipt 
acknowledged, or electronic signature are effective to bind a Party hereto.  

 
(h)​ Relation of the Parties.  The relationship between Provider and Host shall not be that of 

partners, agents, or joint ventures for one another, and nothing contained in the Agreement shall be 
deemed to constitute a partnership or agency agreement between them for any purposes, including 
federal income tax purposes.  Provider and Host, in performing any of their obligations hereunder, shall 
be independent contractors or independent parties and shall discharge their contractual obligations at 
their own risk. 

 
(i(i)​ CORI.  With respect to Projects to be installed at Massachusetts public schools, 

the Host shall have the right to conduct a check of the Criminal Offender Record Information 
(CORI) maintained by the Massachusetts Criminal History Board, and the Massachusetts Sex 
Offender Record Information (SORI) maintained by the Massachusetts Sex Offender Registry 
Board, for any officer or employee of the Provider or of a subcontractor of the Provider who will 
work at the Premises. Notwithstanding any other provision of the Agreement, the Host may 
refuse to allow any such employee to work on the project if the Host, in its sole discretion, 
determines that such employee is not suitable for work on the project based on the results of such 
CORI or SORI. The Host shall keep such information in a confidential file.  With respect to 
Projects to be installed at public schools in other states, similar criminal offender and sex 
offender information maintained by the state shall apply, and Host shall have discretion 
regarding employment of such registered offenders.  

 
(j)​ Notwithstanding anything in this Agreement to the contrary, Host shall have no 

obligation to assign to Provider any right or interest which gives the Provider greater rights or 
interests in the Premises or any other property owned or controlled by the Host than the rights 
and interests contemplated in this Agreement. 
 

(rest of page left blank intentionally – signatures appear on next page) 
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​ ​ IN WITNESS WHEREOF, intending to be legally bound hereby, Provider and 
Host have executed this Power Purchase Agreement as of the date first set forth above. 
 

Solect Energy Development LLC, a Massachusetts limited liability company  
 
 
By: __________________________________ 
 
Name (printed): James R. Dumas 
 
Title: CFO, an Authorized Signatory 
 
Date: ________________________________ 
 
Dudley-Charlton Regional School District 
 
By: __________________________________ 
 
Name (printed): Steven Lamarche 
 
Title: Superintendent 
 
Date: ________________________________ 
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GLOSSARY OF TERMS 
 
​ “Access Rights” means the rights more fully described in the Lease for Provider and its 
designees, including Installer, to enter upon and cross the Site to install, operate, maintain, repair 
and remove the Project, and to interconnect the Project with the Local Electric Utility and to 
provide water, electric and other services to the Project.  
 
​ “Affiliate” means, as to any Person, any other Person which, directly or indirectly, is in 
control of, is controlled by, or is under common control with, such Person.  For purposes of this 
definition, “control” of a Person means the power, directly or indirectly, to direct or cause the 
direction of the management and policies of such Person whether by contract or otherwise. 
 
​ “Agreement” means this Power Purchase Agreement, including all exhibits attached 
hereto, as the same may be amended from time to time in accordance with the provisions hereof. 
 
​ “Applicable Law” means any constitutional provision, law, statute, rule, regulation, 
ordinance, treaty, order, decree, judgment, decision, certificate, holding, injunction, registration, 
license, franchise, permit, authorization, or guideline issued by a Governmental Authority that is 
applicable to a Party to this Agreement or the transaction described herein.  Applicable Law also 
includes an approval, consent or requirement of any Governmental Authority having jurisdiction 
over such Party or its property, enforceable at law or in equity. 
 

“Applicable Solar Program” means the state laws, rules, and regulations that govern the 
solar incentives, rights and obligations (e.g., SMART), as may be amended from time to time, by 
the authorities having legal jurisdiction where the Project will be installed and where the benefits 
will be realized. 
 

“Avoided Energy Price” means the rate, expressed in $/kWh, set forth in Exhibit A for 
purposes of calculating any credits owed to Host pursuant to Section 5(b). The Year 1 Avoided 
Energy Price shall be the average applicable tariff rate per kWh, at the time of execution of the 
Power Purchase Agreement, that Host would have paid for full requirements delivered electric 
service (which shall include energy-related charges such as delivery, service, distribution, or 
taxes, but excluding demand and other related charges) from its Local Electric Utility, with a 3% 
annual escalation rate applied to each subsequent Guarantee Year.  
 
​ “Business Day” means a day other than Saturday, Sunday, or other day on which 
commercial banks in Massachusetts are authorized or required by law to be closed. 
 
​ “Capacity Value” means such capacity value as determined by market rules established 
by ISO-NE.  Provider is the owner of the capacity value of the Project and shall have the right to 
participate in ISO-NE’s Forward Capacity market at their discretion through an aggregator or as 
an ISO-NE Market Participant.  The Provider shall sell the capacity of the Project into the 
Forward Capacity Market by the later of twelve (12) months from the Commercial Operation 
Date or the first date available to participate in the Forward Capacity Auction; if not, the 
Provider relinquishes ownership of the Capacity Value of the Project to the Host.   
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“Change in Law” means that after the date of this Agreement, an Applicable Law is 
amended, modified, nullified, suspended, repealed, found unconstitutional or unlawful, or 
changed or affected in any material respect by any Applicable Law. Change in Law does not 
include changes in federal or state income tax laws.  Change in Law does include material 
changes in the interpretation of an Applicable Law. 
 
​ “Commercial Operation Date” means the date, which shall be specified by Provider to 
Host pursuant to Section 4(d), when the Project is physically complete and has successfully 
completed all performance tests and satisfies the interconnection requirements of the Local 
Electric Utility.   
 
​ “Confidential Information” means information of a confidential or proprietary nature, 
whether or not specifically marked as confidential.  Such information shall include, but not be 
limited to, any documentation, records, listing, notes, data, computer disks, files or records, 
memoranda, designs, financial models, accounts, reference materials, trade-secrets, prices, 
strategic partners, marketing plans, strategic or other plans, financial analyses, customer names 
or lists, Project opportunities and the like, provided however that Confidential Information does 
not include information which (i) was in the possession of the receiving Party before receipt 
from the disclosing Party; (ii) is or becomes publicly available other than as a result of 
unauthorized disclosure by the receiving Party; (iii) is received by the receiving Party from a 
third party not known by the receiving Party with the exercise of reasonable diligence to be 
under an obligation of confidentiality respecting the information; or (iv) is independently 
developed by the receiving Party without reference to information provided by the disclosing 
Party; or, if applicable (v) is the subject of a lawful disclosure request under the Public Records 
Law, M.G.L. c.66, §10 or any other applicable public disclosure laws governing Host. 
 
​ “Construction Start Date” means sixty (60) days after the later of the Effective Date or 
receipt of (i) executed interconnection agreement for the Project and (ii) all permits, and (iii) the 
occurrence of the Roof Completion Date, which shall be extended day-by-day for Force Majeure 
Events. 
 

​ “Delay Liquidated Damages” means the daily payment of (i) $0.250/day/kW, not to 
exceed $15/kW in the aggregate, if Provider fails to achieve the Commercial Operation Date by 
the Guaranteed Commercial Operation Date in accordance with and subject to Section 2(e). 
 
​ “Dispute” means a controversy or claim arising out of or relating to this Agreement. 
 

“Early Termination Amount” (a) for terminations occurring after the first to occur of 
transfer of the Project to a Financing Party or the Commercial Operation Date, means an amount 
determined in accordance with Exhibit B, as of the applicable anniversary date set forth thereon, 
which includes all lost revenues from the sale or utilization of electrical energy, Environmental 
Attributes, or Tax Attributes, provided however, (b) in the event Host becomes liable for 
payment of the Early Termination Amount prior to the first to occur of the events listed in (a), 
Host shall instead pay to Provider a termination payment equal to the sum of the following, not 
to exceed the Early Termination Amount for Year 1 set forth in Exhibit B: (1) all fees, costs and 
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expenses reasonably incurred which are either paid by Provider, or which Provider is obligated to 
pay and does pay, to third parties for permits, interconnection application fees and studies, 
SMART incentives and other Governmental Authority and Utility approvals; and (2) all fees, 
costs and expenses reasonably incurred which are either paid by Provider, or which Provider is 
obligated to pay and does pay, to subcontractors and suppliers as of the termination date for 
design, engineering and procurement of equipment and other materials included in the Project, 
including any battery energy storage system and including the expenses and cancellation charges 
reasonably incurred and paid by Provider in termination of contracts and purchase orders 
pertaining to the System and the Installation Work; and (3) charges for Provider’s internal 
engineering manpower and materials reasonably expended developing the Project up to the 
termination date based on Provider’s labor rate sheet attached hereto as Exhibit H, which may be 
reasonably adjusted for inflation (in writing) on an annual basis, and, in the case of the costs 
described in sub-clauses (1) and (2) only, plus an amount equal to eighteen percent (18%) of 
such costs.  
 
​ “Effective Date” shall have the meaning assigned to such term in the recitals.​  
 

“Electric Service Provider” means any person, including the Local Electric Utility, 
authorized by the Commonwealth of Massachusetts to provide electric energy and related 
services to retail users of electricity in the area in which the Site is located.  
 

