BRIDGEPORT BOARD OF EDUCATION

AGENDA OF REGULAR MEETING OF THE BRIDGEPORT BOARD OF EDUCATION

MONDAY, JUNE 8, 2026 - 6:30 PM

BRIDGEPORT REGIONAL AQUACULTURE SCIENCE & TECHNOLOGY EDUCATION

AR o o

CENTER
60 ST. STEPHENS ROAD
BRIDGEPORT, CT 06605

Call to Order

Pledge of Allegiance

Roll Call

Student Representative Reports

Public Comment

Chairperson's Report

a. Update on the Board of Education's Progress to State Intervention
b. Recognition of the Poet Laureate and Poem Recital
c. Recognition of the Student Representatives
Committee Reports/Referrals

Operations Committee

Instruction and Support Services Committee

Policy Committee

Ad Hoc Committees

CABE Report

Superintendent's Report

® 2 0 T o

Consent Agenda

a. Approval of the May 26, 2026 Regular Meeting Minutes

b. Approval of the FCC USAC e-Rate 471 Category 1 and 2, for Vendors
c. Approval of the Membership with the Council of the Great City Schools
d

Approval of the Following Solar Contracts:
Central High School

Luis Munoz Marin School

Curiale School

e. Approval of the SEED Special Education Purchases for FY26 Year-end Closing:
New SPED Classroom Furniture
SPED Curriculums

f.  Approval of the Updated Ed Specification of the Specialized School
g. Approval of the FY26-27 Operating Budget

10. Old Business



11. New Business
a. Miyawaki Forests Presentation
12. Update on the RFP Process for Substitutes
13. Approval of the Partnership for School Leadership Proposal.



Tuesday, May 26, 2026

MINUTES OF THE REGULAR MEETING OF THE

BRIDGPEORT BOARD OF EDUCATION, held May
26, 2026, at Bridgeport Regional Aquaculture Science and
Technology Education Center, 60 St. Stephens Road,
Bridgeport, Connecticut.

Present were Chair Jennifer Perez, Vice Chair Joseph
Sokolovic, Secretary Maritza Estremera Jimenez*, Willie
Medina, and Jowanne Burks-Jennings*. Andre Woodson*
and Albert Benejan Grajales joined subsequently as noted.

*Remote participation
The meeting was called to order at 6:40 p.m.
STUDENT REPRESENTATIVE REPORTS:

Christian Bica of Central High reported. Among the items
he highlighted were the Rotary Club recognizing
Bridgeport students (including himself); the honor roll
recognition ceremony; the conclusion of AP testing; a
scholarship awards ceremony; the boys’ volleyball team
and track and field athletes; the senior prom; and the
school’'s graduation on June 18th.

Deborah Graziano Silva of Bridgeport Military Academy
highlighted strong gains by students this year; the
completion of academic assessments; student trips to
museums; the appearance of the color guard at the
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Housatonic Community College graduation ceremony; and
a fire drill.

Mr. Benejan Grajales and Mr. Woodson* joined the
meeting. Mr. Medina arrived at the meeting in person.

CHAIR REPORT:

Ms. Perez said she sent an update on the board’s goals to
Deputy Commissioner Hughes, which was copied to board
members. She said the search committee will meet this
week to choose a search firm for the superintendent.

COMMITTEE REPORTS AND REFERRALS:

Ms. Perez said the Operations Committee will meet next
Wednesday. A budget update will be included.

Mr. Traber said the Instruction and Support Services
Committee will meet tomorrow night.

Mr. Sokolovic referred Eid al-Adha as a holiday to the
committee. Mr. Traber said he had asked that the matter
be referred to the Policy Committee. Mr. Medina said he
had suggested an ad hoc committee. Mr. Traber noted the
calendar for next year has already been voted on.

Mr. Traber said the Ad Hoc Advocacy Committee held its
final meeting of this year to sum things up and where
we’re going. He said there was a discussion on how to
build up for next year because of the critical fight in the
long session of the legislature. He said what we did this



year was extraordinary in the sense that we got money
that we didn’'t expect to get from the state and money from
the city we’ve never seen in the last thirty years.

Mr. Sokolovic said the $5 million in bonding is still dangling
out there and pressure was needed on the governor. He
said we should meet with the people on the governor’s
blue-ribbon committee.

Mr. Traber said he believed the ad hoc committee was
expiring, but he was expecting the chair would start it up at
the beginning of the next year. He said there will be
individuals on the committee meeting to get ready for the
fall. He said some people will be monitoring the
proceedings of the blue-ribbon commission. Mr. Sokolovic
said the $5 million was separate from new funding from
MARB. He said he expected the ad hoc committee to
meet in June.

Mr. Sokolovic said he would refer those issues to the
Operations Committee.

Mr. Benejan Grajales, the chair of the Ad Hoc Facilities
Master Plan Committee, said there was a meeting on April
30 with Mr. Garcia on the facilities master plan. He said
everybody should understand that we are not going to be
closing schools.

Ms. Estremera Jimenez described webinars that CABE
would be hosting in the future.



SUPERINTENDENT'S REPORT:

Ms. Perez said Dr. Avery was not here, but the staff
provided an update on House Bill 5323, which approves
the use of Fairchild Wheeler to house BMA temporarily
while Winthrop is being rebuilt. She said this information
will going out to families and the school community
tomorrow.

CONSENT AGENDA:
Mr. Medina moved approval of the consent agenda. The
motion was seconded by Mr. Benejan Grajales.

The sole item was on the draft minutes of the Regular
Meeting of May 11, 2026.

Ms. Estremera Jimenez noted two corrections to the
minutes of May 11, 2026.

The motion was unanimously approved.
NEW BUSINESS.:

The agenda item was approval of worker’'s comp for R.
Colon. Invited to participate were Atty. Yeomans and Dr.
Siano.

Mr. Sokolovic moved “to go into executive session for
workers’ compensation for R. Colon.” The motion was
seconded by Mr. Benejan Grajales and unanimously
approved.

The executive session began at 7:12 p.m.



The board reconvened in public session at 7:27 p.m.

Ms. Estremera Jimenez moved “to authorize and approve
the workers’ compensation settlement as discussed in
executive session for R. Colon.” The motion was
seconded by Mr. Medina and unanimously approved.

The next agenda item was on the emergency contract to
repair the chiller at Central High School.

Jamie McCaurvill of the building operations department said
the contract was a qualified purchase, without going
through the bidding process. She said it was urgent that
the air-conditioning be working, particularly for the new
wood gym floor, along with air quality and environmental
Issues. She said one compressor needs to be replaced
and one needs to be repaired. She said they were
installed in 2015, and they are maintained on a quarterly
basis. She said the $66,000 quote chosen was one third
of the other quote.

In response to a question, Ms. McCarvill said usually
chillers last about fifteen years. She said a replacement
was submitted in the capital plan. The cost would about
$500,000. She said warranties on chillers with new
construction are usually for the first year.

Mr. Traber moved “to approve the emergency contract to
repair the chiller at Central High School.” The motion was
seconded by Ms. Estremera Jimenez.



In response to a question, Ms. McCarvill said the request
is for repair, not replacement. She said each chiller has
two compressors. She said the chiller can run with one
compressor, but not at full load.

Nestor Nkwo, chief financial officer, said the cost of
replacing the whole chiller would be $1.2 million. He said
the chiller at Batalla was undersized and it ran too much.
Ms. McCarvill said the $66,000 of funding would come
from the capital fund from building maintenance and
repairs.

The motion was unanimously approved.

The next agenda item was on a joint contract with the city
for the employee assistance program (EAP) services.

Christopher Siano, assistant superintendent for human
capital, said there was a bid with the city for a program to
cover all city employees and board employees. He said it
was a chance for cost savings.

Mr. Sokolovic said he questioned why this was proposed
as a contract rather than an RFP to go out for a bid.

Dr. Siano said the RFP process was initiated by the city.
He said the same company had been providing the same
EAP services for both the city and the board. Bidders were
interviewed.



In response to a question, Dr. Siano the cost is per-
employee. He said the savings were achieved by
combining with the city to create a greater number of
employees.

Mr. Nkwo said the winning bidder is based on the unit cost
charged per employee. He said the cost to the district was
about $41,000 each year, and the switch to Lexington will
likely lead to a slight discount. He described the cost-
containment feature.

In response to a question, Dr. Siano said the cost
reduction was from $3 per employee to $1.14. He said the
state partnership for medical insurance is separate from
employee assistance programs. Mr. Nkwo said in the last
three years the district paid $41,000 every year, and the
per employee cost would be a 62 percent discount.

Mr. Medina discussed the price rates on the document
provided.

Mr. Traber moved “to enter into a joint contract with the
city for the employee assistance program.” The motion
was seconded by Ms. Estremera Jimenez and
unanimously approved.

The motion was approved by a 6-0 vote. Voting in favor
were members Woodson, Perez, Burks-Jennings,
Estremera Jimenez, Benejan Grajales, and Traber. Mr.
Medina and Mr. Sokolovic abstained.



Mr. Traber explained that the next time we need to get
better answers.

The next agenda item was an amendment to the bylaw
9132/9133 to include board members to speak as of right
at a committee meeting.

Mr. Sokolovic said it was tabled at the last meeting. He
moved “to add to the agenda bypassing the first and
second read for immediate approval of Policies 9132 and
9133.” The motion was seconded by Mr. Medina.

Mark Anastasi of the city attorney’s office said his advice
on the draft was based on a rule of the City Council which
was invalidated by the Freedom of Information
Commission. He read Rule 12 of the City Council, which
made all Council members nonvoting, ex officio members
of any standing committee.

Mr. Sokolovic withdrew the motion.

Mr. Traber said there could be an unwritten rule that the
chair would call on committee members first to speak.
Atty. Anastasi said he would provide updated language for
the next meeting.

Mr. Traber moved “to table until the next meeting.” The
motion was seconded by Mr. Benejan Grajales and
unanimously approved.



The last agenda item was second read and approval of
the revised Policy series 3000, business/noninstructional
operations, for immediate implementation.

Ms. Perez said this went through the Policy Committee
and the first read took place last week.

Mr. Sokolovic said the document before us was not the
same as came out of committee or what we voted for on
the first read. He said Policy 3160 has been reduced from
five categories to four categories.

Mr. Nkwo said CABE gave six or seven categories, and
their object codes are totally different from the board’s and
the city’s codes. He explained what is contained in
categories and the implications of allowing or limiting the
superintendent from transferring fund to different
categories. He said the board’s categories runs parallel
with the city’s accounting structure. He said to transfer
funds between categories would require board approval.

Mr. Nkwo explained the categories. He recommended
changing the codes to match the city codes, which would
give the board more control.

Ms. Perez said some of the revised language was result of
the board sending it back to the cabinet.

Mr. Nkwo said the categories are salary; benefits;
operational expense purchase professional/technical
services/supplies and materials; and special services.
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Mr. Sokolovic said five categories were discussed at the
last meeting. He noted Mr. Nkwo said we need this policy
because it will serve the district the best.

In response to a question, Atty. Anastasi said here was no
parliamentary issue with proceeding with reverting to the
first read.

In response to a question, Dr. Siano said language was
changed on affirmative language, paper paychecks, stock
cards on books and materials, gender-neutral language.

Ms. Estremera Jimenez said she had minor edits and
clarifying questions.

Ms. Estremera Jimenez moved “to strike out language
related to small municipalities and the board of selectmen
in Policy 3430.” The motion was seconded by Mr. Traber
and unanimously approved.

Ms. Estremera Jimenez discussed Policy 3516(d) on
safety. Dr. Siano said we can add a sentence on
confidentiality.

Mr. Traber moved “to amend Policy 3516(d)as rewritten.”
The motion was seconded by Ms. Estremera Jimenez and
unanimously approved.

There was a discussion on R3517 on building checks.
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There was a discussion of facilities master plans. It was
noted if placed in policy, the board may not be able to
afford one on schedule.

Ms. Estremera Jimenez suggested a change to the phrase
“school system.” Dr. Siano said it seemed to refer to the
IT system.

Ms. Estremera Jimenez moved “to revise Policy
3530.11(a) as discussed.” The motion was seconded by
Mr. Sokolovic and unanimously approved.

There was a discussion of 3524.1(c) on pest management
and the parent handbook.

Ms. Estremera Jimenez discussed compliance items such
as in 3524.1(c). Dr. Siano said we can check with the
chief operations officer on how notifications are sent.

Members Benejan Grajales and Medina left the meeting.

There was a discussion of 3524.2(c) about hard copies of
policies and posting the policies online.

Atty. Anastasi said the policies would be available through
an FOIA request, although a charge could be made for
copies produced under FOIA.

Ms. Estremera Jimenez moved “to remove in Policy
3524.2(c) the language in parenthesis.” The motion was
seconded by Mr. Sokolovic and unanimously approved.
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Ms. Estremera Jimenez moved “to strike the item in
parenthesis in Policy 3524.2(b).” The motion was
seconded by Mr. Sokolovic and unanimously approved.

Ther was a discussion of Policy 3532 about claims against
insurance.

Ms. Estremera Jimenez pointed out a grammatical change
in R-3541(f).

There was a discussion on Policy 3541.44. Dr. Siano said
he believed it applied to carpools requiring insurance.

Ms. Estremera Jimenez pointed out a grammatical error in
3541.5(a).

Ms. Estremera Jimenez pointed out a grammatical error in
R 3542(d).

In response to a question, Dr. Siano said Mr. Garcia and
the director of food and nutrition reviewed the policies.

Ms. Burks-Jennings left the meeting

There was a discussion on R 3542(c) regarding bids and
farm-to-school policies, and procurement policies.

Atty. Anastasi discussed the bidding process.

Ms. Estremera Jimenez moved “to strike out the two
paragraphs.” The motion was seconded by Mr. Sokolovic
and unanimously approved.
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Mr. Traber moved “to strike a paragraph in 3542.41(a) on
smaller school districts.” The motion was seconded by Mr.
Sokolovic and unanimously approved.

Ms. Estremera Jimenez pointed out language in R
3542.41(c).

There was a discussion by Atty. Anastasi of repeating state
regulations or statutes in the board’s policies. Dr. Siano
said the board could edit the mandatory policies to reflect
the district’s situation. Atty. Anastasi questioned the
process.

Mr. Sokolovic moved “to strike numbers 1 and 2 entirety
and renumber everything else.” The motion was seconded
by Ms. Estremera Jimenez and unanimously approved.

Atty. Anastasi said he did not understand why the board
had to readopt state regulations that already exist on
record retention in R 3543.31(c).

Mr. Medina* rejoined the meeting.

Dr. Siano said he was dealing with the state Department of
Education, and the forensic audit called for enacting
policies in the 2000, 3000 and 9000 series to address
findings.

Mr. Sokolovic suggested the policies as is, and removing
the regulations or putting the regulations language back in.
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Mr. Traber said he viewed the changes in regulations
irrelevant to passing the policies. He said we may find out
that the changes made were all for naught. He said that
whatever we vote on, the law prevails.