“Environmental Attributes” means Renewable Energy Certificates, carbon trading 
credits, emissions reductions credits, emissions allowances, green tags, Green-e certifications, or 
other entitlements, certificates, products, or valuations attributed to the Project and its 
displacement of conventional energy generation, or any other entitlement pursuant to any federal, 
state, or local program applicable to renewable energy sources, whether legislative or regulatory 
in origin, as amended from time to time, and excluding, for the avoidance of doubt, any Tax 
Attributes and the Applicable Solar Program. 

 
“Estimated Annual Production” means the annual estimate of electricity generated by the 

Project for any given year.  The Estimated Annual Production for each year of the Term is set 
forth in Exhibit F.  

 
“Expiration Date” means the date on which the Agreement terminates by reason of 

expiration of the Term. 
 

​ “Fair Market Value” means the price that would be paid in an arm’s length, free market 
transaction, in cash, between an informed, willing seller and an informed, willing buyer (who is 
neither a lessee in possession nor a used equipment or scrap dealer), neither of whom is under 
compulsion to complete the transaction, taking into account, among other things, the age and 
performance of the Project and advances in solar technology, provided that installed equipment 
shall be valued on an installed basis and costs of removal from a current location shall not be a 
deduction from the valuation.   
 

“Financing Party” means a Project Lessor or Lender. 
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​ “Force Majeure Event” means any act or event that prevents the affected Party from 
performing it obligations in accordance with this Agreement, if such act or event is beyond the 
reasonable control, and not the result of the fault or negligence, of the affected Party and such 
Party had been unable to overcome such act or event with the exercise of due diligence 
(including the expenditure of reasonable sums).  Subject to the foregoing, Force Majeure Event 
may include but are not limited to the following acts or events:  (i) natural phenomena, such as 
storms, hurricanes, floods, lightning and 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, declared state of emergency or public health emergency, pandemic, government 
mandated quarantine or travel ban, epidemic, terrorist acts, or rebellion; (iv) acts or omissions of 
Governmental Authorities, including the Local Electric Utility to the extent not caused by the 
action or inaction of Provider; and (v) strikes or labor disputes (except involving employees of 
the affected Party).  Force Majeure Events shall not include equipment failures or acts or 
omissions of agents, suppliers or subcontractors, except to the extent such acts or omissions arise 
from a Force Majeure Event.  Changes in prices for electricity shall not constitute Force Majeure 
Events. 
 
​ “Governmental Authority” means any international, national, federal, provincial, state, 
municipal, county, regional or local government, administrative, judicial or regulatory entity 
operating under any Applicable Laws and includes any department, commission, bureau, board, 
administrative agency or regulatory body of any government. 
 
​ “Guaranteed Commercial Operation Date” means 270 days from the Construction Start 
Date, which shall be extended day-by-day for Force Majeure Events and for other events outside 
of Provider’s reasonable control. 
 

“Hazardous Materials” means all hazardous or toxic substances, wastes or other 
pollutants, including petroleum, petroleum hydrocarbons or petroleum products, petroleum 
by-products, radioactive materials, asbestos or asbestos-containing materials, gasoline, diesel 
fuel, pesticides, radon, urea formaldehyde, lead or lead-containing materials, polychlorinated 
biphenyls; and any other chemicals, materials, substances or wastes in any amount or 
concentration which are now included in the definition of “hazardous substances,” “hazardous 
materials,” “hazardous wastes,” “extremely hazardous wastes,” “restricted hazardous wastes,” 
“toxic substances,” “toxic pollutants,” “pollutants,” “regulated substances,” “solid wastes,” or 
“contaminants” or words of similar import, under any Applicable Law.  
 

“Host” means the entity identified as Host in the recitals, and all successors and assigns. 
 

“Indemnified Person” means the person who asserts a right to indemnification under 
Section 15. 
 

“Indemnifying Party” means the Party who has the indemnification obligation under 
Section 15 to the Indemnified Person. 
 
​ “Initial Period” has the meaning provided in Section 2. 
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​ “Installation Work” means the construction and installation of the Project and the 
start-up, testing and acceptance (but not the operations and maintenance) thereof, all performed 
by or for Provider at the Premises.  
 
​ “Installer” means Solect Energy Development, LLC, the person designated by Provider to 
install the Project on the Premises.  
 
​ “Land Registry” means the office where real estate records for the Site are customarily 
filed. 
 
​ “Lease” has the meaning provided in the Recitals hereof.​  
 
​ “Lender” means persons providing construction or permanent financing to Provider in 
connection with installation of the Project.    
 
​ “Liens” has the meaning provided in Section 8(c). 
 
​ “Local Electric Utility” means the entity authorized and required under Applicable Law 
to provide electric distribution service to Host at the Site. 
 
​ “Losses” means any and all losses, liabilities, claims, demands, suits, causes of action, 
judgments, awards, damages, cleanup and remedial obligations, interest, fines, fees, penalties, 
costs, and expenses (including all attorney’s fees and other costs and expenses incurred in 
defending any such claims or matters or in asserting or enforcing any indemnity obligation). 
 

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

 
​ “Net Metering Credit” shall mean the monetary value of the excess electricity generated by a 
Project, and credited to the Host by the Local Electric Utility, as set forth in Applicable Law. 
 
​ “Operations Period” has the meaning provided in Section 2. 
 

“Operations Year” means a twelve month period beginning at 12:00 am on an anniversary 
of the Commercial Operations Date and ending at 11:59 pm on the day immediately preceding 
the next anniversary of the Commercial Operations Date, provided that the first Operations Year 
shall begin on the Commercial Operations Date. 
 
​ “Party” means either Host or Provider, as the context shall indicate, and “Parties” means 
both Host and Provider, collectively. 
 
​ “Point of Delivery” has the meaning set forth in Section 5(a) and Exhibit E. 
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​ “Premises” means the portions of the Site described on Exhibit D. 
 
​ “Production Excess” has the meaning set forth in Section 7(b)(i). 
 
​ “Project” means an integrated system for the generation of electricity from solar energy 
consisting of the photovoltaic panels and associated equipment to be installed on each of the 
Premises in accordance with this Agreement.   
 

“Project Lessor” means, if applicable, any Person to whom Provider transferred the 
ownership interest in the Project, subject to a leaseback of the Project from such Person.  
 
​ “Provider” means Solect Energy Development LLC. 
 

“Relocation Event” means the relocation of the Project, starting at the shutdown of the 
Project pursuant to such relocation, and ending at the commercial operation of the Project when 
such relocated Project is reinstalled at a new location, as determined by the Provider in its 
reasonable discretion. 
 

“Renewable Energy Certificate” or “REC” means a certificate, credit, allowance, green 
tag, or other transferable indicia, howsoever entitled, created by an applicable program or 
certification authority indicating generation of a particular quantity of energy, or product 
associated with the generation of a megawatt-hour (MWh) from a renewable energy source by a 
renewable energy Project. 

 
“Roof Completion Date” has the meaning provided in Section 4(a)(ii).   
 
“SMART 3.0” means the third iteration of the Solar Massachusetts Renewable Target 

program under development by the Massachusetts Department of Energy Resources (“DOER”) 
 
​ “SMART Incentive Payment Effective Date” means the date on which the SMART 
incentive payment becomes effective as determined by the Local Electric Utility.  ​ 
 

“Site” means the real property described on Exhibit C attached hereto. 
 
“Solar Ready Roof”​ has the meaning provided in the recitals. 

 
“Tax Attributes” means the investment tax credits (including any grants or payments in 

lieu thereof) and any tax deductions or other benefits under the Internal Revenue Code or 
applicable federal, state, or local law available as a result of the ownership and operation of the 
Project or the output generated by the Project (including, without limitation, tax credits 
(including any grants or payments in lieu thereof) and accelerated and/or bonus depreciation.) 
 

“Term” shall have the meaning provided in Section 2 hereof. 
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EXHIBIT A 
 

ENERGY PURCHASE PRICES 
 
SMART 3.0 
 
The PPA Rate set forth in this Exhibit A is based upon the anticipated SMART incentive rate that 
will be available for the Project following implementation of SMART 3.0.  In the event that the 
actual SMART incentive rate for the Project, as established upon receipt of the SMART 
Statement of Qualification from the Massachusetts Department of Energy Resources, differs 
from the anticipated incentive rate specified below, then the PPA Rate (and Maximum PPA Rate) 
will be ratably adjusted in accordance with the rules of the PowerOptions Solar and Storage 
Program.  
 
                                                                With 40% ITC​          Without ITC 

 
Anticipated SMART 3.0 
Incentive Amount 

 
$0.09216 

 
$0.09216 

 
PPA Rate ($/kWh) 

 
$0.0713 

 
$0.1618 

 
 

 
 
Pricing Elements and Variations 
 
The PPA $/kWh rate set forth in this Exhibit A is dependent on Provider’s good faith 
assumptions around the Pricing Elements set forth below, and is in accordance with the rules of 
the PowerOptions Solar and Storage Program.  
 
​ ​ ​ ​ ​ ​  
Assumptions around Pricing Elements:  
 

●​ Additional utility interconnection costs.  Prices shown include budgeted interconnection 
costs and exclude costs (if any) for utility engineering studies or system upgrades. 

●​ PPA Rate assumes Project is exempt from PILOT (Payment In Lieu of Taxes) amounts 
shown on Exhibit A-1. 

●​ PPA Rate assumes the Solar Ready Roof will include the following work performed by or 
on behalf of Host: Sufficient access to electric service provided to accommodate the 
System. 