Atty. Anastasi recommended adopting the amendments to
the policies and leave the state regulations the way they’re
drafted. Dr. Siano said just the policies are required, but
the regulations came with the policies.

Mr. Traber moved “to approve the revised Policy series
3000 as amended tonight.” The motion was seconded by
Mr. Sokolovic.

Ms. Estremera Jimenez noted that only two regulations
were edited. Mr. Traber said his motion was to approve
the 3000 series.

The motion was unanimously approved.

Mr. Sokolovic moved to adjourn the meeting. The motion
was seconded by Ms. Perez and unanimously approved.

The meeting was adjourned at 10:06 p.m.

Respectfully submitted,

John McLeod



RESOLUTION

Be it resolved that the governing board for Bridgeport School District

1. Authorizes the filing of FCC Form 471, Schools and Libraries Universal Service Program
Services Ordered for the fiscal year 07/01/2026-06/30/2027.

2. Authorizes payment of the applicant's share subject to the following conditions:
(1) Approval of funding of the discounted portion by the Schools and Libraries Division
(SLD) of the Universal Service Administrative Company (USAC) and
(2) Receipt of services during the fiscal year 07/01/2026-06/30/2027.

Signature: Date:

Printed Name: Title:
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FRN Report

04/02/26

Report Filters:

Entity Number: 122549
Funding Year: 2026
Used Consultant? YES
Contact: 16024809

BEN Applicant Name Applicant City ST Sites 471 No. Filing Date SPIN Service Provider 471 Nickname
Year FRN Status Wave Type 486 SSD Cont. Date Contract Number Award Amt. Disc% Request Commitment Disbursed Contract Exp FRN Nickname
122549 Bridgeport School District Bridgeport cr 37 261029679 2026-03-31 143005274  Crown Castle Fiber LLC BRID 2026 C1 WAN
2026 2699042383 Pending N/A 1A 03/07/2024 BRID CROWN WAN 2024- 581,640.00 90% 523,476.00 0.00 0.00 2029-06-30 1 - Crown Wan New Bassick
122549 Bridgeport School District Bridgeport CT 37 261029679 2026-03-31 143005274  Crown Castle Fiber LLC BRID 2026 C1 WAN
2026 2699042416 Pending N/A 1A 03/07/2024  BRID CROWN WAN 2024- 581,640.00  90% 523,476.00 0.00 0.00 2029-06-30 2 - Crown Wan Bond
122549 Bridgeport School District Bridgeport @ 37 261029736 2026-03-31 143006553  ePlus Technology, Inc. BRID 2026 C2
2026 2699042512 Pending N/A IC 03/19/2026 BRID ePlus Network 2 272,477.70 85% 230,362.08 0.00 0.00 2029-09-30 1- Cisco Network
122549 Bridgeport School District Bridgeport CT 37 261029736 2026-03-31 143006553  ePlus Technology, Inc. BRID 2026 C2
2026 2699042522 Pending N/A IC 03/19/2026 BRID ePlus Network 2 94,325.00  85% 61,896.58 0.00 0.00 2029-09-30 2 - Firewall
122549 Bridgeport School District Bridgeport @ 37 261029736 2026-03-31 143006553  ePlus Technology, Inc. BRID 2026 C2
2026 2699042526 Pending N/A IC 03/19/2026 BRID ePlus Network 2 14,154.00 85% 12,030.90 0.00 0.00 2029-09-30 3-Ups
122549 Bridgeport School District Bridgeport CT 37 261029736 2026-03-31 143006553  ePlus Technology, Inc. BRID 2026 C2
2026 2699042530 Pending N/A IC 03/19/2026 BRID ePlus Network 2 817,311.00  85% 694,091.93 0.00 0.00 2029-09-30 4 - Network
122549 Bridgeport School District Bridgeport Cil} 37 261030730 2026-03-31 143049066  Dept of Admin Services, CT BRID 2026 C1 New Sites
2026 2699044220 Pending N/A 1A 03/24/2026 BRID CEN JDH & BH C1 30,480.00 90% 27,432.00 0.00 0.00 2027-06-30 1- Cen Juvenile Detention And Beacon Hall
122549 Bridgeport School District Bridgeport CT 37 261030760 2026-03-31 143049066  Dept of Admin Services, CT BRID 2026 INT
2026 2699044288 Pending N/A 1A 03/07/2024 BRID CEN INT (Tesiny 141,840.00  90% 127,656.00 0.00 0.00 2029-06-30 1 - Cen Int Bassick
122549 Bridgeport School District Bridgeport Cil} 37 261030760 2026-03-31 143049066  Dept of Admin Services, CT BRID 2026 INT
2026 2699044312 Pending N/A 1A 03/07/2024 BRID CEN INT (Bond) 41,820.00 90% 37,638.00 0.00 0.00 2029-06-30 2 - Cen Int Bond
122549 Bridgeport School District Bridgeport CT 37 261030760 2026-03-31 143000072  Cablevision Lightpath LLC BRID 2026 INT
2026 2699044320 Pending N/A IA 03/07/2024 BRID Cablevision INT 16,632.00  90% 14,968.80 0.00 0.00 2029-06-30 3 - Cablevision Internet Ocean Terr
Grand Total 2,592,319.70 2,253,028.29 0.00 0.00
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Report to Bridgeport Public Schools
on the
Benefits and Services
of the
Council of the Great City Schools
in the
2024-25 School Year

BENEFITS TO THE BRIDGEPORT PUBLIC SCHOOLS

1. Provided Washington's premier and most effective urban education legislative advocacy,
resulting in the following additional federal funds to Bridgeport in the 2024-25 school year
that would not have been available without Council intervention:

e Title I Targeting $1,889,653

e Title II Targeting $795,462

e IDEA Targeting $982,800

e Bilingual Education Targeting $543,382
Total Extra for Bridgeport Schools in 2024-2025: $4,211,296 !

Bridgeport’s Return on 2024-2025 Membership Dues:
$108 return for each $1 paid in dues.

! This Total Extra amount does not include the millions in additional Elementary and Secondary School Emergency
Relief (ESSER) funds that was available to Bridgeport until September 2024 due to the Council’s efforts to target
the COVID-19 stimulus money based on Title I. The Total Extra amount also does not include the funds that
Bridgeport stood to lose annually had the Council not prevented a Title I formula amendment from being approved
during the reauthorization of the Elementary and Secondary Education Act, or the additional funds in the federal
Title IV grant that Bridgeport received in 2024-25 due to the Council’s advocacy for a targeted poverty-based
formula.

Council of the Great City Schools 2




Report to Bridgeport Public Schools

2. Provided the following other services directly to Bridgeport between July 1, 2024, and June
30, 2025—

Reached out to incoming Bridgeport Superintendent Royce Avery to provide a brief
overview of the Council’s leadership structure and member services.

Held monthly calls for Great City School superintendents, board representatives, and
board presidents, including Bridgeport leaders, to connect with their peers across the
country.

Provided Bridgeport staff throughout the organization with access to peer support
through hundreds of other regularly scheduled calls during the 2024-25 school year for
Great City Schools chief academic officers, chief financial officers, chief operating
officers, bilingual education directors, research directors, assessment and accountability
directors, special education directors, general counsels, transportation and food service
directors, facilities directors, chief information offers, security directors and others. For
example, Bridgeport staff member Bernadette Kingsley participated in monthly
meetings for district science leaders.

Provided regular updates to Bridgeport leaders and legal department on U.S. Supreme
Court and federal court cases affecting education.

Provided updates to Bridgeport leadership, staff, and legal department on various White
House Executive Orders affecting education.

Provided updates to the Bridgeport legal department on guidance, interpretations, and
compliance requirements issued by the U.S. Departments of Education, Health and
Human Services, Homeland Security, and the Justice Department.

Updated the Bridgeport superintendent on changes to Title IX enforcement.

Sent updated guidance to Bridgeport federal program staff outlining district
requirements for identifying schools for improvement, as well as information about
interventions, state monitoring, and School Improvement Grant application funding.

Provided detailed information to the Bridgeport chief financial officer and federal
program staff regarding the expiration of ESSER funds for school districts, including the
specific obligation and liquidation requirements outlined by the U.S. Department of
Education.

Provided the Bridgeport superintendent, school board chair, and board representative
with updates on federal resources available to support communities impacted by
Hurricanes Helene and Milton.

Invited the Bridgeport superintendent to attend a superintendent-only session at the
Council’s 2024 Annual Fall conference in Dallas, TX to discuss current leadership
challenges and share information.

Council of the Great City Schools



Report to Bridgeport Public Schools

e Shared with the Bridgeport superintendent, school board chair, and board representative
a memo outlining the critical role of federal funding in urban education to prepare for
upcoming funding debates, including summaries of major federal programs and
examples of district investments and the schoolchildren who benefit from federal grants.

e Shared with the Bridgeport superintendent, school board chair, and board representative
a letter cosigned with the National Coalition for Public Education opposing the passage
of voucher or private school support in any budget reconciliation package.

e Shared with the Bridgeport superintendent, school board chair, and board representative
a resource library for documents and materials collected from member districts,
including resolutions, policies, and other actions districts are taking to ensure that all
students have access to safe and welcoming schools.

e Shared with the Bridgeport superintendent pertinent information on the DHS “sensitive
location” policy being rescinded.

e Monitored the unfolding situation and updated the Bridgeport superintendent, school
board chair and board representative, chief financial officer, and federal program staff
on developments concerning the U.S. Office of Management and Budget directive
freezing (and eventually unfreezing) federal funding in January 2025.

e Shared with the Bridgeport superintendent, school board chair, and board representative
a number of Executive Orders issued by the White House impacting K12 schools.

e Sent a February update to the Bridgeport superintendent and board representative
informing them that the Council was monitoring various executive orders, filing an
amicus brief in support of Denver Public Schools vs. Noem, fighting budget cuts in
Congress, exploring legal options related to the February 14 Dear Colleague Letter on
Title VI and Department of Education funding cuts, and evaluating the merits of joining
additional amicus briefs.

e Surveyed Bridgeport and other Council member districts to gather information on ICE
enforcement at or near public schools. Used this information to evaluate potential legal
claims on behalf of the Council membership.

e Compiled and drafted resource documents for the Bridgeport legal department on
responding to requests by U.S. Immigration and Customs Enforcement (ICE) to access
school grounds and ICE enforcement authority at schools.

e Shared with the Bridgeport superintendent, board chair, and board representative draft
language for a board resolution opposing the US House of Representatives’ potential

funding cuts.

e Kept the Bridgeport superintendent, board chair, and board representative informed
about the progress and eventual passage of the FY 2025 Budget Reconciliation Bill.

Council of the Great City Schools



Report to Bridgeport Public Schools

e Kept the Bridgeport superintendent, board chair, and board representative informed on
court cases and Executive Orders seeking to end federal funding for DEI related grants
and projects.

e Provided the Bridgeport legal department with a Council-developed risk assessment
matrix for Title VI programs.

e Alerted the Bridgeport superintendent, school board chair, and board representative that
the Department of Education had reduced their workforce by half but had pledged to
continue to deliver on all statutory programs that fall under the agency’s purview. Later
provided additional detail on the staffing cuts.

e Informed the Bridgeport that the Department of Education would not be honoring
previously approved late liquidation extensions to ARP-ESSR/Covid relief funds. Asked
for information from districts on the amount of funding in jeopardy due to this change.

e Shared with the Bridgeport superintendent Legal Obligations Undertaken in Exchange
for Receiving Federal Financial Assistance, and a Request for Certification under Title
VI and SFFA v Harvard. Also shared a copy of the order granting the plaintiff’s motion
for a temporary restraining order in SFUSD v AmeriCorps.

e Shared with the Bridgeport superintendent two additional court orders issued in
connection with the February 14 Dear Colleague letter on Title VI, the corresponding
FAQs released February 28, and the Certifications due April 24. These court orders
prohibited the US Department of Education from taking any action against schools
based on the Certification requirement. Later shared a message from the US Department
of Education Office of Civil Rights to state leaders regarding Title VI Certification
stating that there would be no further action taken.

e Joined in amicus briefs on behalf of Bridgeport and all other Council member districts
in the U.S. Supreme Court cases Oklahoma Statewide Charter School Board v.
Drummond (religious charter schools); A.J.T. v. Osseo Area Schools, Independent
School District No. 279 (standard for Section 504 discrimination); Federal
Communications Commission v. Consumers' Research (E-Rate funding); and Mahmoud
v. Taylor (curriculum opt-outs on religious grounds).

e Shared with the Bridgeport superintendent, school board chair, and board representative
a declaration from the Council’s Executive Director in support of American Federation
of Teachers in the AFT v Department of Education case.

e Provided talking points and urged the Bridgeport superintendent, school board chair,
board representative, and other Council district leaders to reach out to their

congressional delegations to oppose voucher proposals and cuts to Medicaid.

e Updated the Bridgeport superintendent on an injunction impacting certain states related
to the late liquidation extension of Covid relief funds.

Council of the Great City Schools



Report to Bridgeport Public Schools

e Requested information from Bridgeport and other member districts on any discontinued
grants for mental health supports funded by the Bipartisan Safer Communities Act of
2022 and consulted with responding districts about strategies and legal options.

e Shared with the Bridgeport superintendent a recording on legislative and judicial
updates, including information on the potential implications of the continuing resolution;
the proposed budget reconciliation bill; and the proposed Trump “skinny” budget.

e Shared with the Bridgeport superintendent information on three Supreme Court rulings
involving school districts or sources of funding for education, including Mahmoud v
Taylor, FCC v Consumers’ Research, and Trump v Casa, Inc.

e Sent information to the Bridgeport superintendent, school board representative, chief
financial officer and federal program staff about the abrupt freeze in federal funding and
the impact on the major federal programs that had already been allocated to states,
including Title I, Title II, IDEA, and CTE Perkins.

e Consulted with experts in the D.C. legal community to explore options for Bridgeport
and other Council member districts regarding the Department of Education's
withholding of federal title funds, cancellation of grant funds, and revocation of waivers
extending funds liquidation.

e Invited Bridgeport attorneys and staff to attend free webinars by the Council’s in-house
General Counsel and external law firm Husch Blackwell on the Impact of Federal
Immigration Policy Shifts on Public School Districts and the U.S. Department of
Education’s Dear Colleague Letter on Race in Education.

e Invited the Bridgeport superintendent to participate in a webinar co-sponsored with the
Council of the Chief State School Officers and the National Governors Association to
reflect on the 2024 results and trends from the Nation’s Report Card (NAEP).

e Invited the Bridgeport superintendent to attend an advance briefing on the Education
Recovery Scorecard data with Harvard and Stanford researchers.

e Shared with the Bridgeport superintendent and other Council district leaders a 2024
White House invitation to join the Student Attendance and Engagement Solutions
Network, part of a National Partnership for Student Success including the US
Department of Education, AmeriCorps, Johns Hopkins University, the Council of the
Great City Schools, and other national organizations.

e Invited the Bridgeport superintendent (or selected delegate) to join a virtual meeting
with former US Deputy Secretary of Education Cindy Marten to share their experience
with the 2024-25 Free Application for Federal Student Aid (FAFSA) cycle to provide
recommendations and inform the 2025-26 application cycle and outreach resources.
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e Shared with Bridgeport EL leaders materials from the U.S. Department of Education
and WestEd meeting on dual language immersion (DLI) playbooks.

e Sent Bridgeport EL leaders a preview of the Council’s publication on identifying and
supporting newcomer students and requested feedback.

e Shared with Bridgeport EL leaders a Dear Colleague letter outlining federal resources
for ensuring equal access to education for immigrant students.

e Sent Bridgeport EL leaders a summary of the rescission of the Department of
Homeland Security’s Sensitive Areas policies and a reminder of Council resources for
welcoming and safe schools.

e Shared with Bridgeport EL leaders a new resource from the Office for Civil Rights
(OCR) on avoiding discriminatory use of artificial intelligence in school settings.

e Shared with Bridgeport EL leaders a request for vignettes to be included in the
Committee for Education Funding (CEF) Budget Analysis Book, specifically focused on
Title III services.

e Provided Bridgeport EL leaders with information on the release of 21st Century
Afterschool funds and ongoing federal advocacy efforts for remaining education

programs with withheld funds.

e Emailed monthly copies of the Council’s award-winning newsletter, the Urban
Educator, to the Bridgeport superintendent, all school board members, and senior staff.

e (Carried story on Bridgeport in the Urban Educator: “New Leaders Named in Broward,
Houston, Charleston, Columbus, and Bridgeport” (June 2023).

e Posted Bridgeport job announcement for Superintendent.
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3.
2024-25—

Individuals from Bridgeport Public Schools attending CGCS conferences and meetings in

21st Annual Curriculum, Research, and
Instructional Leaders Meeting
Chicago, IL
July 9 — 12, 2024

Annual Legislative/Policy Conference
Washington, D.C.
March 22 — 25, 2025

Dallas, TX
October 16 — 20, 2024

e N/A e N/A
23rd Annual Public Relations Executives Chief Operating Officers and Directors of
Meeting Child Nutrition, Facilities, Safety & Security,
Seattle, WA and Transportation Conference
July 11 - 13, 2024 Charlotte, NC
April 8 — 11, 2025
° N/A [ N/A
68™ Annual Fall Conference Bilingual, Immigrant, and Refugee

Education Directors Meeting
Baltimore, MD
May 13 - 17, 2025

e N/A e N/A
2024 Meeting of Directors and Chiefs of Chief Information Officers Annual
Finance, Purchasing, Risk Management, and Conference
Internal Auditors Chicago, IL
West Palm Beach, FL. June 10 — 13, 2025
November 19 — 22, 2024
e N/A e N/A
2025 Chief Human Resources Officers
Meeting
Baltimore, MD
February 4 — 7, 2025
e N/A
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General Benefits to the Membership
Highlights

» Successfully lobbied against federal education funding cuts in Fiscal Year 2025, withstanding
threats that included strict budget spending caps and a House appropriations proposal to cut Title
I by 25% and eliminate funding for teacher effectiveness and English learner programs.

» Provided regular detailed briefings to CGCS school boards, superintendents, and other senior
district officials on legislative and legal developments effecting education and the potential
implications for federal funding, Medicaid reimbursements, private school voucher proposals,
and immigration action at school locations.

» Provided hands-on technical assistance through Strategic Support Team reviews in the areas of
instruction, special education, human resources, facilities, transportation, and procurement.

» Released the Leadership Transition Guide, a publication that highlights best practices and lessons
from school communication directors on managing changes in district leadership.

» Supported member districts during the release of the 2024 NAEP results by providing key data
points and trend analyses to inform local communications.

» Collected, analyzed, and reported on the Council’s most recent Academic and Operational Key
Performance Indicator (KPI) studies.

» Provided technical support to districts upon request by reviewing and providing feedback on their
curriculum guidance and instructional materials using the Council's resource Supporting
Excellence.

» Updated and expanded a curated set of immigration-related resources for districts, including
sample board resolutions, family letters, FAQs, and legal guidance.

» Finalized a comprehensive guide on identifying and supporting newcomer students.

» Provided on-site and virtual support to new and experienced Council superintendents and cabinet
members through the Superintendent-in-Residence and a cadre of coaches.

» Provided board governance coaching and training, including multi-day school board and/or staff
retreats in over 22 districts.

LEGISLATION

In voicing its proposals and ideas to Congress and other federal policymakers, the Council
helps shape legislation to strengthen the quality of schooling for the nation’s urban
children. In 2024-25, the Council—

e Successfully lobbied against federal education funding cuts in Fiscal Year 2025,
withstanding threats that included strict budget spending caps and a House appropriations
proposal to cut Title I by 25% and eliminate funding for teacher effectiveness and English
learner programs.
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e Advocated for the immediate release of almost $7 billion in federal education funding that
the White House and U.S. Department of Education withheld from states and school districts
prior to the start of the 2025-26 school year.

e Provided detailed briefings to CGCS school boards, superintendents, and other senior district
officials immediately following the November 2024 elections on the education priorities of
the incoming administration and the potential implications for federal funding, Medicaid
reimbursements, private school voucher proposals, and immigration action at school
locations.

e Compiled and drafted resources for Council member legal departments on responding to
requests by U.S. Immigration and Customs Enforcement (ICE) to access school grounds and
ICE enforcement authority at schools.

e Established a working group of general counsels to develop a legal risk assessment matrix to
be used by Council member legal departments in evaluating Title VI programs.

e Briefed member district Chief Information Officers on the application requirements for the
Federal Communications Commission’s cybersecurity pilot program for K-12 schools.
Submitted comments to the Cybersecurity and Infrastructure Security Agency to strengthen
reporting requirements and help school districts address growing cybersecurity needs.

e Filed an amicus brief in the U.S. District Court of Colorado case Denver Public Schools v.
Noem, asserting that Immigration and Customs Enforcement (ICE) activities should not
occur in "protected areas" like schools.

e Joined amicus briefs filed in in the U.S. Supreme Court cases: Oklahoma Statewide Charter
School Board v. Drummond (religious charter schools); A.J.T. v. Osseo Area Schools,
Independent School District No. 279 (standard for Section 504 discrimination); Federal
Communications Commission v. Consumers' Research (E-Rate funding); and Mahmoud v.
Taylor (curriculum opt-outs on religious grounds).

e Provided regular updates to Council member legal departments on U.S. Supreme Court and
federal court cases affecting education.

e Provided updates to Council member legal departments, federal program directors, and other
district leaders on new guidance, interpretations, and compliance requirements issued by the
U.S. Departments of Education, Health and Human Services, Homeland Security, and
Justice, as well as various White House Executive Orders affecting education.

e (Co-hosted legal webinars for Council districts with the law firm Husch Blackwell on the
Impact of Federal Immigration Policy Shifts on Public School Districts and the U.S.
Department of Education’s Dear Colleague Letter on Race in Education.
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Consulted with experts in the D.C. legal community to explore options for Council member
districts regarding the Department of Education's withholding of federal title funds,
cancellation of grant funds, and revocation of waivers extending funds liquidation.

Initiated multiple discussions and fielded dozens of questions from member district
superintendents, chief financial officers, federal program directors, and other leaders
regarding the federal COVID relief funding deadline in September 2024, addressing the
requirements for the on-time obligation of funds and sharing information about the potential
for extensions of the liquidation period.

Convened the Council member district general counsels for a pre-meeting before the 2024
Annual Fall Conference in Dallas, TX, addressing topics such as the October 2023 and 2024
Supreme Court terms and their potential impact on public education, social media litigation,
the fiscal impact and the segregative effect of charter schools, the Office for Civil Rights’
“voluntary” resolution agreement process, sexual abuse negligence claims against school
districts, and other legal issues.

Hosted the 2025 Annual Legislative/Policy Conference in Washington, D.C., with remarks
from CNN Chief Congressional Correspondent Manu Raju and legislative briefings and
Q&A sessions with staff from Congress and education policy and political messaging
experts.

Held monthly meetings with general counsels and special education legal counsels to provide
updates on pending federal and state education litigation, discuss common issues of concern,
and disseminate new federal regulations and guidance.

Convened regular meetings with the Council members’ government relations directors to
provide updates on congressional action and sent multiple alerts regarding the need for
district outreach to Capitol Hill regarding education funding, budget reconciliation, and other
legislative proposals.

RESEARCH

Timely data collection and analysis allow the Council to prepare comprehensive reports,
predict trends, and assess the effects of various policies, reforms, and practices on student
performance. In 2024-25, the Council—

Convened monthly research, evaluation, and assessment meetings with member districts to
address district needs, share best practices in urban education research, and support continued
recovery from the pandemic and efforts to close performance gaps.

Convened quarterly Chief Performance and Accountability Officer meetings to address
district needs and challenges, while building a community of practice to advance the strategic
use of data in urban school districts.

11
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e Convened regular Assessment Consortium meetings with member districts using NWEA,
Curriculum Associates, and Renaissance assessments, creating a forum to share data, best
practices, and implementation strategies and challenges.

e Supported member districts during the release of the 2024 NAEP results by providing key
data points and trend analyses to inform local communications. Provided on-site assistance
during the NCES pre-release workshop and ongoing support throughout the release period.

e Continued the Council’s partnership with RAND Corporation to administer two American
School District Panel national surveys, gathering superintendent and district leader
perspectives on critical issues including the superintendency, staffing, math and civics
instruction, cell phone policies, and the use of artificial intelligence.

e (ollected, analyzed, and reported on the Council’s most recent Academic Key Performance
Indicator (KPI) study.

e Updated the Council’s Academic KPI dashboards, adding longitudinal and cross-district
comparisons to strengthen district leaders’ data use and decision-making. This included
updating our dashboards specifically for English Learners and Students with Disabilities,
enabling districts to track performance trends within these groups and benchmark against
other districts and CGCS overall.

e Responded to requests from district leaders and Council staff with customized reports on
Council Operational KPIs as well as federal operations and staffing data.

e Developed guidance on the use of data and the role of research directors in strategic planning
processes.

e Updated the Council’s interactive NAEP dashboards with 2024 NAEP results, enabling
TUDA district leaders to examine grade four and eight math and reading trends across 2002—
2024 administrations.

e Updated the Council’s enrollment dashboards with the most recently available membership
data from the National Center for Education Statistics, enabling districts to track enrollment
trends from 2012-2024 by grade level and race/ethnicity, with additional dashboards for
Students with Disabilities and English Learners updated through 2023.

e Convened two meetings of the Trial Urban District Assessment (TUDA) Task Force to
provide feedback and recommendations to the National Assessment Governing Board and
the National Center for Education Statistics on the development and operation of the TUDA
program.

e Represented urban school district interests at meetings of the National Assessment
Governing Board; Society for Research on Educational Effectiveness; American Education
Research Association, Harvard Strategic Data Project, National Center for Education
Statistics, United States Department of Education, AIR-RESTART Network, and the NAEP
Validity Studies Panel.
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Delivered technical assistance and responded to member district requests by providing
statistical analyses and research support, delivering timely data and insights to inform
decision-making.

Partnered with formative assessment vendors to produce and disseminate reports on students’
academic recovery from the pandemic using member district data.

Developed and produced the study, Urban District Superintendents: Characteristics, Tenure,

and Salaries (9" Report).

Analyzed and supported member districts in interpreting and sharing results from the 2024
Education Recovery Scorecard study.

ACHIEVEMENT AND PROFESSIONAL DEVELOPMENT

Improving the performance of all students and closing achievement gaps is one of the
Council’s most important priorities. In 2024-25, the Council—

Convened monthly meetings with instructional leaders, Equity Leaders, Special Education
Leaders, Multi-Tiered System of Supports (MTSS) Leaders, Social-Emotional Learning
Leaders, Mental Health Leaders, and Restorative Practice Leaders on issues pertaining to
their field.

Convened bi-monthly meetings with Early Learning Leaders, Principal Supervisors, Chief
Academic Officers, and Chiefs of Schools on issues pertaining to their field.

Convened monthly meetings with district core content directors to address shared challenges
and build a professional learning community.

Convened quarterly Instructional Spotlights to highlight district use of the Supporting
Excellence Framework to assess the quality of curriculum guidance and revise accordingly.

Convened a virtual meeting of Chief Academic Officers-and Chiefs of Schools on artificial
intelligence and data science.

Supported several member districts participating in and presenting at the Outcomes-Based
Contracting (OBC) Convening in Austin, TX resulting in a new partnership around
professional learning with Rivet Education.

Continued collaboration with Student Achievement Partners in the implementation and field
testing of the e2 Essential and Equitable Walkthrough Tools in English Language Arts and
Mathematics.

Collaborated with external strategic partners to support urban districts with standards
implementation, how to accelerate student learning, and the effective use and sunsetting of
ESSER funds.
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Report to Bridgeport Public Schools

Provided technical support to districts upon request by reviewing and providing feedback on
their curriculum guidance using the Council's resource Supporting Excellence, Second
Edition: A Framework for Developing, Implementing, and Sustaining a High-Quality District
Curriculum.

Collaborated with leading mathematics, science, history/social science, and literacy
organizations to share perspectives from policymakers, practitioners, and other stakeholders
on emerging issues and trends in teaching and learning, including designing high school
mathematics pathways, teaching history using multiple perspectives, and teaching reading to
older students.

Conducted strategic support team reviews in the areas of academic and special education
programming for Hillsborough County Public Schools, Memphis-Shelby County Schools,
and Minneapolis Public Schools. Shared findings and provided recommendations to district
senior leadership.

Surveyed Chief Academic Officers and Chiefs of Schools to gauge their needs and priorities
and refine the Council's services, convenings, and resources for these groups.

Convened a network of districts to develop common criteria on prioritizing middle school
content, considering what is required for deep understanding, addressing unfinished learning,
and leveraging the district's curriculum guidance along with high-quality instructional
materials for mathematics.

Hosted the 2024 July Curriculum, Research, and Instructional Conference in Chicago, IL,
featuring Former Secretary of Education Arne Duncan as a keynote speaker.

Worked with College Board on a webinar on national Advanced Placement (AP) data,

providing member districts with aggregated Council data and information on Professional
Learning opportunities to help support teachers.

BILINGUAL, IMMIGRANT, AND REFUGEE EDUCATION

America’s urban schools serve more than 26 percent of the nation’s English language
learners. In 2024-25, the Council—

Convened monthly meetings with EL program directors and staff to support professional
learning, share information, and provide mutual assistance on topics such as foundational
literacy, SLIFE supports, oral language development, and translation/interpretation services.