●​ Prices shown do not include costs required to comply with additional site work, 
stormwater management infrastructure, environmental compliance or remediation, or 
Orders of Conditions, as required by local AHJ (i.e. Planning Board, Conservation 
Commissions). 
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●​ The PPA Rate assumes that the Project shall receive a federal investment tax credit equal 
to 40% of the qualified investment. 

●​ Steel pricing for ground mounted or canopy structures. A change in price shall be 
considered material when the price of the applicable steel product or products changes by 
5% percent or more between the Effective Date and the Construction Commencement 
Date based on the benchmark prices published by CME group U.S. Midwest Hot-Rolled 
Coil Index (CRU),    
https://www.cmegroup.com/markets/metals/ferrous/hrc-steel.contractSpecs.html or such 
other steel index as is agreed with PowerOptions.   

 
 
Variations:  
 
Should the actual values of the Pricing Elements materially differ from the assumed values, 
Provider will prepare a Final PPA Rate in accordance with the rules of the PowerOptions Solar 
plus Storage program. Such Final PPA Rate will be provided to Host no later than 20 days prior 
to the Construction Start Date, and shall automatically take effect provided such Final PPA Rate 
does not exceed a Maximum PPA Rate of: $0.1700 unless the parties have reached agreement on 
a Final PPA Rate that exceeds the Maximum PPA Rate as determined pursuant to the process 
described below. 
 
If, upon receipt of all documentation necessary to establish a Final PPA Rate, the Provider 
determines that the Final PPA Rate exceeds the Maximum PPA Rate, the parties will cooperate in 
good faith to negotiate a PPA Rate acceptable to both parties. If, after fifteen (15) days, the 
Parties are not able to agree on an acceptable PPA Rate, Provider may, in its sole discretion, elect 
to (i) continue performance under this Agreement with the PPA Rate equal to the Maximum PPA 
Rate, or (ii) terminate this Agreement upon ten (10) days’ written notice to Host. Upon a 
termination hereunder, Host shall reimburse Provider for Provider’s direct costs incurred in 
performing under this Agreement between the Effective Date and the date of such termination.  
 
AVOIDED ENERGY PRICE 
 
The following table sets forth the “Avoided Energy Price” for purposes of calculating the amount 
on any credit due to the Host under the Performance Guarantee in Section 5(b), with a 3% annual 
escalation rate. 
 

Guarantee Year Avoided Energy 
Price per kWh 

1 0.17806 
2 0.18340 
3 0.18890 
4 0.19457 
5 0.20041 
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6 0.20642 
7 0.21261 
8 0.21899 
9 0.22556 
10 0.23233 
11 0.23930 
12 0.24648 
13 0.25387 
14 0.26149 
15 0.26933 
16 0.27741 
17 0.28574 
18 0.29431 
19 0.30314 
20 0.31223 
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EXHIBIT A-1 
 

PILOT AMOUNTS 
 
 
For purposes of this PPA, the PILOT Amount assumed for each year of the Term is equal to zero 
dollars ($0.00). 
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EXHIBIT B 
 

Early Termination Amounts are calculated to achieve the same net present value for the investor 
as if early termination had not happened and the project went to full term. 

 
   

Subject to final PPA Prices in Exhibit A 
EARLY TERMINATION AMOUNTS 

 
   

Year  
Early 

Termination 
Amount 

Early 
Purchase 

1 $3,652,382 N/A 
2 $3,327,711 N/A 
3 $2,999,959 N/A 
4 $2,916,833 N/A 
5 $2,582,349 N/A 
6 $2,244,193 N/A 
7 $1,902,145 $1,475,037 
8 $1,803,865 N/A 
9 $1,701,212 N/A 
10 $1,593,925 $1,127,213 
11 $1,491,689 N/A 
12 $1,384,846 N/A 
13 $1,299,782 N/A 
14 $1,221,861 N/A 
15 $1,140,379 $599,332 
16 $1,047,252 N/A 
17 $949,649 N/A 
18 $847,303 N/A 
19 $739,928 N/A 
20 $627,222 N/A 
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EXHIBIT C 
 

DESCRIPTION OF SITE 
 
The legal description will be provided and attached upon receipt of a title report or other written 
documentation of Host’s title to the Premises. 
 
Until then, the Property is described as  68 Dudley-Oxford Road, Dudley, MA 01571.  
Once provided, the description will be incorporated herein without need for an amendment. 
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EXHIBIT D 
 

DESCRIPTION OF PREMISES 
 
 
 
The Premises shall mean the Site.  The Premises includes locations where solar equipment will 
be installed and accessed including the roofs, exterior and interior walls, through to the main 
electric room, and exterior areas of the Site depicted in the site overview below.  The Project will 
be combined and connected to Host’s existing main electric equipment, interconnected to the 
utility network behind the existing utility meter. 
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EXHIBIT E 
 

DESCRIPTION OF PROJECT 
 

Point of Delivery is the Local Electric Utility’s meter. 
 

●​ Qty 2,070 Hanwha Q.Cells 480-watt Tier 1 solar PV modules, or equivalent 
●​ Rapid shut down system 
●​ Qty 7 SolarEdge 100 kW inverters, or equivalent 
●​ Unirac Equilibrium solar mounting structures and attachments, or equivalent 
●​ Qty 1 concrete equipment pad and qty 1 grounding transformer required by utility 
●​ Solar kWh meter 
●​ Combiners, conduits, meters, disconnects, cell modem, and balance-of-system materials 

 
Equipment list may change during the course of the Project 
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EXHIBIT F 
 

ESTIMATED ANNUAL PRODUCTION 
 

Estimated Annual Production commencing on the Commercial Operation Date with 
respect to Project under the Agreement shall be as follows: 

 

Year 
Estimated 

Annual 
Production 

1 1,220,240 
2 1,213,529 
3 1,206,854 
4 1,200,217 
5 1,193,616 
6 1,187,051 
7 1,180,522 
8 1,174,029 
9 1,167,572 
10 1,161,150 
11 1,154,764 
12 1,148,413 
13 1,142,096 
14 1,135,815 
15 1,129,568 
16 1,123,355 
17 1,117,177 
18 1,111,032 
19 1,104,922 
20 1,098,845 

 
 

The values set forth in the table above are estimates (and not guarantees), of approximately 
how many kWhs are expected to be generated annually by the Project. 
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EXHIBIT G  
 

INSURANCE REQUIREMENTS 
 
1.​ General Liability 
 

(a)​ Both Host and Provider will have a minimum level of commercial general 
liability insurance for the term of the Power Purchase Agreement of one million dollars 
($1,000,000) for each occurrence, and two million dollars ($2,000,000) in the aggregate.  
Insurance coverage shall be at least as broad as the Insurance Services Office (ISO) Commercial 
General Liability Coverage “occurrence” form, with no coverage deletions.   
 

(b)​ Both the Host and Provider general liability insurance coverage shall:  
 

(i)​ Be endorsed to specify that the Provider’s and Host’s insurance is primary 
and that any insurance or self-insurance maintained by the Local Electric Utility shall not 
contribute with it. 

 
 
2.​ Workers’ Compensation 
 
Host will have Workers’ Compensation insurance indicating compliance with any applicable 
labor codes, acts, laws or statutes, state or federal, at the Site where the work is performed.  
Employers’ Liability insurance shall not be less than $1,000,000 for injury or death each 
accident. 
 
 
3.​ Property Loss 
 
Provider shall carry adequate property loss insurance on the Project which need not be covered 
by the Host’s property coverage.  The amount and terms of insurance coverage will be 
determined at Provider’s sole discretion. 
 
 
4.​ Additional Insurance Provisions 
 
Host shall furnish Provider with certificates of insurance and endorsements of all required 
insurance, as may be reasonably requested, including for purposes of compliance with any legal 
or regulatory authority or Local Electric Utility affecting the Premises or operation of the Project.  
Insurance required by the Local Electric Utility shall not be canceled except after (30) days prior 
written notice has been given to the Local Electric Utility.  
 
 
5.​ Additional Installation Contractor Requirements 
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Installation contractors will have valid commercial general liability, workers compensation, and 
business auto insurance as follows:   
 

●​ Commercial general liability insurance will be in the following amounts:  $1,000,000 for 
each occurrence and $2,000,000 aggregate.   

 
●​ Workers compensation insurance or self-insurance indicating compliance with any 

applicable labor codes, laws or statutes, state or federal, where Installer performs work. 
 

●​ Auto coverage not less than one million dollars ($1,000,000) each accident for bodily 
injury and property damage, and one million dollars ($1,000,000) in the aggregate. 
 

●​ Excess liability insurance on an occurrence basis covering claims (on at least a following 
form basis) in excess of the underlying insurance for Commercial General Liability, Auto 
Liability and Employers’ Liability with a minimum limit per occurrence of one million 
dollars ($1,000,000) and two million dollars ($2,000,000) in the aggregate.  The amounts 
of insurance required for Commercial General Liability, Auto Liability, Employers’ 
Liability and Excess Liability may be satisfied by Installer purchasing coverage in the 
amounts specified or by any combination of primary and excess insurance, so long as the 
total amount of insurance meets the requirements specified above. 
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EXHIBIT H 
 

LABOR RATE SHEET 
 
 
 

 
The following rates shall apply for purposes of calculating the Early Termination Amount per the 
definition of Early Termination Amount in the Glossary of Terms:​
​
 
​ $65 per hour for a journeyman electrician; 
​ $85 per hour for a master electrician; 
​ $95 per hour for an electrical engineer; and 
​ $95 per hour for a senior engineering project manager 
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2025-2026 Proposed Handbook Changes 
Elementary School Handbook: Charlton Elementary School, Heritage School, Mason Road School, Dudley Elementary School 

 
(Note:  Routine grammatical and formatting changes not included.) 