Continued development of writing courses in partnership with UC Irvine’s Pathway to
Academic Success Project.
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e Hosted a facilitator training in Washington, D.C., for the Council’s professional development
courses on teaching writing to English learners.

e Concluded the piloting of the Educational Background Questionnaire (EBQ) and Spanish
literacy screener with five districts and gathered feedback from intake managers and pilot
coordinators to refine the tools.

¢ Finalized a comprehensive guidance document on identifying and supporting newcomer
students, co-developed with CUNY’s Research Institute for the Study of Language in Urban
Society (RISLUS). The document includes an Educational Background Questionnaire (EBQ)
and protocols.

e Analyzed trends in EL enrollment, languages spoken, chronic absenteeism, special education
identification, AP course participation, Algebra I completion, English proficiency, and ninth-
grade course failures using the Council’s Academic Key Performance Indicator (KPI) data
and federal data sources.

e Conducted a survey on professional development and staffing to support English learners in
Council-member districts.

e Compiled analyses of EL demographics and performance, as well as English learner program
professional development and staffing, for a forthcoming update to the 2019 English
Language Learners in America’s Great City Schools publication.

e Launched the development of a Dual Language Immersion (DLI) Playbook focused on
English learners with disabilities (dually identified students), with participation from 12
Council-member districts.

e Secured a $20,000 grant from the Oak Foundation to support the companion Dual Language
Immersion (DLI) Playbook project to expand access to language learning opportunities for
students with learning differences.

e Updated and expanded a curated set of immigration-related resources for districts, including
sample board resolutions, family letters, FAQs, and legal guidance, in response to post-
election policy concerns.

e Collaborated with the National EL Roundtable, consisting of roughly 20 national
organizations, to advocate for the timely allocation of FY2025 federal funds to support
English learner programs and other policy-related priorities.

e Supported districts in implementing professional development via the Council’s Professional
Learning Platform (PLP), including courses on teaching writing to ELs and Complex
Thinking and Communication in ELA/ELD and mathematics.

e Hosted the Bilingual, Immigrant, and Refugee Education (BIRE) Meeting in Baltimore for
202 attendees from 30 Council-member districts and other organizations. Sessions addressed
welcoming newcomers, multilingualism, foundational skills, and systemic supports.
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Presented the 2025 Valeria Silva Award for Outstanding Contributions to English Learner
Achievement, recognizing a district administrator or principal for significant and lasting
impact on EL academic success. The award, presented at the BIRE Meeting in Baltimore,
included a $1,000 prize and full travel and registration reimbursement, supported by
Curriculum Associates.

Designed and facilitated Challenge of Practice sessions at BIRE 2025, enabling district teams
to collaboratively address persistent issues with expert guidance. Participants reported strong
intentions to implement new strategies and continue collaboration.

Responded to numerous member district queries on EL-related issues, including newcomer

enrollment, ELPA planning, multilingual pathways, and the use of devices and artificial
intelligence in translation.

LEADERSHIP, GOVERNANCE, MANAGEMENT, AND SCHOOL FINANCE

The Council works to improve the quality and tenure of leadership and to support the
effective management and funding of urban schools. In 2023-24, the Council—

Conducted bi-monthly calls with both Superintendents and Board Representatives to provide
information and updates on topics of interest and allow for sharing across member districts.

Hosted a superintendent-only convening at the 2024 Annual Fall Conference in Dallas, TX to
provide additional technical assistance and support to new and experienced superintendents.

Provided on-site and virtual support to new and experienced Council superintendents and
cabinet members through the Superintendent-in-Residence and a cadre of coaches.

Graduated the second cohort of the Michael Casserly Urban Executive Leadership Program
for Superintendents in October 2024 and launched the third cohort in February 2025.

Convened quarterly meetings for Council member School Board support staff and Chiefs of
Staff.

Facilitated three learning cohorts supporting board members, district central office staff, and
aspiring board coaches with training, guidance, and opportunities for collaboration in Student
Outcomes-Focused Governance.

Provided hands-on coaching support to Council member district board members,
superintendents, and leadership teams at their request.

Provided board governance coaching and training, including multi-day school board and/or
staff retreats in over 22 districts.

Held regular calls with Directors of Facilities and Plant Operations, Chief Financial Officers,
Chief Information Officers, Chief Human Resource Officers, Procurement Directors, Risk
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Management Directors, Emergency Managers, Chiefs of Police/Safety and Security Officers,
Food Service Directors, Transportation Directors, and Internal Auditors fostering
collaboration and knowledge sharing among district leaders.

Hosted in-person job-alike conferences for Chief Finance Officers, Chief Human Resource
Officers, Chief Information Officers, Chief Operating Officers, and Child Nutrition
Directors, Facilities Directors, Purchasing Directors, Risk Management Directors, Safety &
Security Directors, Transportation Directors, and Chief Internal Auditors.

Conducted strategic support team reviews for the Anchorage School District (Finance),
Broward County Public Schools (Procurement), Duval County Public Schools (Human
Resources), Miami-Dade County Public Schools (Transportation), Milwaukee Public Schools
(Human Resources), Orange County Public Schools (Building Construction), Portland Public
Schools (Human Resources), and the San Antonio Independent School District (Gen Al
Workshop). Shared findings and provided recommendations to district senior leadership.

Managed the data collection, analysis, and reporting of the Council’s Operational KPIs.

COMMUNICATIONS

The Council works to give the public and the press a balanced and accurate view of the
challenges, developments, and successes of urban public schools. In 2024-25 the Council—

Issued more than a dozen press releases on Council activities, as well as statements on
critical current events impacting the lives of urban schoolchildren.

Fielded scores of inquiries from national and regional media outlets such as Education Week,
The New York Times, The Washington Post, the 74, The Baltimore Sun, and the Louisville
Courier Journal.

Released the Leadership Transition Guide, a publication that highlights best practices and
lessons from school communication directors on managing changes in district leadership.
The publication received the top award from the National School Public Relations
Association.

Organized a session at the SXSW EDU Conference in Austin on why high standards are a
key to academic success, moderated by Council Executive Director Ray Hart.

Hosted the 68" Annual Fall Conference, featuring political analyst Chuck Todd, science
pioneer Katya Echazarreta, and best-selling author Isabel Wilkerson as keynote speakers and
a national town hall meeting with an all-student panel.

Emailed eight issues of the Council’s award-winning digital newsletter, the Urban Educator.

Coordinated the CGCS Math and Science Scholarships Program and the Dr. Michael
Casserly Legacy Scholarship for Educational Courage and Justice.
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Hosted the 24th Annual Public Relations Executives Meeting in Washington, DC.
Coordinated the Green-Garner Award ceremony, honoring the nation’s top urban educator.
Worked with Scholastic to present the winner of the Richard M. Robinson Literacy
Champion Award, recognizing a Council member school district for progress in advancing
reading achievement.

Organized a virtual event on the results of the 2024 Nation’s Report Card sponsored by the

Council, Council of Chief State School Officers, and the National Governors Association.

ORGANIZATION AND ADMINISTRATION

The Council works to manage its resources and ensure the integrity of its programs. In 2024-
25, the Council—

Conducted an all-virtual external audit of the organization’s 2023-24 financials and received
clean and unqualified audit results for FY2023-24.

Completed a second year of using new accounting software (Sage Intacct) while maintaining
the previous software MS Dynamics SL for look back.

Terminated the Council’s use of the (Impak) database system and (Lyris) information
management system and officially transitioned to the Higher Logic and Sales Force Systems
for the full year.

Conducted multi-day Staff Retreats during the summer and winter of 2024.
Coordinated travel for 30 School Board Retreats and 20 Strategic Support Teams.

Managed financials for Board Retreats, Superintendent Coaching and Strategic Support
Teams, 7 grants and contracts, 10 programs, and 11 in-person conferences and meetings.

Managed financials for four Board Governance Cohort groups, and Casserly Institute
Aspiring Superintendent Cohort groups.

Coordinated on-site logistics and provided planning and support for the Council’s annual
line-up of job-alike meetings and conferences, summer and winter meetings of the Executive
Committee, a fourth Board Governance training, and seven Casserly Institute Aspiring
Superintendent Cohort Meetings.

Maintained the online conference registration for all meetings and conferences.

Coordinated the Summer 2024 Harvard Accelerated Board Capacity Institute at Harvard
University.
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e Renewed contract with Design Data and Allied Communications Services.

e Implemented an infrastructure upgrade including installation of new firewalls, replacing
Switches and Wireless Access Points (WAPs) and new on prem utility server.

e Implemented Microsoft Teams Telephony to allow use of phones remotely through the MS
Teams app or any mobile device.

e Reviewed options for renewal of medical/dental/life/disability insurances.

Council of the Great City Schools
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POWER PURCHASE AND LICENSE AGREEMENT

THIS POWER PURCHASE AND LICENSE AGREEMENT (this “PPA") is made and entered
into as of __+ 2026 (the “Effective Date”), by and among CEFIA Solar Services,
Inc., a Connecticut limited liability company with offices at 75 Charter Oak Avenue, Suite 1-103,
Hartford, CT 06106 (“Seller”), the City of Bridgeport, with offices at 45 Lyon Terrace, Bridgeport,
CT 06604 (“Property Owner”), and The Bridgeport Board of Education, with offices at 45 Lyon
Terrace, Bridgeport, CT 06604 (the “Utility Customer” together with Property Owner being the
“Buyer’”) Seller and Buyer are sometimes hereinafter referred to individually as a “Party” and
collectively as the “Parties™.

RECITALS

WHEREAS, Property Owner is the fee simple owner of all that certain real property known as
Central High School, 1 Lincoln Blvd, Bridgeport, CT 06606, as more particularly described on
Exhibit A attached hereto (the “Property”), subject only to the Permitted Encumbrances described
in Exhibit B. Utility Customer has the right to occupy and conduct its business at the Property and
has an electric utility account associated with the Property;

WHEREAS, Buyer wishes to participate in the Connecticut Non-Residential Renewable Energy
Tariff Program or Residential Renewable Energy Tariff Program created pursuant to Conn. Gen.
Stat. § 16-244z and administered by the Buyer’s Servicing Ultility, as such program may be
amended, restated, supplemented or otherwise modified (the “Tariff Program™),

WHEREAS, Pursuant to the Tariff Program, Buyer was awarded or is eligible to receive a tariff
from the Buyer’s Servicing Utility as more particularly described in the Tariff Agreement (if
applicable), Tariff Program rules, Tariff Program manual, and the Tariff Program rider
(collectively, the “Tariff Documents”);

WHEREAS, Seller agrees to finance, own and operate a solar energy facility on a portion of the
Property, as more particularly described on Exhibit C attached hereto (the “Project Site”), the
solar facility will be a carport canopy and roof mount with a projected nameplate capacity of
1,202.495 kw DC and which is estimated to generate 1,427,127.4 kWh in its first year in service,
as may be modified pursuant to the terms hereof (the “System™). Seller desires to sell to Buyer,
and Buyer desires to purchase from Seller, all of the Energy generated by the System during the
Term and otherwise in accordance with the terms of this PPA; and

WHEREAS, Seller desires to obtain, and Buyer desires to provide, an exclusive license for
Seller’s access to and use of the Property at reasonable times and upon reasonable notice for the
purposes of designing, constructing, installing, inspecting, testing, owning, operating, monitoring,
maintaining, repairing, removing and selling of electricity from the System.

AGREEMENT

In consideration of the foregoing recitals, the mutual agreements, representations,
warranties and covenants set forth in this PPA and the Schedules and Exhibits hereto, and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
Seller and Buyer agree as follows:
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ARTICLE 1.
DEFINED TERMS; RULES OF INTERPRETATION

1.1  Defined Terms. Capitalized terms used in this PPA shall have the meanings
ascribed to them in the Schedule of Definitions and Rules of Interpretation attached hereto as
Exhibit E and made a part of this PPA by this reference, or elsewhere in this PPA.

1.2 Rules of Interpretation. The rules of interpretation in the Schedule of Definitions
and Rules of Interpretation shall apply to this PPA unless expressly provided otherwise.

ARTICLE 2.
TERM & CONDITIONS PRECEDENT

2.1  Term. If not sooner terminated by either Party in accordance with this agreement,
the term of this PPA shail commence on the Effective Date and shall be in effect until the later of
either (i) the twentieth (20th) anniversary of the Commercial Operation Date (as defined in the
Tariff Documents), or (ii) the expiration or termination of the Tariff Documents (the “Term™).

2.2  Conditions Precedent. The respective rights and obligations of the Parties under
this PPA (subject to Section 2.3) are conditioned upon the satisfaction in full (or waiver by the
applicable Party), no later than the second anniversary of the date of (i) the Effective Date of this
PPA, or (ii) the effective date of the Tariff Agreement, if applicable, of the following (the later
date being the “CP Deadline”, as may be extended):

(i) Seller shall have received financing sufficient to enable it to purchase,
construct, operate and maintain the System as required by this PPA on terms
acceptable to the Seller in its sole discretion;

(i)  Seller shall, at its sole cost and expense, assess the condition and suitability
of the Project Site, including applicable physical inspections, geotechnical
work, roof structural capacity, Project Site infrastructure, and real estate due
diligence, to host the System and for such System to function as proposed
by Seller. In connection with this assessment, Buyer will provide Seller
with the following types of information where available and applicable: (A)
Project Site plans; (B) specifications for existing electrical systems and
related equipment at each Project Site that may affect and be directly
affected by the System; (C) roof assessments completed by the Buyer; and
(D) any documentation necessary to corroborate title to the property;

(iii)  Seller shall have obtained all Governmental Approvals and approvals from
Buyer’s Servicing Utility, which approvals shall include conditions and
terms satisfactory to Seller in its sole discretion;

(iv)  Seller and Buyer shall have entered into an Interconnection Agreement with
Buyer’s Servicing Utility; and
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v) Buyer shall have entered into all applicable Tariff Documents and
designated Seller as a payment beneficiary thereunder, satisfactory to Seller
in its sole discretion;

(vi)  Buyer has delivered to Seller current certificates of insurance evidencing
that Buyer has obtained the insurance required under Section 7.2 of this
PPA;

(vii)  Seller has reviewed and accepted any policies and procedures of Buyer
which Buyer has shared with Seller and identified to Seller how such policy
or procedures will impact or affect the transaction contemplated by this
PPA, the construction or operation of the System, or work at the Project Site
(the “Buyer Policies™);

(viii) Buyer has reviewed and accepted all installation construction plans,
including lists of equipment and engineering evaluations of the System and
the location of PV modules and inverters (the “System Plans™), Buyer’s
acceptance shall not be unreasonably withheld, conditioned or delayed;

(ix)  Seller has delivered to Buyer current certificates of insurance evidencing
that Seller has obtained the insurance required under Section 7.2 of this
PPA;

(x) Seller’s receipt and execution of a conditional approval for interconnection
of the System to the electric distribution system of Buyer’s Servicing Utility
which agreements are reasonably satisfactory to Buyer;

(xi)  Seller has delivered to Buyer satisfactory evidence that Seller has obtained
all Governmental Approvals necessary for Seller to legally begin
construction of the System; and

(xi1)) Written confirmation satisfactory to Buyer that installation and operation of
the System will not (i) void or otherwise limit Buyer’s roof warranty, (ii)
cause structural damage to Buyer’s Building and (iii) require material
changes to Buyer’s Site Electrical System, Buyer’s acceptance not to be
unreasonably withheld, conditioned or delayed.

IN THE EVENT THAT THE FOREGOING CONDITIONS SHALL NOT HAVE BEEN MET
WITHIN THE TIMEFRAME SET FORTH ABOVE, UNLESS EXTENDED DUE TO DELAYS
BEYOND EITHER PARTY’S CONTROL, THEN EITHER PARTY SHALL HAVE THE
RIGHT TO TERMINATE THIS AGREEMENT IN ITS ENTIRETY UPON TEN (10) DAYS’
WRITTEN NOTICE, NOT GIVEN MORE THAN SEVEN (7) DAYS AFTER THE
EXPIRATION OF THE TIME PERIOD SET FORTH ABOVE WITHOUT ANY FURTHER
FINANCIAL OR OTHER OBLIGATION TO EITHER PARTY AS A RESULT OF SUCH
TERMINATION. NOTWITHSTANDING THE FORGOING, EACH PARTY AGREES THAT
ALL CONDITIONS PRECEDENT LISTED ABOVE SHALL BE DEEMED TO HAVE BEEN
SATISFIED OR WAIVED BY THE DATE OF THE CONSTRUCTION NOTICE, UNLESS
OTHERWISE NOTIFIED IN WRITING BY THE BUYER NO LATER THAN TEN (10) DAYS
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AFTER RECEIPT OF SUCH CONSTRUCTION COMMENCEMENT NOTICE, IN WHICH
EVENT THE CP DEADLINE WILL BE EXTENDED UNTIL BOTH PARTIES CONFIRM
THAT ALL CONDITIONS PRECEDENT HAVE BEEN SATISFIED OR WAIVED.

2.3  Survival. The terms and conditions of this PPA shall survive the termination or
expiration of this PPA only (i) to the extent necessary to enforce any rights and obligations of the
Parties, including payment obligations and with respect to indemnification; and/or (ii) as otherwise
specified herein.

ARTICLE 3.
TARIFF PROGRAM; PURCHASE AND SALE; DELIVERY; GOVERNMENTAL
CHARGES; INSOLATION

3.1 Tariff Program and Tariff Documents.

(@)  Buyer shall work in good faith to assist Seller in submitting any application
to Buyer’s Servicing Utility under the Tariff Program.

® Seller and Buyer hereby agree that during the Term (i) Seller shall receive
seventy eight and 88/100 percent (78.88%) of all compensation and revenues from the Buyer’s
Servicing Utility associated with the System and Tariff Documents (the “Seller’s Tariff
Allocation™), and (ii)} Buyer shall receive the remaining twenty one and 12/100 percent (21.12%)
of compensation and revenues from the Buyer’s Servicing Utility associated with the System and
Tariff Documents (the “Buyer’s Tariff Allocation™). Buyer’s Tariff Allocation shall be in the form
of monetary credits applied to the designated Buyer utility account(s) and credited to the Buyer
pursuant to the Tariff Documents. Buyer shall designate and maintain Seller, or its designee, as
payment beneficiary under the Tariff Documents in the amount of the Seller’s Tariff Allocation
(the “Beneficiary Designation”).

(c)  Buyer shall maintain the Tariff Documents and perform its obligations
thereunder for the applicable terms thereof. In the event that Seller made any performance
assurance payment to Buyer’s Servicing Utility to secure the Tariff Documents, the Buyer shall
direct the Buyer’s Servicing Utility to return such performance assurance payment to Seller
pursuant to the terms of the Tariff Documents.

(d)  Buyer shall (i) not take any action, or omission, that would violate the Tariff
Program or Taniff Documents, and (ii) comply with any requirements of the Tariff Program and
Tariff Documents. Nothing contained in this PPA shall be deemed to constitute a guarantee, direct
or indirect, by the Seller of any obligation of the Buyer’s Servicing Utility arising out of the Tariff
Program or Tariff Documents.

3.2  Purchase and Sale of Energy and Environmental Attributes Qutput. During
the Term, Seller shall deliver to Buyer, and Buyer shall take delivery of, at the Delivery Point, all

of the Energy and Environmental Attributes in accordance with the terms of this PPA.

3.3  Price for Energy and Environmental Attributes Output. Buyer shall pay Seller

for all of the Energy and Environmental Attributes delivered to the Delivery Point, as metered at
the Metering Device, and for any Seller’s Losses. The payment to be made by Buyer to Seller
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shall equal the sum of (i) Energy for the relevant period multiplied by the Energy Payment Rate
for such period, and (ii) any Seller’s Losses, if any, for such period. Notwithstanding anything
herein to the contrary, Seller may set off any Seller’s Losses or any other sums which the Buyer
owes the Seller pursuant to this PPA against Buyer’s Tariff Allocation due to Buyer hereunder.
Seller shall notify the Buyer after any such set-off and application is made, together with
supporting documentation, and Buyer shall execute a modified Beneficiary Designation increasing
Seller’s Tariff Allocation to effectuate such set-off.

3.4 Energy & Environmental Attributes Payment Rate.

(a) For the Term of this PPA, the applicable payment rate, in effect at the time
of delivery to the Delivery Point of any Energy and Environmental Attributes is the product of
Seller’s Tariff Allocation and the Tariff Rate, as set forth in Exhibit F attached hereto and made
part hereof (the “Energy Payment Rate”). Payments received by the Seller from Buyer’s
Servicing Utility pursuant to the Tariff Documents shall be used to satisfy Buyer’s payment
obligations hereunder.

(b)  Seller shall not make or add any demand, delivery or other incidental
charges to the Energy Payment Rate. In all cases, any adjustments in the Energy Payment Rate
shall be made to the nearest thousandth (.001) of a cent.

3.5  Title and Risk of Loss of Energy Output. Title to and risk of loss of the Energy
will pass from Seller to Buyer at the Delivery Point. As between the Parties, Seller shall be deemed
to be in exclusive control of all Energy prior to the Delivery Point, and Buyer shall be deemed to
be in exclusive control of all Energy at and from the Delivery Point. Except as otherwise provided
herein, Seller warrants that it will deliver the Energy to Buyer at the Delivery Point, free and clear
of all liens, security interests, claims, and other encumbrances created by Seller.

3.6 Adjustment to Energy & Environmental Attributes Payment Rate. In the
event of changes due to 1) conditions or proposed requirements that are unanticipated at the time
of execution of this PPA and which are identified during due diligence, 2) design review by the
Seller or its consultants, or material differing or unforeseen conditions at a Project Site, 3) any
change in one or more Environmental Attributes, or 4) a change in Law during the Term that is
applicable to a System or the obligations of Seller hereunder that must be complied with, and such
compliance results in a material change in Seller’s costs (hereinafter “Sales Price Modification
Factors™), Seller may seek an adjustment to the Energy Payment Rate or other terms of this PPA
by submitting to the Buyer a written notice setting forth: (i) the citation and description of
reasonably unanticipated applicable change(s) due to one or more of the Sales Price Modification
Factors, delineating which factor(s) apply; (ii) the manner in which such change has or will
materially change Seller costs; and (iii) Seller’s proposed adjustment to the Energy Payment Rate
or other terms of this PPA. The Parties shall cooperate and use commercial best efforts in
attempting to reach a mutual agreement on amending this PPA in accordance with Seller’s notice.
If, after commercial best efforts, the Parties mutually agree on an amendment of this PPA, then
the Parties will amend or restate this PPA pursuant to the terms hereof. If, after commercial best
efforts, the Parties cannot mutually agree on an amendment, then this PPA shall remain in full
force and effect and Seller shall have the option to terminate this PPA in its sole discretion.
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3.7 Governmental Charges.

(a) Buyer is responsible for paying, all sales & use taxes (“SUT”) assessed
against Buyer due to Buyer’s purchase of Energy, and all real and personal property taxes assessed
against the System (“Property Taxes”). Such SUT and Property Taxes shall also be reimbursed to
Seller by Buyer, should Seller, not Buyer, be assessed such SUT or Property Taxes. Seller shall be
responsible for any capacity tax assessed against the System.

(b) The Parties shall use reasonable efforts to administer this PPA and
implement its provisions so as to minimize Governmental Charges. In the event any of the sales
of Energy hereunder are to be exempted from or not subject to one or more Governmental Charges,
the applicable Party shall, promptly upon the other Party’s request therefore, provide the applicable
Party with all necessary documentation to evidence such exemption or exclusion,

3.8 Insolation. Buyer understands that unobstructed access to sunlight {“Insolation™)
is essential to Seller’s performance of its obligations and a material term of this PPA. Buyer shall
not in any way cause and, where possible, shall not in any way permit any interference with the
System’s Insolation, If Buyer becomes aware of any activity or condition that could diminish the
Insolation of the System, Buyer shall notify Seller immediately and shall cooperate with Seller in
preserving the System’s existing Insolation levels. The Parties agree that reducing Insolation
would irreparably injure Seller, that such injury may not be adequately compensated by an award
of money damages, and that Seller is entitled to seek specific enforcement of this Section 3.8
against Buyer.

39 Maintenance of Property; Alterations to Property.

(a)  Buyer shall, at its sole cost and expense, maintain the Property in good condition
and repair. Buyer will ensure that the Property remains interconnected to Buyer’s Servicing Utility
all times and will not permit cessation of electric service to the Property from Buyer’s Servicing
Utility. Buyer is fully responsible for the maintenance and repair of the Property’s electrical
system and of all of Buyer’s equipment that utilizes the System’s outputs. Buyer shall properly
maintain in full working order all of Buyer’s electric supply or generation equipment that Buyer
may shut down while utilizing the System. Buyer shall promptly notify Seller of any matters of
which it is aware pertaining to any damage to or loss of use of the System or that could reasonably
be expected to adversely affect the System. Buyer shall not make any alterations or repairs to the
Property which are reasonably likely to adversely affect the operation, monitoring and/or
maintenance of the System without Seller’s prior written consent. If Buyer wishes to make such
alterations or repairs, Buyer shall give prior written notice to Seller, setting forth the work to be
undertaken (except for emergency repairs, for which notice may be given by telephone), and give
Seller the opportunity to advise Buyer in making such alterations or repairs in a manner that avoids
damage to the System, but, notwithstanding any such advice, Buyer shall be responsible for all
damage to the System caused by Buyer, its representatives or its contractors. To the extent that
temporary disconnection or removal of the System is necessary to perform such alterations or
repairs, such work and any replacement of the System after completion of Buyer’s alterations and
repairs shall be done by Seller or its contractors at Buyer’s cost. All of Buyer’s alterations and
repairs will be done in a good and workmanlike manner and in compliance with all applicable
laws, codes and permits.
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(b) In the event that the System is ground-mounted and Seller installs a fence
on the Project Site, Seller shall be responsible for maintenance and repair any such fence and
regular mowing of the fenced area within the Project Site, which mowing shall be completed no
less than two times each year during the term of this PPA.

3.10 System Output. Customer acknowledges and agrees that: (i) the expected System
output is an estimate and may be adjusted by Seller based on final System design or any other
reason, (ii) the Energy output from the System will vary from time to time; (iii) Seller is not
providing any warranty or guarantee of any particular level of Energy output of the System; (iv)
Buyer is solely responsible, at its cost and expense, for paying any and all Buyer’s Servicing Utility
costs associated with utility service at the Property; and (iv) Seller is not a utility or an electricity
provider and does not assume any regulatory or statutory obligations of a utility or electricity
provider.

3.11 Tariff Documents Control. Notwithstanding any provision in this PPA or in the
Tariff Documents to the contrary, Buyer shall not amend, modify, cancel or surrender the Tariff
Documents, nor shall Buyer take any action under the Tariff Documents (each being a “Tariff
Action”), including but not limited to amending or modifying the Beneficiary Designation,
making any changes to the Customer of Record (as defined in the Tariff Documents) or any
amendment to the Tanff Documents without the prior written consent of Seller, which consent
may be granted or withheld in the absolute and sole discretion of Seller. Any Tariff Action taken
by Buyer in contravention of this Section shall be null, void, ineffective, and shall not be
recognized by the Buyer’s Servicing Utility.

3.12 Violation of Tariff Documents. If a Tariff Action is made in violation of any
term of this PPA or if the Buyer fails to take or effectuate any Tariff Action required of Buyer by
the provisions of this PPA or the Tariff Documents, within ten days after receiving notice from
Seller, or fails to deliver notice of such Tariff Action to the Buyer’s Servicing Utility if required
to be delivered by Buyer, within ten days after receiving notice from Seller, in accordance with
the terms of this PPA or Tariff Documents, Seller may, at its option, in addition to all other
remedies it may have, exercise the limited power of attorney granted pursuant to this PPA. Any
Financing Party, as an intended third-party beneficiary of this PPA, shall have the right, power
and authority to enforce the provisions of this PPA as though such Financing Party were a party
to this PPA.

ARTICLE 4.
ENVIRONMENTAL ATTRIBUTES AND TAX BENEFITS

4.1  Transfer of Environmental Attributes and Capacity Attributes. Seller shall
transfer to Buyer, and Buyer shall receive from Seller, all rights and interest in and to any
Environmental Attributes and Capacity Attributes associated with the System, whether now
existing or subsequently generated or acquired {other than by direct purchase from a third party)
by Seller, or that hereafter come into existence, during the Term, as a component of the Energy
purchased by Buyer from Seller hereunder. Seller agrees to transfer and make such Environmental
Attributes and Capacity Attributes available to Buyer immediately to the fullest extent allowed by
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applicable law upon Seller’s production or acquisition of such Environmental Attributes or
Capacity Attributes. Seller agrees that Seller’s Tariff Allocation is the full compensation for all
Environmental Attributes and Capacity Attributes. Buyer shall sell all such Environmental
Attributes and Capacity Attributes to Buyer’s Servicing Utility pursuant to the Tariff Documents
and shall assign the revenues received thereunder pursuant to the terms of this PPA.

4.2  Title to System and Tax Benefits. Tax Benefits will be and shall remain property
of Seller. Seller shall be the sole owner and title holder of the System at all times during the Term,
which System shall (i) at all times retain the legal status of personal property of Seller as defined
under Article 9 of the Uniform Commercial Code and (ii) not attach to or be deemed a part of, or
fixture to, the Property. Without limiting the generality of the foregoing, Seller may file one or
more precautionary financing statements, including fixture filings in such jurisdictions as it deems
appropriate with respect to the System to protect Seller’s rights therein. Buyer shall take no
position on any tax return or other filings suggesting that it is anything other than a purchaser of
electricity from the System. In this regard, the Parties intend this PPA to be treated as a “service
contract” within the meaning of section 7701(e)(3) of the Internal Revenue Code.