 

Current Proposed Rationale 

DCRSD Logo on Cover Add a front page with DCRSD Logo The handbook did not have a cover page.   

Message from Principals Update Principal’s Message General Update 

Table of Contents Included a Table of Contents Previous handbook did not include a table 
of contents 

Reorganization of Handbook Topics Adjusted the flow of the handbook The handbook had topics scattered 
throughout the handbook. Topics are 
consistent. 

District Residency Requirements Include POLICY JEB This provides clarification on the 
expectations for students to enter school 
according to birthdate/age 

Home-School Partnership 
 

Adjusted the language  General Update 

Home-School Communication Adjusted the language  General Update 

Contacting Schools Adjusted the language General Update 
 
 

https://docs.google.com/document/d/1ozKpmc8P5VZdNw8gYkoaG9TEUh26gBpZ/edit?usp=sharing&ouid=111759657525936461926&rtpof=true&sd=true


School Psychologist Role Included that school psychologists can provide 
special education support per IEP as well as 
participate in crisis team as necessary 

There have been changes within the 
district that will allow school 
psychologists to provide IEP services and 
support to the teams. 

Bus Safety Regulations Include language that states “If someone other 
than a parent or legal caregiver will be picking 
up a student at the bus stop, the parent/caregiver 
must notify the school and/or the bus company 
in advance.  
If no authorized adult is present to receive the 
student, the student will be returned to the 
school, and the parent/caregiver will be 
contacted.” 

Our handbook did not provide the process 
in the event that a parent/caregiver was 
not present to retrieve their child or if 
someone other than a parent/caregiver 
would be getting a student off of the bus. 

Actions in defiance of the role and 
authority of a teacher 

Adjusted the language  Provided examples that are aligned with 
elementary school students and actions in 
defiance of a teacher 

 



2025-2026 Proposed Handbook Changes 
Dudley Middle School Charlton Middle School 

 
(Note:  Routine grammatical and formatting changes not included.) 

 

Current Proposed Rationale 

P. 10 - 
Attendance 

Change “meeting with parent/guardian 
after 5 absences” to “after 10 absences.” 

This is more reasonable and in line with current practice. 

P. 12 - Makeup 
Work 

Change “work is due upon student’s return 
to school” to “due at teacher’s discretion.” 

This is to enable teachers to provide students more time to 
complete makeup work in circumstances where it is reasonable 
to do so. 

P. 14 - Grading Change “Exploratory” to “WINN Block” 
 
Move Spanish from Core Subject to Unified 
Arts category 

Both of these proposed changes are to be in line with what we 
are actually doing this year. 

P. 16 – 
Electronic 
Devices 

Remove “and/or on person,…” We now require cell phones to be stored in lockers for the 
entire day. 

P. 17 - Gambling Remove “card playing” This has not been a problem in the 25 years of the middle 
schools. 

P. 19 – Smoking Add “vapes / e-cigarettes.” This brings us up to date with recent trends. 



P. 21 – 
Detention 

Add “Detentions will be communicated to 
parents and students.” 

Previous language just said students. We always notify 
parents/guardians, as well. 

 

Changes / Additions to Discipline Matrix beginning on P. 37: 

Changes: 

 Reorganize matrix from least to most serious offense 

 Remove In-school suspension option for distribution of alcohol and/or controlled/illegal substances 

Additions: 

 Being in an unauthorized area  

 Cutting class 

 In-school suspension option for multiple phone/technology use violations 

 Separate categories for assault of staff and assault of fellow student 



2025-2026 Proposed Handbook Changes 
Shepherd Hill Regional High School  

 
(Note:  Routine grammatical and formatting changes not included.) 

 

Current Proposed Rationale 

Electronic 
Devices (p. 55) 

Upon entering the classroom, all students will be required to 
place their cell phones in a school-provided cell phone 
holder, until such time as the teacher deems cell phone 
access necessary, or the end of the period. If a student leaves 
the classroom to go to the bathroom, the phone will remain 
in the cell phone holder. 
 

After implementing this policy for one year, the 
highlighted language would provide additional 
clarity for staff, and would help to combat 
bathroom meet-ups, and the inappropriate use of 
video and photography in the bathroom. 
 
Governor Healey Supports Cell Phone Ban 
https://www.mass.gov/news/governor-healey-supp
orts-cellphone-ban-in-schools?utm_source=DA-Co
mmissioner%27s+Weekly+Update&utm_campaig
n=e7f5068afc-EMAIL_CAMPAIGN_2025_07_14
_06_27&utm_medium=email&utm_term=0_-e7f5
068afc-44094229 
 

https://www.mass.gov/news/governor-healey-supports-cellphone-ban-in-schools?utm_source=DA-Commissioner%27s+Weekly+Update&utm_campaign=e7f5068afc-EMAIL_CAMPAIGN_2025_07_14_06_27&utm_medium=email&utm_term=0_-e7f5068afc-44094229
https://www.mass.gov/news/governor-healey-supports-cellphone-ban-in-schools?utm_source=DA-Commissioner%27s+Weekly+Update&utm_campaign=e7f5068afc-EMAIL_CAMPAIGN_2025_07_14_06_27&utm_medium=email&utm_term=0_-e7f5068afc-44094229
https://www.mass.gov/news/governor-healey-supports-cellphone-ban-in-schools?utm_source=DA-Commissioner%27s+Weekly+Update&utm_campaign=e7f5068afc-EMAIL_CAMPAIGN_2025_07_14_06_27&utm_medium=email&utm_term=0_-e7f5068afc-44094229
https://www.mass.gov/news/governor-healey-supports-cellphone-ban-in-schools?utm_source=DA-Commissioner%27s+Weekly+Update&utm_campaign=e7f5068afc-EMAIL_CAMPAIGN_2025_07_14_06_27&utm_medium=email&utm_term=0_-e7f5068afc-44094229
https://www.mass.gov/news/governor-healey-supports-cellphone-ban-in-schools?utm_source=DA-Commissioner%27s+Weekly+Update&utm_campaign=e7f5068afc-EMAIL_CAMPAIGN_2025_07_14_06_27&utm_medium=email&utm_term=0_-e7f5068afc-44094229
https://www.mass.gov/news/governor-healey-supports-cellphone-ban-in-schools?utm_source=DA-Commissioner%27s+Weekly+Update&utm_campaign=e7f5068afc-EMAIL_CAMPAIGN_2025_07_14_06_27&utm_medium=email&utm_term=0_-e7f5068afc-44094229


N/A Add to 
General 
Information p. 
53 

Shepherd Hill Regional High School recognizes the impact 
that generative artificial intelligence (AI) has on our staff, 
students, and community. As an organization, the staff are 
encouraged to explore generative AI systems to enhance 
learning experiences and also educate students about these 
systems, including the use of, limitations, and legal and 
ethical issues associated with such systems. Understanding 
the benefits and limitations of generative AI is crucial to 
supporting students as they learn the skills needed in today’s 
social and technological landscape. 
 
These guidelines have been developed in an effort to 
promote responsible generative AI use, taking into 
consideration data privacy concerns, terms of use, and 
academic dishonesty. 
 

●​ The only generative AI systems that Shepherd Hill 
students are allowed to use are those accessible on 
the Dudley-Charlton Regional School District 
network. Additionally, students should only use 
programs that have signed Data Privacy Agreements 
in place. 

●​ Assistance from an AI system is not allowed when it 
interferes with the educational objectives or the 
assessment of a submitted work. The use of 
generative AI to complete one’s work can also be 
forbidden at the discretion of the student’s teacher. 

In the absence of policy, guidelines will establish 
some parameters for school staff to promote and 
regulate the use of AI. 



●​ Students who use generative AI systems without 
teacher approval AND proper citation are subject to 
consequences in accordance with the academic 
dishonesty policy. 

(Adapted from the Wilmington Public Schools) 

N/A Add to 
Discipline 
Guidelines, p. 
85 

To the maximum extent possible, students who commit acts 
of vandalism or who damage property belonging to the 
school district, school personnel, or other students, will be 
given the option of an alternative consequence in order to 
repair the harm caused to the school community. The 
alternative consequence will be proposed by administration, 
and must be mutually-agreed upon by a parent or guardian 
prior to implementation. The alternative consequence will 
be served during directed studies and or after school in 
order to avoid missing instruction. Additionally, the 
alternative consequence will be proportional to the 
infraction committed, and appropriate supervision will be 
provided, as well as any appropriate personal protective 
gear. 
 