4.3  Further Assurances. Promptly upon Seller’s request and provided Seller is not in
default hereunder, Buyer shall execute all such documents and instruments (including, but not
limited to, assignments, consents and acknowledgments) reasonably necessary or desirable to (i)
effect, evidence or transfer to Seller all right, title and interest in Tax Benefits, or (ii) effect,
participate, or enroll the System, Environmental Attributes, Capacity Attributes, or the utility
account for the Meter, in any program administered by Buyer’s Servicing Utility, Governmental
Entity, independent system operator, utility, transmission and distribution provider or other similar
entity.

44  Promotion, Branding and Signage. Nothing in this PPA is intended to preclude
Buyer or Seller from advertising or distributing promotional material highlighting the purchase
and use of renewable energy from the System for commercial or branding purposes, provided that
neither Party shall be permitted to release to the public any such material regarding the System or
the use of renewable energy therefrom without the prior review and approval of the other Party,
which approval shall not be unreasonably withheld, conditioned or delayed. Seller may, at its sole
cost and expense, place a sign or signs (subject to Buyer’s approval, which approval shall not be
unreasonably withheld, conditioned or delayed) at a location or locations on the Property
reasonably satisfactory to the Parties, which signs shall recite, among other things, the ownership
and financing of the System. Notwithstanding the foregoing, neither Party will use the other
Party’s (or any Financing Party’s) corporate name, logo or other identification in any marketing,
promotion, branding or other written, spoken or electronic communications without the express
written permission of the other Party.

ARTICLE 5.
LICENSE, CONSTRUCTION, MAINTENANCE AND MONITORING

5.1  License, Construction, Maintenance, and Monitoring of System by Seller.

(a) Seller shall, at its sole cost and expense, (i} provide notice to Buyer prior to
beginning of construction of the System (the “Construction Commencement Notice”) prior to the
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CP Deadline, (ii) construct the System and achieve Commercial Operation no later than two years,
as may be extended by Seller, but only due to circumstances beyond Seller’s control, after the
Construction Commencement Notice in a good and workmanlike manner and in accordance with
all Laws and Prudent Utility Practices in all material respects, (iii) maintain the System in good
condition (including any necessary cleaning of solar panels) and repair in accordance with Prudent
Utility Practices and the terms of this PPA and all Laws in all material respects, and (iv) monitor
the System’s performance to ensure that any System malfunction causing a loss of Energy will be
discovered and rectified in accordance with Prudent Utility Practices in all material respects. Seller
shall maintain records and logs of all maintenance and repair work with respect to the System.
Whenever used in this PPA, "maintain" and "repair" shall include replacement of malfunctioning
patts, as may be necessary in Seller’s discretion. Buyer hereby consents to the construction of the
System’s connection to the Property, including, without limitation, mounting substrates or
supports, wiring and connections, power inverters, service equipment, Metering Devices and
equipment and utility interconnections, and, in the case of metering equipment and utility
interconnections, on the Project Site and surrounding property outside of the Project Site so long
as Seller does not unreasonably interfere with Buyer’s ability to conduct school operations or
utilize the Property for educational and instructional programs and activities. Seller shall have the
right to take reasonable action to restrict the right of persons to obtain access to the Project Site
and Buyer will cooperate with Seller in connection with these actions.

(b) Buyer grants to Seller and to Seller’s agents, employees and contractors an
irrevocable non-exclusive license running with the Property (the “License”) for access to, on, over,
under and across the Property for the purposes of (i) designing, installing, inspecting, testing,
constructing, operating, owning, maintaining, accessing, repairing, removing, replacing and
selling the electricity from the System; (ii) performing all of Seller’s obligations and enforcing all
of Seller’s rights set forth in this PPA; and (iii) installing, using and maintaining electric lines and
equipment, including inverters and meters, necessary to interconnect the System to Buyer’s
electric system at the Property and/or to the utility’s electric distribution system or that otherwise
may from time to time be useful or necessary in connection with the construction, installation,
operation, maintenance or repair of the System. Seller shall notify Buyer prior to entering the
Property except in situations where there is imminent risk of damage to persons or property or
Emergency Repairs are otherwise required. The term of the License shall continue until the date
that is one hundred and twenty (120) days following the date of expiration or Termination Date of
this PPA (the “License Term). During the License Term, Buyer shall ensure that Seller’s rights
under the License and Seller’s access to the Property are preserved and protected and shall not
interfere with or permit any third parties to interfere with such rights or access. The grant of the
License shall survive termination of this agreement by either Party. Buyer agrees that Seller, upon
request to Buyer, may record a memorandum of license in the land records respecting the License
in form and substance reasonably acceptable to the Buyer.

(c) The site plan attached to this PPA as of the Effective Date is the Parties’
initial approximation of the preliminary site plan for the System (the “Site Plan”). In the event
that during design or construction of the System Seller determines that the site plan needs to be
materially changed, then Seller may propose amendments to the site plan description for Buyer’s
review and approval or denial, which approval shall not be unreasonably denied or delayed. Once
Buyer grants written approval of any such amendment of the description of the site plan, such
description shall be incorporated into this PPA, and supersede any previous version thereof.
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Notwithstanding the forgoing, (i) Seller may make non material changes to Site Plan without notice
to or consent of Buyer, which Seller considers necessary for the design, construction, operation or
maintenance of the System, and (ii) after Seller completes construction of the System, Seller shall
provide Buyer with a revised description of the site plan which shall include “as-built” description
and drawings of the System, such revised description of the Property shall be incorporated into
this PPA, and supersede any previous version thereof, upon notice to Buyer.

(d)  Seller shall provide Buyer reasonable notice of all activities conducted by
or on behalf of Seller on the Property. During any such activities, Seller, and its sub-contractors,
agents, consultants, and representatives shall comply with Buyer’s safety, insurance and security
procedures (as may reasonably be promulgated from time to time), and Seller and its sub-
contractors, agents, consultants and representatives shall conduct such activities in such a manner
and such a time and day as to not unreasonably interfere with Buyer’s activities. This requirement
of access shall not be construed to confer a leasehold on the Seller.

(e) Seller’s access rights with respect to the Property include: (i) reasonable
vehicular and pedestrian access across the Property, provided Seller shall reasonably attempt to
minimize any disruption to activities occurring on the Project Site; (ii) the right to locate
transmission lines and communications cables across the Property in locations to be mutually
agreed upon; (iii) access and use of a lay-down and staging area at the Project Site, whose needs
will be specified by Seller and directed by the Buyer, for materials and tools used during
construction, installation, and maintenance of the System, provided Seller shall be responsible for
providing shelter and security for items staged in the lay-down and staging area; and (iv) the right
to connect, at Seller’s sole cost and expense, to existing water, sewage, drainage, electrical, and
communication lines on the Property, subject to availability and Buyer's approval, for use by Seller
in installing, operating and maintaining the System, provided Seller shall be required to reimburse
the Buyer at current Utility rates for all utilities used. The Parties agree that this grant of access is
a material term to the PPA.

) Notwithstanding any provision of Section 5.1(b) or 5.1(c) to the contrary,
Seller shall have access to the Property to effect Emergency Repairs of the Interconnection
Equipment located on the Property immediately upon, or as soon as practicable after, notice to
Buyer of the need for access.

(8) Seller may curtail deliveries (inclusive of discontinuing or reducing Energy)
if Seller reasonably believes that curtailment is necessary to construct, install, repair, replace,
remove, maintain or inspect any of its equipment or facilities; or in connection with an emergency
or an event of Force Majeure. To the extent practical, all maintenance and repairs shall be
performed during off-peak hours and when school is not in session, and in a manner that would
not require a complete interruption in Energy of the System. Seller shall notify Buyer of any
curtailments of which Seller has advance knowledge and will endeavor to mitigate the time periods
and causes of such curtailments to the extent that such cause is within Seller’s reasonable control.
Subject to available sunlight, Seller shall resume deliveries of Energy as soon as is reasonably
possible and safe in accordance with Prudent Utility Practices.

(h)  Seller may modify, alter, expand or otherwise change the System without
the prior written consent of Buyer as required by Prudent Utility Practices or applicable Law, so
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long as such modifications, alterations, expansions or other changes would not reasonably be
expected to have material adverse impact on the operations of the System or the System’s
capability to operate.

() Each Party shall promptly notify the other Party if it becomes aware of any
Hazardous Material on or about the Property generally or any deposit, spill or release of any
Hazardous Material.

5.2 Buyer’s Obligations.

(a) Buyer shall maintain the Property and shall not take any actions on the
Property that would reasonably be expected to cause shading of the System or otherwise interfere
with the operation of the System, reduce the production of Energy from the System or damage or
otherwise increase the cost of maintenance of the System.

(b)  Buyer shall provide reasonable assistance to Seller and its agents and
contractors in obtaining convenient access to and from the Interconnection Equipment located on
the Property during normal business hours as is reasonably necessary or appropriate for Seller to
complete the electrical interconnection to the Property.

(c}  Buyer shall assist Seller and cooperate with Seller, as reasonably necessary
and appropriate, to acquire and maintain the Governmental Approvals required for the
construction, operation, maintenance and repair of the System’s connection to the Property,
including, but not limited to, the Interconnection Agreement (and all of Buyer’s obligations
thereunder) or any applications or consents for permits, local utility interconnection, solar
renewable energy certificate creation and verification, and rebate applications as are required to
be signed by a person in the position of Buyer and reasonably approved by Buyer’s counsel.

(d)  Buyer shall maintain the Site Electrical System in good condition and repair
so as to be able to receive the Energy. Buyer will maintain its connection and service contract(s)
with Buyer’s Servicing Utility or any successors thereto, so that the System may continuously
generate and deliver Energy and so that Buyer may procure its full requirements for electricity that
are not served by the System.

(e) Buyer shall not cause or allow any Person under Buyer’s control to cause
the System’s equipment on the Property to be disconnected or shut down, temporarily or otherwise,
unless in the case of emergency or as a result of an event of Force Majeure. In the event of a
disconnect or shut down on the Property of a portion of the System caused by Buyer or a Person
under Buyer’s control, damages and lost revenue will be assessed pursuant to the terms of Section
7.5, which is the sole measure of damages. At the request of Buyer, Seller may consent, such
consent not to be unreasonably withheld, conditioned or delayed, to temporarily shut down all or
a portion of the System for a predetermined period of time; provided that nothing herein shall
require Seller’s consent to a shutdown of the System, if necessary, as a result of an emergency.
Seller will be compensated in connection with any such shutdown in accordance with Section 7.5.
No damages will be due if the shutdown is due to a Force Majeure event.

§§] Buyer shall provide Seller sufficient space on the Property for the
temporary storage and staging of tools, materials and equipment reasonably necessary during
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installation and any maintenance, repair, replacement or removal of the System, provided that
Seller shall use commercially reasonable efforts to minimize disruption to Buyer’s operations,
and provided further that Seller understands and acknowledges that space is limited at on the
Property. Buyer and Seller shall coordinate and cooperate in determining the amount of space and
specific portion of on the Property necessary available for such purposes.

(g) Notwithstanding anything herein to the contrary, Buyer shall perform all
obligations of the Property Owner (as defined in the Tariff Documents) and Customer of Record
(as defined in the Tariff Documents), except such obligations identified as Seller’s obligations
pursuant to this PPA, set forth in the Tariff Documents.

5.3  Telemetry. Seller shall provide a means for Buyer to access real-time data or
telemetry with respect to the System’s performance through means that may reasonably be
incorporated into advertising and promotional materials. Subject to Section 4.3 above, Seller
retains the right to use telemetry and monitoring other data conceming the performance of the
System for evaluative, maintenance, and promotional purposes.

5.4 Installation.

(a) Seller will cause the System to be designed, engineered, installed, operated
and constructed substantially in accordance with the terms of this PPA. Buyer shall have the right
to review all constructions plans, including engineering evaluations, regarding the impact of the
System on (i) the structural integrity and strength of the roof of the Building, if applicable, and (ii)
the equipment and service of Buyer’s Servicing Utility and Buyer’s Site Electrical System. Seller
shall not penetrate the Building’s roof when installing the System, or, if roof penetrations are
necessary for the installation of the System, Seller will obtain pre- and post-installation inspections
from the roof’s manufacturer to ensure that any roof penetrations and the installation of the System
will not and does not void any existing roof warranties.

(b) Seller shall provide all project management and construction management
services for the System. Without limiting the foregoing sentence, Seller shall (i) maintain a
qualified and competent organization as necessary to install the system, (ii) maintain the Property
reasonably clear of debris, waste material, and rubbish during installation and operation of the
System, (iii) use only the entrance(s) and areas designated by Buyer for ingress and egress of all
personnel, equipment, vehicles, and for storage of materials, during installation, maintenance,
repair and removal of the System, and (iv) otherwise perform all work in a safe and expeditious
manner without cost or expense to Buyer. Buyer shall have the right at all times to review Seller’s
work on the System to determine if Seller is in compliance with the System Plans and Buyer
Policies. If Buyer determines in its reasonable discretion that Seller is not in compliance with the
System Plans or Buyer Policies, the Parties shall work together in good faith to remedy such issues.
If the Parties are unable to agree upon a mutually satisfactory resolution to any such issues, either
party may submit such issues to mediation under the rules of the American Arbitration Association.
Mediation to take place within fifteen (15) miles of Bridgeport City Hall. The cost of mediation
shall be shared equally by the Parties.

5.5  System Acceptance Testing and Commercial Operation.
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(a) Prior to commencing Commercial Operation, Seller shall conduct testing of
the System (“System Acceptance Testing”). Seller shall notify Buyer not less than three (3)
Business Days prior to the anticipated date of System Acceptance Testing. Buyer shall have the
right, but not the obligation, to be present at and observe the System Acceptance Testing.

(b)  Prior to commencing Commercial Operation, Seller shall provide to Buyer
documentation confirming that (i) the System is substantially complete, interconnected with
Buyer’s Site Electrical System and, with the electric distribution system of Buyer’s Servicing
Utility in accordance with applicable Law and the rules of Buyer’s Servicing Utility, (ii) Seller has
accepted the System from its equipment suppliers and installers, (iii) the results of the System
Acceptance Testing establish that the System is installed and operating in accordance with all
manufacturer’s specifications and applicable Laws, regulations and permit requirements, and using
such instruments and meters as has have been installed for such purposes, and (iv) the System has
been approved for interconnected operation by Buyer’s Servicing Utility.