 

Per DESE’s guidance, we continue to explore 
methods to reduce the school’s external suspension 
rate, while also more effectively targeting the 
behaviors that, heretofore, have not changed as a 
result of “traditional” consequences. External 
suspension results in missed instruction, and 
long-term suspension results in the need for 
tutoring, an expense for the district. Examples of 
alternative consequences could include litter 
removal on campus, desk cleaning, or tasks 
relating to technology maintenance. Alternative 
consequences would be recorded in Schoolbrains, 
similar to other consequences. 
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5 DUDLEY-CHARLTON RSD PERSONNEL 

 

SECTION I 9 

CIVIL RIGHTS AND RESPONSIBILITIES 10 

CIVIL RIGHTS AND COMPLAINTS 11 

NONDISCRIMINATION ON THE BASIS OF DISABILITY 17 

Add-in School Committee Policies AC – Nondiscrimination and Access to Equal Education Opportunity 

     AC-R – Nondiscrimination Policy Including Harassment and Retaliation 

     ACA – Nondiscrimination on the basis of Sex 

ACA-R – Nondiscrimination on the basis of sex Under Title IX Including    
Sex-Based Harassment 

HARASSMENT POLICY OF THE DUDLEY-CHARLTON RSD (Update w/SC Policy ACAB) 19 

BULLYING (Update w/SC Policy JICFB) 25 

STUDENT RECORDS (Update w/SC Policy JRA and JRA-R) 30 

STAFF TECHNOLOGY ACCEPTABLE USE 33 

SCHOOL AND DISTRICT WEB PAGES 41 

SOCIAL NETWORKING 42 

M.G.L. c. 149 s. 185 WHISTLEBLOWER PROTECTIONS 46 

CONFIDENTIALITY CONCERNING IEPS AND 504 ACCOMMODATION PLANS 48 

MANDATORY REPORTING 48 

MANDATORY TRAININGS 49 

PROHIBITION AGAINST TEEN DATING VIOLENCE 49 

STAFF ATTENDANCE REVIEW PROCEDURES 50 

LEAVE FOR DOMESTIC VIOLENCE VICTIMS 51 

FAMILY MEDICAL LEAVE ACT (FMLA) 52 

PARENTAL LEAVE 55 

NONDISCRIMINATION ON THE BASIS OF GENDER IDENTITY 55 

JOINT LABOR MANAGEMENT 65 

NURSE CONTACT 65 

LIFE-THREEATING FOOD ALLERGIES 67 

CONFIDENTIALITY 73 



Add- Parents’ Rights in accordance with Mahmoud v. Taylor U.S. Supreme Court case 2025 
 
Consistent with Massachusetts regulations, 603 CMR 26.05(1), the Dudley-Charlton Regional Schools, 
through its curricula and materials, encourages respect for the human and civil rights of all individuals, 
regardless of race, color, sex, gender identity, religion, national origin or sexual orientation.  Families 
may request information from the building principal on available accommodations related to curriculum 
content. 

 

SECTION II 74 

ADVERTISEMENTS/DISTRIBUTION 75 

CAFETERIA 75 

CHANGE OF LOCATION 75 

CLASSROOM ATTENDANCE 76 

MULTI-TIERED SYSTEM OF SUPPORT (MTSS) 76 

CLASSROOM MANAGEMENT 76 

CORPORAL PUNISHMENT 77 

CORRIDORS/LAVATORIES 77 

EMAILS, MAILBOXES, AND PRINT CENTERS 78 

CELLULAR TELEPHONES/ELECTRONIC DEVICES 78 

MARKING/GRADING BELIEF STATEMENT & PROCEDURES 78 

PROVIDING STUDENT ASSIGNMENTS 79 

CLASSROOM PROJECTS 79 

CONTROVERSIAL ISSUES IN SCHOOL 79 

VIDEO/DIGITAL VIEWING 81 

HOUSEKEEPING 81 

MOVEMENT OF LARGE PIECES OF FURNITURE 81 

FOOD 82 

TEACHER PLANNING 82 

PETS/ANIMALS 82 

TEXTS AND TRADE BOOKS 82 

TEACHER/STAFF MEMBER ABSENCE FROM SCHOOL 83 

FIELD-BASED CURRICULUM EXPERIENCES 83 

EXTRA CURRICULAR/AFTER SCHOOL ADVISER RESPONSIBILITIES 84 



STAFF MEETINGS 84 

TEACHER LICENSURE-FINGERPRINTING 85 

CLASSROOM COVERAGE 85 

SUBSTITUTE PLANS 86 

COURSE OBJECTIVES/EXPECTATIONS 86 

TECHNOLOGY REQUESTS 86 

SECTION III 87 

EMERGENCY PLANNING AND DISASTER PREPAREDNESS 88 



DUDLEY-CHARLTON REGIONAL SCHOOL DISTRICT 

 

POLICY 

STUDENT FUNDRAISING                                (NEW) JJE 

 

The Massachusetts Department of Elementary and Secondary Education allows student activity 
organizations to conduct fundraising activities in accordance with School Committee policies and for the 
benefit of students to supplement student activities. DCRSD allows for 3 categories of fundraising, 
School Based, Student Activity Based, and Charitable Organization Based. School Based and Student 
Activity Based will benefit DCRSD directly, while Charitable Organization Based will impact an outside 
entity. Students may raise funds for Charitable Organization Based purposes if approved in advance by 
each building Principal. 

Students and student groups are barred by state law and regulation from organizing raffles or 
games of chance, participating in sales of, or purchasing tickets of such games. 
 
While sound fiscal policy and planning is at the heart of public-school funding, DCRSD recognizes that 
situations may arise where local, state, and federal funding may not be adequate or appropriate. Policy 
must be established to minimize any risks involved with such endeavors, and to ensure that funding raised 
impacts the appropriated purpose. DCRSD fundraising protocols cover a variety of situations. However, 
the district recognizes that any policy statement will not be comprehensive and cover every possible 
situation. Therefore, the district expects there will be occasions where specific situations will arise that 
may warrant individual attention and secondary approval from the Superintendent or designee. In 
addition, the School Committee may amend the Fundraising Policy as needed and at the School 
Committees discretion.  

For the purpose of this policy, any group representative of the school district programs will be governed 
by this policy. 

Guidelines to attain approval and operate are detailed below: Please note DCRSD does not support door 
to door fundraising. Prioritization for approved fundraising activities will be given to school-based and 
student activity-based activities primarily, with charitable organization activity to be approved 
subsequently.  

1. All fundraising events must be supervised and accompanied by a DCRSD staff member 
2. All fundraising events must be accompanied by a  
3.2. Any monies collected must be brought to the Finance Office by the following week and by an 

authorized staff member using a Revenue Report Form  
4.3. If school property utilization is needed, please request approval via ML Schedules system. 

Approval to be processed within 7 business days. Please refer to the district policy, Use of School 
Facilities, for further information related to school property utilization. 

5.4. If items are being sold, obtain a quote from the vendor, but the order must be processed by a 
purchase order BEFORE any costs are incurred. New vendors will be vetted in accordance with 
DCRSD guidelines. The total cost of the item must be collected in advance. Please maintain a 
spreadsheet of who paid and submit with the deposit. Keep a copy for distribution. 

6.5. Timing: fund-raising activities should be scheduled so that activities are not held too close 
together. The activity should not be extended over a long period of time. 

7.6. Age and grade level of the students: Elementary pupils should not be involved in fund-raising 
activities in the community. 



8.7. Purpose of the fund raising – The purpose for which funds are being raised should be consistent 
with the goals of the system and fund raising should be considered only for those purposes for 
which funds are not available in the budget.  

9.8. The nature of the fund-raising activity – The activity should be an appropriate one with 
consideration being given to the time required and the nature of other fund-raising activities. 

 
CROSS REFS:      KF, Use of School Facilities 

LEGAL REFS.: MGL 271:7A 
   940 CMR 12.00 
 



DUDLEY-CHARLTON REGIONAL SCHOOL DISTRICT

POLICY 

PUBLIC SOLICITATIONS IN THE SCHOOLS  (NEW) KHA

The School Committee shall place limits on commercial activities and fund-raising activities in the 
schools for reasons including, but not limited to: 

1.  The school district should provide students, parents/guardians, and employees some measure 
of protection from exploitation by commercial and charitable fund-raising organizations. 

2.  The school district should not give the public the impression of generally endorsing or 
sanctioning commercial and fund-raising activities. 

3.  Commercial and fund-raising activities disrupt the school routine and cause loss of 
instructional time. 

While at no time shall any outside party solicit students for any reason, in the rarest of rare 
circumstances; meaning only under exceptional, clearly justified conditions that provide a direct 
and substantial benefit to the school community, the Superintendent or designee may permit 
commercial or fund-raising activities when they are community-based and directly related to the 
mission of the schools, and only with the approval of the School Committee or as otherwise 
authorized under applicable policy or regulation, with the following exceptions:1.  No direct 
solicitation of students or employees may take place without School Committee permission. 

2.  No general or class distribution of commercial or fund-raising literature may take place 
without School Committee permission. 

For the purposes of this policy, local PTA and PTO groups and groups representing school district 
employees will be considered "school groups" and will be managed by building principals regarding staff 
solicitations. 

LEGAL REF.:  M.G.L.  44:53A

http://www.malegislature.gov/Laws/GeneralLaws/PartI/TitleVII/Chapter44/Section53A


DUDLEY-CHARLTON REGIONAL SCHOOL DISTRICT

POLICY 

USE OF SCHOOL FACILITIES                 (Update) KF

The Dudley-Charlton Regional School Committee’s desire that maximum use of school property be 
enjoyed by the community. It is the Committee’s intent that such use will maintain safe conditions and 
preserve the property for school program use.  