ARTICLE 6.
METERING DEVICE AND METERING

6.1  Metering Equipment. Seller shall provide, install, own, operate and maintain the
Metering Device with the ability and right for Buyer to access real-time via internet connection to
monitor the Metering Device. Buyer shall provide Seller with high-speed internet access at the
Property during the entire Term. Buyer grants Seller a right of access to the Metering Device on
the Property as needed to inspect, repair and maintain such Metering Device. Buyer shall allow
for the installation of necessary communication lines in connection with the Metering Device and
shall reasonably cooperate in providing access for such installation. The Metering Device shall be
kept under seal, such seal to be broken only by Seller when the Metering Device is to be tested,
adjusted, modified or relocated. In the event that Seller or Buyer breaks a seal, the applicable Party
shall notify the other as soon as practicable.

6.2  Measurements. Readings of the Metering Device shall be conclusive as to the
amount of Energy output; provided, however, that if the Metering Device is out of service, is
discovered to be inaccurate pursuant to Section 6.4, or registers inaccurately, measurement of
Energy to the Delivery Point shall be determined in the following sequence: (a) by estimating by
reference to quantities measured during periods of similar conditions when Metering Device was
registering accurately; or (b) if no reliable information exists as to the period of time during which
such Metering Device was registering inaccurately, it shall be assumed for correction purposes
hereunder that the period of such inaccuracy for the purposes of the correction under Section 6.4
was equal to (i) if the period of inaccuracy can be determined, the actual period during which
inaccurate measurements were made; or (ii) if the period of inaccuracy cannot be determined, one-
half of the period from the date of the last previous test of such Metering Device through the date
of the adjustments; provided, however, that, in the case of clause (ii), the period covered by the
correction under Section 6.4 shall not exceed twelve (12) months.

6.3  Meter Seals. Seller’s metering equipment shall be sealed, and the seals shall be
broken only upon occasions when the meters are to be inspected, tested or adjusted by Seller.
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Seller shall be the only Party authorized to cause seals to be broken on such meters. The Buyer
shall be offered the opportunity to be present upon any occasion when the seals for such meters
are to be broken.

6.4 Testing and Correction.

(a) Upon Buyer’s reasonable request, but in no event more than once every
twelve (12) months, Seller shall inspect and test the Metering Device for accuracy. Each Party
and its consultants and Representatives shall have the right to witness each test of the Metering
Device to verify the accuracy of its measurements and recordings. Seller shall provide at least ten
(10) days prior written notice to Buyer of the date upon which any such test is to occur. Seller
shall prepare a written report setting forth the results of each such test and shall provide Buyer
with copies of such written report not later than thirty (30) days after completion of such test.
Subject to Section 6.4(b) below, Seller shall bear the cost of the testing of the Metering Device
and the preparation of the Metering Device test reports,

(b)  The following steps shall be taken to resolve any disputes regarding the
accuracy of the Metering Device:

(i) If either Party disputes the accuracy or condition of the Metering
Device, such Party shall so advise the other Party in writing.

(i1) Seller shall, within thirty (30) days after receiving such notice from
Buyer, or Buyer shall, within such time after having received such
notice from Seller, advise the other Party in writing as to its position
concerning the accuracy of such Metering Device and state reasons
for taking such position.

(ii1) If the Parties are unable to resolve the dispute through reasonable
negotiations, then either Party may cause the Third Party Monitor to
test the Meter.

(iv) If the Metering Device is found to be inaccurate by not more than five
percent {5%), any previous recordings of the Metering Device shall
be adjusted in accordance with Section 6.2(b)(i) and the party
claiming such inaccuracy shall bear the cost of inspection and testing
of the Metering Device.

(v) If the Metering Device is found to be inaccurate by more than five
percent (5%) or if such Metering Device is for any reason out of
service or fails to register, then (A) Seller shall promptly cause any
Metering Device found to be inaccurate to be adjusted to correct, to
the extent practicable, such inaccuracy, (B) 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 6.2, and (C) Seller shall bear the cost of inspection and testing
of the Metering Device. If as a result of such adjustment the quantity
of Energy output for any period is decreased, Seller shall reimburse
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Buyer within thirty (30) days for the amount paid by Buyer in
consideration for the decrease. If as a result of such adjustment the
quantity of Energy output for any period is increased, Buyer shall pay
Seller within thirty (30) days for the additional quantity of Energy at
the Energy Payment Rate applicable during the applicable period. In
no event shall the period of inaccuracy used to calculate Seller’s
reimbursement obligation be longer than 365 days.

6.5 Live Meter Maintenance. Buyer acknowledges and understands that the System
and Tariff Agreement (if applicable) will be associated with a particular electric utility meter
(currently existing or to be installed) located on the Property (the “Mefer”) and that the Meter
remaining live is critical to the proper operation of the System. Buyer acknowledges and
understands that the Meter may need to be moved to a different location on the Property, if required
to do so by the Buyer’s Servicing Utility. Therefore, Buyer agrees that, in the event Buyer defaults
in an obligation to Buyer’s Servicing Utility, becomes insolvent, Bankrupt, or enters into any
condition that threatens the live nature of the Meter, Seller shall have the unilateral and exclusive
right to transfer the account for the Meter into Seller’s name for the duration of the Term.

ARTICLE 7.
LOSS, DAMAGE OR DESTRUCTION OF SYSTEM; INSURANCE; FORCE
MAJEURE; PAYMENTS FOR TEMPORARY SHUT DOWN

71 System Loss.

(a) Seller shall bear the risk of any System Loss excluding, however, any
System Loss arising out of or resulting from (i) any negligent or willful acts or omissions of Buyer
or Buyer’s agents, Representatives, customers, vendors, visitors, or invitees or (ii) any breach of
the PPA by Buyer (collectively, the circumstances set forth in clause (i) or (ii), “Buyer Act”) or
(i1} any act, omission or event which is covered by Buyer’s insurance required hereunder.

(b)  In the event of any System Loss that, in the reasonable judgment of Seller,
results in less than total damage, destruction or loss of the System and more than five (5) years
remains in the Term, this PPA will remain in full force and effect and Seller will, at Seller’s sole
cost and expense, subject to Section 7.1(c) below, repair or replace the System as quickly as
practicable.

(¢)  To the extent that any System Loss, which in the reasonable judgment of
Seller, results in less than total damage or destruction or loss of the System, is caused solely by
Buyer Act, Buyer shall promptly upon demand therefor from Seller pay the reasonable costs and
expenses of such repair or replacement.

(d)  Inthe event of any System Loss that, in the reasonable judgment of Seller,
results in total damage, destruction or loss of the System, or to the extent the System is damaged
during the last five (5) years of the Term, Seller shall, within thirty (30) Business Days following
written notice from the Buyer of the occurrence of such System Loss, notify Buyer whether Seller
is willing, notwithstanding such System Loss, to repair or replace the System, it being understood
that in such instance Seller shall have no obligation to restore the System.
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(e) In the event that Seller notifies Buyer that Seller is not willing to repair or
replace the System, this PPA will terminate automatically effective upon the date specified in such
notice unless Buyer agrees to pay the restoration cost. If such System Loss has been caused solely
by Buyer Act, Buyer shall, within ten (10) Business Days following such termination, pay to Seller,
as liquidated damages, the Termination Payment applicable as of such Termination Date,

i) In the event that Seller notifies Buyer that Seller is willing to repair or
replace the System, the following shall occur: (A) this PPA will remain in full force and effect,
and (B) Seller will repair or replace the System as quickly as practicable but in any event within
six (6) months of the casualty and, in addition, if such System Loss has been caused solely by
Buyer Act, Buyer shall promptly upon demand therefor from Seller pay the reasonable costs and
expenses of such repair or replacement caused by such Buyer Act, as well as Seller’s Losses.

7.2 Insurance.

(@) Each Party will, at its own cost and expense, maintain commercial general
liability insurance with limits not less than $3,000,000 for injury to or death of one or more persons
in any one occurrence and $1,000,000 for damage or destruction to property in any one occurrence,
with aggregate limits of $5,000,000. Coverage may be part of a blanket and/or umbrella policy.

(b) Buyer and Seller (and Seller’s subcontractors), will maintain worker’s
compensation and employer’s liability insurance, including stop gap coverage, in compliance with
applicable laws. The limits of employers’ liability insurance shall not be less than $1,000,000.

(c) Buyer shall maintain property insurance on the Property, written on an “all
risk” or broad special perils form, in an amount equal to the full current replacement value of the
Property, on an agreed value (no coinsurance) basis, and with a deductible not to exceed $10,000.
Such coverage may be written as part of a blanket property policy, but if written as part of a blanket
policy Buyer must provide evidence that the policy does not include a margin clause, or, if there
is a margin clause, that the value declared is equal to the full current replacement value of the
Property. Seller must be named as loss payee on the policy with ISO form CP 12 18 10 12 Loss
Payable Provisions, Clause C2, or equivalent acceptable to Seller, and the policy must provide for
ten {10) days’ prior written notice to Seller in the event of cancellation or nonrenewal and must
meet State insurance requirements. Property located in a designated flood zone must be insured
for the peril of flood to the maximum limits available through the National Flood Insurance
Program.

(d)  Each Party will name the other Party as an additional insured in each such
policy provided in this Section 7.2 using the form CG 2010 or the equivalent, excepting Buyer
property insurance as described in Section 7.2(c). The policies insuring a Party against loss or
destruction to property shall waive any right of subrogation against the other Party. As to each
such policy, the insured Party shall furnish to the other Party a certificate of insurance from the
insurer, which certificate shall evidence the insurance coverage required by this Section 7.2. At
the request of a Party, the other Party shall furnish to such Party applicable endorsements
evidencing the required coverages.
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(e) The provision of this PPA shall not be construed so as to relieve any insurer
of its obligation to pay any insurance proceeds in accordance with the terms and conditions of
valid and collectible insurance policies.

® Either Party shall be permitted to satisfy the insurance requirements in this
Section 7.2 with any combination of general liability and umbrella policies or self-insured
retentions, provided that the self-insured retentions are reasonably acceptable to the other Party.

7.3  Performance excused by Force Majeure. To the extent either Party is prevented
by Force Majeure from carrying out, in whole or part, its obligations under this PPA and such
Party (the “Claiming Party”) gives notice and details of the Force Majeure event to the other Party
as soon as practicable after obtaining knowledge of the occurrence of the claimed Force Majeure
event, then the Claiming Party will be excused from the performance of its obligations under this
PPA affected by the Force Majeure event (other than the obligation to make payments under this
PPA) for a period equal to the effect of the disabling Force Majeure circumstances. The Party
affected by Force Majeure will use commercially reasonable efforts to eliminate or avoid the Force
Majeure and resume performing its obligations; provided, however, that neither Party is required
to settle any strikes, lockouts or similar disputes except on terms acceptable to such Party, in its
sole discretion.

7.4  Termination due to Force Majeure. If a Claiming Party claims a Force Majeure
for a consecutive period of twelve (12) calendar months or longer, the non-Claiming Party may
terminate this PPA, in whole or in part, without any liability to the Claiming Party as a result of
such termination (except with respect to payment of amounts accrued prior to termination and
actions or omissions that occur prior to termination) by providing written notice of such
termination at any time prior to the date upon which the obligation prevented by such Force
Majeure has been satisfied. Without limiting the generality of the foregoing, if Seller does not
deliver Energy from the System to Buyer for a continuous period of twelve (12) months for any
reason other than Buyer’s default hereunder, Buyer shall have the right to terminate this PPA by
delivering written notice of such termination at any time prior to the date upon which the System
resumes the production of Energy.

7.5  Payment for Temporary Shutdown of System or Reduced Energy Qutput. In
the event (a) Buyer needs to conduct any type of work on the Property or Site Electrical System
that will require the shutdown of the System, (b) Buyer or any Person within Buyer’s control
causes any disruption on the Property which will require, or otherwise causes, Seller to cease
making deliveries of Energy, or otherwise causes the System to shut down, or (c) Buyer or any
Person in Buyer’s control causes a reduction in Energy output from the System, whether from
disruption on the Property or otherwise, Buyer shall compensate Seller for Seller’s Losses (as
defined below) arising out of such shutdown or reduction in Energy output and Buyer’s payments
due hereunder shall be adjusted to account for Seller’s Losses.

ARTICLE 8.
EVENTS OF DEFAULT; REMEDIES

8.1 Events of Default. An “Event of Default” means, with respect to a Party (a
“Defaulting Party”), the occurrence of any of the following:
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(a) the failure to make, when due, any payment required under this PPA if such
failure is not remedied within ten (10) Business Days after receipt of written notice from the Party
claiming the failure (a “Non-Defaulting Party”),

(b) any representation or warranty made by such Party in this PPA is
intentionally false or misleading in any material respect when made or when deemed made or
repeated;

(c) the failure to perform any material covenant or obligation set forth in this
PPA if such failure is not remedied within thirty (30) days after receipt of written notice from the
Non-Defaulting Party; provided, however, that, if despite diligent efforts to cure such default is
not capable of cure within thirty (30) days, the Defaulting Party shall have such additional time as
is reasonably necessary to cure such default, provided the Defaulting Party diligently pursues such
cure and completes same within ninety (90) days after the receipt of such notice;

(d)  such Party becomes Bankrupt; or

{(e) solely as to Buyer, (i) the closure or shutdown of Buyer’s operations or other
shutdown of the System caused by the action or inaction of Buyer or of any Person under Buyer’s
control; (ii) Buyer loses its rights to occupy and enjoy the Property; or (iii) Buyer prevents Seller
from installing the System or otherwise fails to perform in a way that prevents the delivery of
electronic energy from the System.

8.2  Buver Remedies. Upon the occurrence and during the continuance of an Event of
Default where Seller is the Defaulting Party (a “Seller Event of Default’), Buyer shall have all
rights available to it at law and in equity; however, notwithstanding the foregoing, it is agreed that
Buyer shall have the right to terminate this PPA as a result of a Seller Event of Default only in the
event such Seller Event of Default is a monetary Event of Default or a material non-monetary
Event of Default that has resulted in substantial harm, economically or otherwise, to Buyer (each
such default being a “Seller Termination Defaulf’). In the event any Seller Termination Default
remains uncured following any applicable notice and cure period, Buyer shall have the right to
provide Seller with written notice of its intent to terminate this PPA. In the event such specified
Seller Termination Default and any other subsequent termination event is not cured within forty
five (45) days of Seller’s receipt of such notice of intent to terminate (which notice shall specify
the exact Seller Termination Default and any other Seller Event of Default being claimed) then
thereafter, and only thereafter, Buyer shall have the right to terminate this PPA as of such date by
providing written notice of such termination to Seller.

8.3 Seller Remedies.

(a) If an Event of Default has occurred where Buyer is the Defaulting Party (a
“Buyer Event of Defaulf’) and is continuing, Seller has the right in its sole discretion, without
obligation, to take any and all action reasonably necessary to cure such Buyer Event of Default.
In the event that Seller exercises such right, Buyer shall promptly reimburse Seller for any and all
reasonable costs and expenses incurred by Seller (including reasonable attorney’s fees) in
connection with the exercise of Seller’s rights hereunder.