Use of school buildings and other facilities by organizations will be permitted only when an educational, 
civic, or charitable purpose consistent with the district’s mission will be served; or when a substantial 
group of citizens from the community will benefit. Determinations will be made by the Superintendent or 
their designee.

Use of school buildings and other facilities will be used according to the regulations and rental fee 
schedules recommended by the Superintendent and approved by the School Committee. 

No group shall be permitted to use school facilities where such use interferes with regular school 
activities or may cause excessive depreciation or damage to school property. 

For the purposes of this policy, local PTA and PTO groups may apply for use of school facilities, 
provided  they maintain active 501(c)(3) status, have no outstanding balances or debts owed to the 
district, and comply with all applicable laws, bylaws, and district policies.

Permission for the use of facilities must be obtained through the office of the Superintendent or designee, 
via the current designated automated approval mechanism ( ML Schedules ), where applications are 
available and reviewed for this purpose. 

In considering requests for the use of school facilities, the Superintendent or designee will only take 
requests for the type of activities for which the facility is intended. 

Eligibility: 

School facilities will be available for the following: 

1. Public school activities 

2. Parent-teacher activities 

3. Official town public hearings and political activities 

4. Meetings and activities sponsored by the School Committee and school personnel 

5. Activities of the Dudley and Charlton recreation committees 

6. Metropolitan civic, educational, social, and religious organization activities if a substantial portion 

of the members are residents of the towns 

7. The activities of other organizations when approved by the school committee 

https://ma18.mlschedules.com/Login.aspx


School and town preference: 

The priority given requests for use of school facilities will be as follows: 

1. School activities 

2. Town meetings and elections over the other community activities 

3. Activities of Dudley and Charlton recreation committees 

When approval is given, charges will be required for the cost of custodial coverage, energy costs, 
security, and other expenses incurred by the users as determined by the superintendent or designee. There 
will be no charges for school-sponsored activities. Waivers of normal fees may be granted by the 
Superintendent or designee when the primary purpose of use is charitable, when fees constitute a hardship 
to the sponsoring organization, and when no obvious cost results to the school department. Such waivers 
may be granted by the Superintendent or designee when the use is by a school, municipal group, or by a 
group serving resident children, or by School Committee. 

Organizations that operate on a "for profit" basis will be charged a facility fee in accordance with a 
prevailing schedule. Rental charges for the actual use of the facility will be billed to the organization 
before after the scheduled event. A nonrefundable deposit will be required.  

Non-Profit/Charitable organizations will be reviewed by the Director of Finance & Operations for 
applicable fees. Facility rates are applicable by Group category, as detailed within the Use of Facilities 
Guidelines School Rental Fee Schedule. 

Approved users are to provide proper liability insurance, where applicable, with coverage limits of not 
less than $1,000,000 per occurrence, and shall name the Dudley-Charlton Regional School District as an 
additional insured on the policy. Proof of insurance must be submitted to the district prior to facility use.

Approved users of the approved district rental agreement will be responsible for compliance with statutes 
and regulations of the Commonwealth such as enforcement of prohibitions on smoking, alcoholic 
beverages, hazing, and weapons. 

In the event that school is canceled or there has been an early release due to inclement weather or other 
emergencies, outside rentals will also be canceled. Organizers of each group should monitor the district 
website and will be responsible for conveying this action to the group. 

Exceptions to this policy, including use by profit-making organizations, shall be determined by a positive 
two-thirds vote by the School Committee. 

The School Committee reserves the right: 

1. To review all applications and to make special regulations in the event of emergency 

2. To reject any and all requests for the use of school property 

Adopted August 10, 1972 

Amended October 24, 1974 

Amended October 23, 1975 

Amended December 19, 1979 

Amended February 26, 1992 



Amended February 8, 1995 

Amended April 10, 2002 

Amended February 13, 2013 

Amended: January 22, 2020 



DUDLEY-CHARLTON REGIONAL SCHOOL DISTRICT 

POLICY   
School Admission Residency  (update) JF

The Dudley-Charlton Regional School Committee adopts the following policy and guidelines (Requirements for Admission 
to the Dudley-Charlton Regional School District) regarding the residency and admissions of students to the Dudley-Charlton 
Regional School District. The staff is directed to ensure that all forms and regulations are fully executed and conform to this 
policy. 

Only students who actually reside in the town of either Dudley or Charlton may attend the Dudley-Charlton Regional School 
District schools. To “reside” means to live in a location as one’s primary, legal, and permanent home. “Residence” is the 
physical address where a student lives and intends to remain. Unless expressly permitted under the approved guidelines, 
temporary residence in the town of either Dudley or Charlton solely for the purpose of attending district schools does not 
qualify as “residence” for admission to the district schools. 

For those situations where properties straddle the town lines, a fact specific review and analysis will be completed on a case-
by-case basis. At a minimum, factors in the analysis and review will include: plot plan of the dwelling, detailing the location 
of major rooms, and inclusion in the town census as an occupant,  and payment of property taxes to the town, and a valid 
postal street address within the town (not a P.O. Box). 

In determining residency, the committee retains the right to require the production of a variety of records and documentation 
and to investigate where a student actually resides. Students found to be in violation of the residency policy may be dismissed 
immediately from the district and the parent(s), guardian(s), or responsible adult(s) may be jointly and severally liable to the 
district for the student’s tuition for the full academic year(s). The district may also impose other penalties on the family such 
as legal fees incurred by legal action and the withholding of certain scholarships and prizes. A parent, legal guardian, or 
student who has reached the age of majority (18), who is aggrieved by a determination of residency, may appeal the 
determination to the superintendent of schools, whose decision shall be final. 

The Dudley-Charlton Regional School Committee adopts the following policy regarding the residency and admission of 
students. The staff is directed to ensure that all forms and regulations are fully executed and conform to this policy. 

I. RESIDENCY   
In order to attend school in the Dudley-Charlton Regional School District, a student must actually reside in the towns of 
Dudley/Charlton, unless one of the exceptions (set forth in Part V below) applies. The residence of a minor child is ordinarily 
presumed to be the legal residence of the child’s parent or legal guardian having physical custody of the child. A student’s 
actual residence is considered to be the place where he or she lives permanently. In determining residency, the Dudley-
Charlton Regional School District retains the right to require the production of a variety of records and documentation and 
to investigate where a student actually resides. 

A determination that a student does not actually reside in the towns Dudley/Charlton renders the student ineligible to enroll 
in the district schools, or if the student is already enrolled in the Dudley-Charlton Regional School District, shall result in 
the termination of such enrollment. A parent, legal guardian, or student who has reached the age of majority (18), who is 
aggrieved by a determination of residency may appeal the determination to the superintendent of schools, whose decision 
shall be final. 

II. VERIFICATION OF RESIDENCY  
A. Before any student is enrolled in the Dudley-Charlton Regional School District, his or her parent or legal guardian  
must provide: 

1. A signed Affidavit of Residency; and 
2. Proof of residency in the town of either Dudley or Charlton (3 documents) 

All applicants for enrollment must submit at least one document each from Column A, B, and C and any other documents 
that may be requested, including but not limited to those from Column A, B, or C (noted below). A parent, guardian, or 
student who is unable to produce the required documents should contact the superintendent of schools. 
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IV. PENALTIES   
In addition to termination of enrollment and 
the imposition of other penalties permitted by law, 
Dudley-Charlton Regional School District reserves 
the right to recover restitution based upon the costs of 
educational services provided during the period 
of non-residency. 

V. EXCEPTIONS   
1. The residency requirements shall not apply to the 
following: 

a. Students enrolled in the Dudley – Charlton 
Regional School District under special programs approved by the Dudley-
Charlton Regional School Committee, such as educational exchange programs 
or School Choice. In order to be considered for enrollment, the foreign 

exchange student should be at the level of eleventh grade of high school and be fluent in 
the English language. Students attending for one year under such a program will not be 
eligible for a Shepherd Hill diploma but may be awarded a certificate of attendance. 
Requests for the attendance of a foreign exchange student will be acted upon by the 

Column A 
Evidence of Residency   
for Homeowners  

Record of recent mortgage payment 
(60 days) and/or property tax bill 

OR 
Copy of home closing document 
with passing date followed by 
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landlord attesting to residency and 
copy of recent rent payment 

OR 
Section 8 Agreement 

Column B  
Evidence of Occupancy 

A copy of one of the following bills 
listed dated within the 60 days that 
includes your name and Dudley or 
Charlton address: 
 Gas

Electric 
Oil, 
Landline Telephone (not 
cell phone) 
Cable 

Column C  
Evidence of Identification 

(Photo ID) 

Valid Driver’s license 
Valid Massachusetts photo ID card 
Valid passport 

mortgage payment within 60 days  

from enrollment  

 

For Renters/Leases
Copy of lease and/or copy of recent 
rental payment(s) 

 

OR 
Copy of notarized statement from 

B.VERIFICATION OF RESIDENCY FOR INDIVIDUALS WHO DO NOT OWN A HOME OR LEASE 

For the parent or legal guardian who does not own a home or lease but who is living with a resident of either Dudley or 
Charlton, a “Shared Housing Affidavit” must be completed and notarized. This form can be found on the district’s website 
under the “Parent Tab - Student Registration.” In addition, the homeowner/lessor must appear in person with the parent or 
guardian at the time of registration and provide the appropriate documents as identified in Columns A., B., and C. Also, the 
parent or guardian must provide at the time of registration one of the following documents with the address as shown on the 
Shared Housing Affidavit: auto insurance and registration, credit card statement, bank statement, voter registration card, or 
US Postal address change document. 

The principal, or his/her designee, shall verify the home address and home telephone number of each student at least once 
during the school year. Any irregularities shall be reported promptly to the superintendent of schools. 

Parents are required to notify the school of any changes of their address or the address of the student within five days of the 
change. 

III. ENFORCEMENT   
Should a question arise concerning any student’s residency in the towns of either Dudley or Charlton while attending the 
district schools, the student’s residency will be subject to further inquiry and/or investigation. Such questions concerning 
residency may arise on the basis of incomplete, suspicious, or contradictory proofs of address; anonymous tips; or 
correspondence that is returned to the Dudley-Charlton Regional School District because of an invalid or unknown address, 
or other grounds. 

The superintendent/principal may request additional documentation, may use the assistance of the district’s attendance 
officer, and/or may obtain the services of police or investigative agency personnel to conduct investigations into student 
residence. The attendance officer and/or residency investigator(s) will report his or her findings to both, who shall make 
final determination of residency. 

Upon an initial determination by the superintendent of schools/principal that a student is actually residing in a city or town 
other than Dudley or Charlton, the student’s enrollment in the district schools shall be terminated immediately. 



a. Students enrolled in the Dudley – Charlton Regional School District under special programs approved by the 
Dudley-Charlton Regional School Committee, such as educational exchange programs or School Choice. In 
order to be considered for enrollment, the foreign exchange student should be at the level of eleventh grade of 
high school and be fluent in the English language. Students attending for one year under such a program will not 
be eligible for a Shepherd Hill diploma but may be awarded a certificate of attendance. Requests for the 
attendance of a foreign exchange student will be acted upon by the committee upon recommendation of the 
superintendent, in order of the receipt of applications which contain supporting documents, and no more than 
two, tuition free, students to be admitted in any one-year Approval of the school committee must occur prior to 
July 30 of the incoming year. 

b. Tuition paying students, as permitted by law; 

c. Students who are entitled to attend school in the Dudley-Charlton Regional School District under the 
McKinney-Vento Homeless Assistance Act. 

2. Extraordinary Circumstances: 

a. Tuition Waivers 
At the discretion of the Superintendent and the Dudley-Charlton Regional School Committee, tuition 

may be waived in the following cases: 

1. Students who have completed their junior year at Shepherd Hill Regional High School, and who move 
from either Dudley or Charlton just prior to or during their senior year. 

2. Students who move because of the severe or chronic illness of the student or immediate family member; 
the death of an immediate family member; disaster to the residence; or other circumstances having a 
significant impact upon the student. 

3. Dwellings that are intersected by town lines in Dudley/Charlton as follows; 

a. Dwellings that are intersected by the town line prior to the adoption of this policy:  
In the case of a single-family dwelling, as distinguished from a plot of land, that is intersected by 
whatever degree by the towns’ boundary lines prior to the adoption of this policy, and upon which 
some property tax is assessed by the towns of either Dudley or Charlton, persons residing therein may 
attend school in the Dudley-Charlton Regional School District. 

b. Dwellings that are built or altered after the adoption of this policy:  
In the case of a single-family dwelling that is intersected by whatever degree by the town boundary 
lines because of construction or alterations occurring after the adoption of this policy, if more than fifty 
percent of such dwelling is located within the towns’ boundary, persons residing therein may attend 
school in the Dudley-Charlton Regional School District. 

VI. POTENTIAL WAIVER WHEN RESIDENCY IS IN TRANSITION  
For students whose residency is in transition, the following exceptions to the general policy may apply, with prior written 
approval from the superintendent of schools: 
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1. Pending purchase of dwelling  
The children of families who have signed a home rental or purchase contract to reside in the school district 
may, subject to verification of residency, be enrolled for the semester/90 days in which they expect to 
become residents, subject to the superintendent’s approval. 

2. Construction of new dwelling  
The children of families who have signed a home rental or purchase contract to reside in the school district 
may, subject to verification of residency, be enrolled for the semester/90 days in which they expect to 
become residents, subject to the superintendent’s approval. 

3. Residence in rental properties  
The children of families who plan to rent a primary residence in either Dudley or Charlton may enroll in the district 
schools 90 days prior to taking possession of the rental property, as evidenced by a signed lease and evidence of 
financial commitment. 

4. Brief residence outside the town  
Dudley-Charlton Regional School District students whose families must briefly live outside the towns of Dudley or 
Charlton because they are (a) moving from one in-town residence to another, or (b) renovating a current Dudley or 
Charlton residence, may continue to attend the district schools. Evidence of the intention and ability to resume 
residency in either Dudley or Charlton within 90 days may be required. 

VII. NOTIFICATION   
The Dudley-Charlton Regional School District residency requirements, verification procedures, and consequences of 
falsifying or misrepresenting residency will be published in the Dudley-Charlton Regional School Committee Policy 
Manual, and published in each school handbook. 

Legal Ref.: MGL c. 76, sec. 5 

McKinney – Vento Homeless Assistance Act 
Adopted September 7, 1972  
Amended September 15, 1977  
Amended May 13, 1987  
Amended October 10, 2007  
Amended December 12, 2012  
Amended March 13, 2019 
Amended November 13, 2019 



DUDLEY-CHARLTON REGIONAL SCHOOL DISTRICT 

POLICY 
INTERNATIONAL EXCHANGE STUDENTS     (NEW) JFABB 

The Dudley-Charlton Regional School Committee acknowledges and supports the educational 
opportunities that are derived by participation in International Exchange Student Programs. 

Requests for International Exchange Students to attend the Dudley-Charlton Regional Public 
Schools will be reviewed on an individual basis by the building Principal. The Principal in turn 
will make a recommendation to the Superintendent of Schools based upon appropriateness, age 
of the student, and space availability. 

Whenever possible, tuition will not be charged to the participating student. In the event that 
resident students are charged a fee for service, participating exchange students will be charged 
accordingly. 

International exchange students traveling on an F-1 Visa will be required to pay for the cost of 
tuition set at the established per-pupil expenditure.  

Cross Reference – JF – School Admission Residency 



Dudley-Charlton Regional School District

File: JRA-R - STUDENT RECORDS (NEW) 

603 CMR 23.00 is promulgated by the Board of Education pursuant to its powers under M.G.L. 
c.71, s.34D which directs that "the board of education shall adopt regulations relative to the 
maintenance of student records by the public elementary and secondary schools of the 
Commonwealth," and under M.G.L. c.71, s.34F which directs that "the board of education shall 
adopt regulations relative to the retention, duplication and storage of records under the control of 
school committees, and except as otherwise required by law may authorize the periodic 
destruction of any such records at reasonable times." 603 CMR 23.00 was originally 
promulgated on February 10, 1975, and was reviewed and amended in June 1995. 603 CMR is in 
conformity with federal and state statutes regarding maintenance of and access to student records 
and is to be construed harmoniously with such statutes. 

Application of Rights

603 CMR 23.00 is promulgated to ensure parent/guardian and students´ rights of confidentiality, 
inspection, amendment, and destruction of students´ records and to assist local school systems in 
adhering to the law. 603 CMR 23.00 should be liberally construed for these purposes. 

1.   These rights shall be the rights of the student upon reaching 14 years of age or 
upon entering the ninth grade, whichever comes first. If a student is under the age 
of 14 and has not yet entered the ninth grade, these rights shall belong to the 
student´s parent/guardian. 

2.   If a student is from 14 through 17 years or has entered the ninth grade, both the 
student and his/her parent/guardian, or either one acting alone, shall exercise these 
rights. 

3.   If a student is 18 years of age or older, he/she alone shall exercise these rights, 
subject to the following. The parent/guardian may continue to exercise the rights 
until expressly limited by such student. Such student may limit the rights and 
provisions of 603 CMR 23.00 which extend to his/her parent/guardian, except the 
right to inspect the student record, by making such request in writing to the school 
Principal or Superintendent of Schools who shall honor such request and retain a 
copy of it in the student record. Pursuant to M.G.L. c.7l, s.34E, the 
parent/guardian of a student may inspect the student record regardless of the 
student´s age. 

4.   Notwithstanding 603 CMR 23.01(1) and 23.01(2), nothing shall be construed to 
mean that a school committee cannot extend the provisions of 603 CMR 23.00 to 
students under the age of 14 or to students who have not yet entered the ninth 
grade. 

Definition of Terms 

The various terms as used in 603 CMR 23.00 are defined below: 

Access: shall mean inspection or copying of a student record, in whole or in part. 

Authorized school personnel: shall consist of three groups: 

http://www.doe.mass.edu/lawsregs/603cmr23.html
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXII/Chapter71/section34d
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXII/Chapter71/section34f
http://www.doe.mass.edu/lawsregs/603cmr23.html
http://www.doe.mass.edu/lawsregs/603cmr23.html
http://www.doe.mass.edu/lawsregs/603cmr23.html
http://www.doe.mass.edu/lawsregs/603cmr23.html
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXII/Chapter71/section34e
http://www.doe.mass.edu/lawsregs/603cmr23.html?section=01
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1.   School administrators, teachers, counselors and other professionals who are 
employed by the School Committee or who are providing services to the student 
under an agreement between the School Committee and a service provider, and 
who are working directly with the student in an administrative, teaching, 
counseling and/or diagnostic capacity. Any such personnel who are not employed 
directly by the School Committee shall have access only to the student record 
information that is required for them to perform their duties. 

2.   Administrative office staff and clerical personnel, including operators of data 
processing equipment or equipment that produces microfilm/microfiche, who are 
either employed by the School Committee or are employed under a School 
Committee service contract, and whose duties require them to have access to 
student records for purposes of processing information for the student record. 
Such personnel shall have access only to the student record information that is 
required for them to perform their duties. 

3.   The evaluation team that evaluates a student. 

Eligible student: shall mean any student who is 14 years of age or older or who has entered 9th 
grade, unless the School Committee acting pursuant to 603 CMR 23.01(4) extends the rights and 
provisions of 603 CMR 23.00 to students under the age of 14 or to students who have not yet 
entered 9th grade. 

Evaluation Team: shall mean the team, which evaluates school-age children pursuant to M.G.L. 
c.71B (St. 1972, c.766) and 603 CMR 28.00. 

Parent: shall mean a student´s father or mother, or guardian, or person or agency legally 
authorized to act on behalf of the child in place of or in conjunction with the father, mother, or 
guardian. Any parent who by court order does not have physical custody of the student, is 
considered a non-custodial parent for purposes of M.G.L. c. 71, s.34H and 603 CMR 23.00. This 
includes parents who by court order do not reside with or supervise the student, even for short 
periods of time. 

Release: shall mean the oral or written disclosure, in whole or in part, of information in a student 
record. 

School-age child with special needs: shall have the same definition as that given in M.G.L. 
c. 71B (St. 1972, c.766) and 603 CMR 28.00. 

School committee: shall include a school committee, a board of trustees of a charter school, a 
board of trustees of a vocational-technical school, a board of directors of an educational 
collaborative, and the governing body of an M.G.L. c.71B (Chapter 766) approved private 
school. 

Student: shall mean any person enrolled or formerly enrolled in a public elementary or secondary 
school or any person age three or older about whom a school committee maintains information. 
The term as used in 603 CMR 23.00 shall not include a person about whom a school committee 
maintains information relative only to the person´s employment by the School Committee. 

The student record: shall consist of the transcript and the temporary record, including all 
information, recording and computer tapes, microfilm, microfiche, or any other materials, 
regardless of physical form or characteristics concerning a student that is organized on the basis 
of the student´s name or in a way that such student may be individually identified, and that is 
kept by the public schools of the Commonwealth. The terms as used in 603 CMR 23.00 shall 
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mean all such information and materials regardless of where they are located, except for the 
information and materials specifically exempted by 603 CMR 23.04. 

The temporary record: shall consist of all the information in the student record which is not 
contained in the transcript. This information clearly shall be of importance to the educational 
process. Such information may include standardized test results, class rank (when applicable), 
extracurricular activities, and evaluations by teachers, counselors, and other school staff. 

Third party: shall mean any person or private or public agency, authority, or organization other 
than the eligible student, his/her parent/guardian, or authorized school personnel. 

Log of Access: A log shall be kept as part of each student´s record. If parts of the student record 
are separately located, a separate log shall be kept with each part. The log shall indicate all 
persons who have obtained access to the student record, stating: the name, position, and 
signature of the person releasing the information; the name, position and, if a third party, the 
affiliation if any, of the person who is to receive the information; the date of access; the parts of 
the record to which access was obtained; and the purpose of such access. Unless student record 
information is to be deleted or released, this log requirement shall not apply to: 

a.   Authorized school personnel under 603 CMR 23.02(9)(a) who inspect the student 
record; 

b.   Administrative office staff and clerical personnel under 603 CMR 23.02(9)(b), 
who add information to or obtain access to the student record; and 

c.   School nurses who inspect the student health record. 

Access of Eligible Students and Families - The eligible student or the parent, subject to the 
provisions of 603 CMR 23.07 (5), shall have access to the student record. Access shall be 
provided as soon as practicable and within ten days after the initial request, except in the case of 
non-custodial parents as provided in 603 CMR 23.07 (5). Upon request for access, the entire 
student record regardless of the physical location of its parts shall be made available. 

1. Upon request, copies of any information contained in the student record shall be 
furnished to the eligible student or the parent. A reasonable fee, not to exceed the cost of  
reproduction, may be charged. However, a fee may not be charged if to do so would 
effectively prevent the parents or eligible student from exercising their right, under 
federal law, to inspect and review the records. 

2. Any student, regardless of age, shall have the right pursuant to M.G.L. c. 71, section 34A 
to receive a copy of his/her transcript. 

3. The eligible student or the parent shall have the right upon request to meet with 
professionally qualified school personnel and to have any of the contents of the student 
record interpreted. 

4. The eligible student or the parent may have the student record inspected or interpreted by 
a third party of their choice. Such third party shall present specific written consent of the 
eligible student or parent, prior to gaining access to the student record. 

Access of Third Parties. Except for the provisions of 603 CMR 23 .07(4)(a) through 23 .07(4)(h), 
no third party shall have access to information in or from a student record without the specific, 
informed written consent of the eligible student or the parent. When granting consent, the 
eligible student or parent/guardian shall have the right to designate which parts of the student 
record shall be released to the third party. A copy of such consent shall be retained by the 
eligible student or parent and a duplicate placed in the temporary record. Except for the 
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information described in 603 CMR 23 .07(4)(a), personally identifiable information from a 
student record shall only be released to a third party on the condition that he/she will not permit 
any other third party to have access to such information without the written consent of the 
eligible student or parent. 

a.   A school may release the following directory information: a student´s name, 
address, telephone listing, date and place of birth, major field of study, dates of 
attendance, weight and height of members of athletic teams, class, participation in 
officially recognized activities and sports, degrees, honors and awards, and post-
high school plans without the consent of the eligible student or parent; provided 
that the school gives public notice of the types of information it may release under 
603 CMR 23 .07 and allows eligible students and parents a reasonable time after 
such notice to request that this information not be released without the prior 
consent of the eligible student or parent. Such notice may be included in the 
routine information letter required under 603 CMR 23.10. 

Access Procedures for Non-Custodial Parents. As required by M.G.L. c.71, s.34H, a non-
custodial parent may have access to the student record in accordance with the following 
provisions. 

a.   A non-custodial parent is eligible to obtain access to the student record unless: 

1.   The parent has been denied legal custody based on a threat to the safety of 
the student or to the custodial parent, or 

2.   The parent has been denied visitation or has been ordered to supervised 
visitation, or 

3.  The parent´s access to the student or to the custodial parent has been 
restricted by a temporary or permanent protective order, unless the 
protective order (or any subsequent order modifying the protective order) 
specifically allows access to the information contained in the student 
record. 

b.   In order to obtain access, the non-custodial parent must submit a written request 
for the student record to the high school principal annually. The initial request 
must include the following: 

1.   A certified copy of the court order or judgment relative to the custody of 
the student that either indicates that the requesting parent is eligible to 
receive access as set forth in 603 CMR 23.07(5)(a), or a certified copy of a 
court order specifically ordering that the student records be made available 
to the non-custodial parent, and 

2.   An affidavit from the non-custodial parent that said court order or 
judgment remain in effect and that there is no temporary or permanent 
order restricting access to the custodial parent or any child in the custodial 
parent´s custody. 

c.   The non-custodial parent must submit a written request for access each year 
stating that said parent continues to be entitled to unsupervised visitation with the 
student and is eligible to obtain access as set forth in 603 CMR 23 .07(5)(a). 
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d.   Upon receipt of the request (initial and annual) the school must immediately 
notify the custodial parent by certified and first class mail, in English• and the 
primary language of the custodial parent, that it will provide the non-custodial 
parent with access after 21 days, unless the custodial parent provides the principal 
with documentation that the non-custodial parent is not eligible to obtain access as 
set forth in 603 CMR 23 .07(5)(a). 

e.   The school must delete the address and telephone number of the student and 
custodial parent from student records provided to non-custodial parents. In 
addition, such records must be marked to indicate that they shall not be used to 
enroll the student in another school. 

f.   Upon receipt of a court order which prohibits the distribution of information 
pursuant to M.G.L. c.71, s.34H, the school shall notify the non-custodial parent 
that it shall cease to provide access to the student record to the non-custodial 
parent. 

At least once during every school year, the school shall publish and distribute to students and 
their parents in their primary language a routine information letter informing them of the 
following: 

a.   The standardized testing programs and research studies to be conducted during 
the year and other routine information to be collected or solicited from the student 
during the year. 

b.   The general provisions of 603 CMR 23.00 regarding parent and student rights, 
and that copies of 603 CMR 23.00 are available to them from the school. 

LEGAL REFS:  Family Educational Rights and Privacy Act of 1974, 

P.L. 93-380, Amended 

P.L. 103-382, 1994 

M.G.L. 66:10 71:34 A, B, D, E, H

Board of Education Student Record Regulations adopted 2/10/75, as amended 
June 2002 

603 CMR: Dept. Of Education 23.00 through 23:12

Mass Dept. Of Education publication Student Records: Questions. Answers and 
Guidelines, Sept. 1995 
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