18

4938-6546-7029, v. 1



(b) Upon the occurrence and during the continuance of a Buyer Event of
Default, Seller shall have the right to (i) exercise any remedies available under Law, and (ii)
terminate this PPA by providing five (5) days prior written notice of such termination to Buyer
and (iii) in the event that Seller terminates this PPA subject to (ii) herein, Buyer shall pay a
Termination Payment to Seller.

84  Termination Payment Notice. In the event that Seller elects to require payment
of the Termination Payment by Buyer as provided in Section 8.3, then, as soon as practicable after
calculation of the Termination Payment by Seller, Seller will notify Buyer of the amount of the
Termination Payment and any amount otherwise due and outstanding under this PPA. Such notice
will include a written statement explaining in reasonable detail the calculation of such amount.
Buyer shall be required to pay the Termination Payment and any amount otherwise due and
outstanding under this PPA to Seller within ten (10) Business Days afier the effectiveness of such
notice.

8.5 Remedies Cumulative. Except as specifically provided to the contrary, the rights
and remedies contained in this Article 8 are cumulative with the other rights and remedies available
under this PPA or at law or in equity.

8.6  Unpaid Obligations. The Non-Defaulting Party shall be under no obligation to
prioritize the order with respect to which it exercises any one or more rights and remedies available
under this PPA. Notwithstanding anything to the contrary herein, the Defaulting Party shall in all
events remain liable to the Non-Defaulting Party for any amount payable by the Defaulting Party
in respect of any of its obligations remaining outstanding after any such exercise of rights or
remedies.

ARTICLE 9.
INVOICING AND PAYMENT

9.1 Invoicing and Payment.

(a) In the event that the Tariff Documents utilizes a “Netting Incentive” (as
defined in the Tariff Program), Seller will issue monthly invoices within ten (10) Business Days
after the conclusion of the preceding calendar month for Energy deliveries made during that month.

(b)  In the event that the Tariff Documents utilizes a Buy-All Incentive” (as
defined in the Tariff Program), Seller shall issue quarterly statements for Energy and
Environmental Attributes deliveries and funds received by Seller from the Buyer’s Servicing
Utility during the preceding quarterly period.

(c) Except as specifically provided to the contrary herein, all invoices under
this PPA will be due and payable not later than twenty (20) Business Days after receipt of the
applicable invoice. Each Party will make payment by ACH, or by other mutually agreeable
method(s), to the account designated by the other Party. Any amounts not paid by the applicable
due date will accrue interest at the Late Payment Interest Rate until paid in full.

9.2  Disputed Amounts. A Party may in good faith dispute the correctness of any
invoice {(or any adjustment to any invoice) under this PPA at any time within twelve (12) months
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following the date the invoice (or invoice adjustment) was rendered. In the event that either Party
disputes any invoice or invoice adjustment, such Party will nonetheless be required to pay the full
amount of the applicable invoice or invoice adjustment {(except any portions thereof that are
manifestly inaccurate or are not reasonably supported by documentation, payment of which
amounts may be withheld subject to adjustment as hereinafter set forth) on the applicable payment
due date, except as expressly provided otherwise elsewhere in this PPA, and to give notice of the
objection to the other Party. Any required payment will be made within ten (10) Business Days
after resolution of the applicable dispute, together with interest accrued at the Late Payment
Interest Rate from the due date to the paid date.

9.3  NoSetoff. Except as otherwise set forth herein, each Party hereby waives all rights
to set-offs of amounts due hereunder. The Parties agree that all amounts due hereunder are
independent obligations and shall be made without set-off for other amounts due or owed
hereunder.

94  Records and Audits. Each Party will keep, for a period not less than two (2) years
after the expiration or termination of any Transaction, records sufficient to permit verification of
the accuracy of billing statements, invoices, charges, computations and payments for such
Transaction. During such period each Party may, at its sole cost and expense, and upon reasonable
notice to the other Party, examine the other Party’s records pertaining to Transactions during such
other Party’s normal business hours. Notwithstanding the foregoing, in the event that Buyer
conducts an audit and discovers an inaccuracy in Seller’s invoices, charges, computations and
payments required for a Transaction in an amount in excess of five percent (5%), Buyer shall be
entitled to recover the cost and expense of the audit in addition to the other corrective actions
required as a result of said audit.

9.5  Currency. All pricing offered, payments made and amounts referenced hereunder
are and will be in U.S. dollars,

ARTICLE 10.
REPRESENTATIONS AND WARRANTIES; BUYER ACKNOWLEDGEMENTS;
ADDITIONAL COVENANTS

10.1 Representations and Warranties.

(a) Each Party represents and warrants to the other Party that: (a) it is duly
organized, validly existing and in good standing under the laws of the jurisdiction of its formation;
{(b) the execution, delivery and performance of this PPA {together with Tariff Documents and
Interconnection Agreement) are within its powers, have been duly authorized by all necessary
action, do not violate any of the terms and conditions in its governing documents, any contracts to
which it is a party or any Law applicable to it and do not require the consent of any third party; (c)
this PPA and each other document executed and delivered in accordance with this PPA constitutes
its legally valid and binding obligation enforceable against it in accordance with its terms, subject
to any bankruptcy, insolvency, reorganization and other Laws affecting creditors’ rights generally,
and with regard to equitable remedies, the discretion of the applicable court; (d) it is acting for its
own account, and has made its own independent decision to enter into this PPA, and is not relying
upon the advice or recommendations of the other Party in so doing; (e) it is capable of assessing
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the merits of and understanding, and understands and accepts, the terms, conditions and risks of
this PPA; (f} it understands that the other Party is not acting as a fiduciary for or an advisor to it or
its Affiliates; and (g) it has no knowledge of any facts or circumstances that could materially and
adversely affect its respective ability to perform its obligations hereunder.

(b} Buyer further represents and warrants to Seller that: (i) to its knowledge,
there are no site conditions or construction requirements (including, but not limited to any
Environmental Condition or roof conditions) that would increase the cost of installing the System
or Interconnection Equipment at the planned locations or increase any liabilities in connection with
the System or Interconnection Equipment; (ii) the information provided to Seller pursuant to this
PPA as of the Effective Date is true and accurate in all material respects; (iii) Property Owner has
fee simple and clear title to the Property, subject only to the Permitted Encumbrances; and to
Property Owner’s knowledge none of the Permitted Encumbrances would reasonably be expected
to adversely impact Seller’s rights hereunder or under this PPA; (iv) no electricity generated by
the System will be used to heat a swimming pool; (vi) Buyer is not a public utility or a public
utility holding company and is not subject to regulation as a public utility or a public utility holding
company

() Seller further represents and warrants to Buyer as follows: (i) the System
and Seller’s services hereunder, including the installation work, operations and maintenance, shall
not infringe any third party’s intellectual property or other proprietary rights; (ii) Seller shall be
responsible for the identification (including applicable inspection and notification requirements),
cleanup, removal, remediation and disposal in accordance with applicable Law of any Hazardous
Materials (a) brought to the Property by Seller or its employees, representatives, agents or
contractors or (b) generated or otherwise created in connection with, or by, the System. Seller
shall also notify the Buyer prior to delivery of any known Hazardous Materials to the Property;
(iii) Seller’s operating representative shall be available to Buyer to address and make decisions on
all operational matters under this PPA as soon as reasonably possible with respect to emergency
situations, and otherwise during standard business hours. The name and contact information of
the Seller’s operating representative will be provided prior to commencement of construction; (iv)
Seller’s performance of any and all services pursuant to the PPA shall be in compliance with
applicable Law; and (v) Seller shall provide the services required of it in accordance with this PPA
in a good, professional and workmanlike manner and that at all times the Seller or its agents shall
be qualified and professionally competent to carry out said services, and at all times the Seller or
its agents shall possess all licenses and/or certifications, if any, required to perform said services.

10.2 Buyer Acknowledgement Regarding Inapplicability of Bankruptcy Code
Section 366. Buyer acknowledges and agrees that, for purposes of this PPA, Seller is not a “utility”

as such term is used in Section 366 of the United States Bankruptcy Code, and Buyer agrees to
waive and not to assert the applicability of the provisions of Section 366 in any bankruptcy
proceeding wherein Buyer is a debtor.

ARTICLE 11.
INDEMNITY; LIMITATIONS

11.1 Indemnity. To the fullest extent permitted by law, each Party (the “Indemnitor”)
hereby indemnifies and agrees to defend, protect, and hold harmless the other Party and its
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Representatives (the “Indemnified Parties”) from and against any and all claims, losses, liabilities,
damages, costs and expenses (including attoreys’ fees) (“Indemnity Claims™) caused by,
resulting from, relating to or arising out of any breach of this PPA by the Indemnitor or any of its
Representatives or any negligence or intentional misconduct on the part of the Indemnitor or any
of its Representatives; provided, however, that the Indemnitor will not have any obligation to
indemnify the Indemnified Parties from or against any Indemnity Claims to the extent caused by,
resulting from, relating to or arising out of the gross negligence or intentional misconduct of the
Indemnified Parties, or material breach of this PPA by the Indemnified Parties. In addition to the
foregoing, to the fullest extent permitted by law, Buyer, as the Indemnitor, hereby indemnifies and
agrees to defend, protect, and hold harmless Seller and its Representatives, as the Indemnified
Parties, from and against any and all Indemnity Claims related to any and all Environmental
Conditions, except to the extent that the same are caused by the negligence or willful misconduct
of Seller and/or its Representatives, where, as used in this PPA, the term (a) “Environmental
Conditions” means (i) the violation or alleged violation of any Environmental Law at or on the
Property; (ii) the rclease or potential release of any Hazardous Material at, on or from the Property,
unless such Hazardous Material was brought onto the Property by Seller or its Representatives;
and/or (iii) any other environmental matter adversely affecting the Property that was not directly
caused by Seller or its Representatives; (b) “Hazardous Material’ means any substance or material
regulated by or listed in any Environmental Law; and (c) “Environmental Law” means any
federal, state or local law, regulation, ordinance or other requirement governing human heaith
and/or the environment,

11.2 Limitation of Remedies, Liability and Damages. The Parties confirm that with

respect to the matters specified herein and to the extent specified the express remedies and
measures of damages provided in this PPA satisfy the essential purposes hereof. Without prejudice
to the calculation of the amount of any Termination Payment, payment for Seller’s Losses, and/or
indemnity claims arising out of claims by third parties, neither Party will be liable for
consequential, incidental, punitive, special exemplary or indirect damages, by statute, in tort or
under contract under any indemnity provisions or otherwise; provided however, that
notwithstanding the foregoing, in no event will the foregoing limitations of liability be applied to
limit the extent of the liability of either Party to the other for intentional misconduct. The
limitations imposed herein, or remedies and the measure of damages are without regard to the
applicable cause or causes, including the negligence of any Party, whether such negligence be sole,
joint or concurrent, or active or passive. Notwithstanding any provision of this agreement to the
contrary, Seller’s maximum liability to the Buyer, except for indemnity obligations in respect of
personal injury, property damage and intellectual property infringement claims, under this PPA
will be limited, in the aggregate to the difference between the amount Buyer actually pays to utility
for electricity used by Buyer and the amount Buyer would have had to pay to Seller for electricity
supplied by Seller over the remaining term of the PPA,

11.3 Limitations on Warranties. Except as expressly provided in this PPA, Seller
hereby disclaims any and all representations, warranties and guarantees, express or implied,
including warranties of merchantability and fitness for a particular purpose.

114 Duty to Mitigate. Buyer and Seller shall each have a duty to mitigate damages
pursuant to this PPA, and each shall use commercially reasonable efforts to minimize any damages
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it may incur as a result of the other Party’s non-performance of this PPA, including with respect
to termination of this PPA.

ARTICLE 12.
CONFIDENTIALITY

Seller is an Affiliate of Connecticut Green Bank, Connecticut Green Bank is a “public agency” for
purposes of the Connecticut Freedom of Information Act (“FOIA”). Accordingly, this PPA and
information received pursuant to this PPA will be considered public records and will be subject to
disclosure under the FOIA, except for information falling within one of the exemptions in Conn.
Gen. Stat. § 1-210(b) and § 16-245n(d).

Because only the particular information falling within one of these exemptions can be withheld by
Seller pursuant to an FOIA request, Buyer should specifically and in writing identify to Seller the
information that Buyer claims to be exempt. Buyer should further provide a statement stating the
basis for each claim of exemption. It will not be sufficient to state generally that the information
is proprietary or confidential in nature and not, therefore, subject to release to third parties. A
convincing explanation and rationale sufficient to justify each exemption consistent with General
Statutes §1-210(b) and § 16-245n(d) must be provided.

Buyer acknowledges that (1) Seller has no obligation to notify Buyer of any FOIA request received
by Seller, (2) Seller may disclose materials claimed by Buyer to be exempt if in Seller’s judgment
such materials do not appear to fall within a statutory exemption, (3) Seller may in its discretion
notify Buyer of FOIA requests and/or of complaints made to the Freedom of Information
Commission concerning items for which an exemption has been claimed, but Seller has no
abligation to initiate, prosecute, or defend any legal proceeding, or to seek to secure any protective
order or other relief to prevent disclosure of any information pursuant to an FOIA request, (4)
Buyer will have the burden of establishing the availability of any FOIA exemption in any such
legal proceeding, and (5) in no event shall Seller or any of its officers, directors, or employees
have any liability for the disclosure of documents or information in Seller’s possession where
Seller, or such officer, director, or employee, in good faith believes the disclosure to be required
under the FOIA or other law.

ARTICLE 13.
NOTICES

13.1 Notices. All notices, requests, statements or payments will be made to the
addresses and persons specified below. All notices, requests, statements or payments will be made
in writing. Notices required to be in writing will be delivered by hand delivery, electronic mail,
overnight delivery or regular, certified, or registered mail, return receipt requested. All notices
shall be deemed to have been properly given or made upon the earliest to occur of (a) actual
delivery, (b) two (2) days after being sent by overnight courier service, (¢) five (5) days after being
deposited in the mail addressed as aforesaid and (d) one (1) day after being sent by e-mail; provided
that in the case of notice by e-mail such notice is followed promptly by the sending of the original
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of such notice by overnight courier service. A Party may change its address by providing notice
of the same in accordance with the provisions of this section.

If to Buyer:

City of Bridgeport
Attention: Mayor

999 Broad Street
Bridgeport, CT 06604

Bridgeport Public Schools

Attention: Superintendent of Schools
45 Lyon Terrace

Bridgeport, CT 06604

If to Seller:
CEFIA Solar Services, Inc.
75 Charter Oak Avenue, Suite 1-103

Hartford, CT 06106
With copy to:

ARTICLE 14,
OWNERSHIP OF AND TITLE TO THE SOLAR FACILITY
AND OTHER PROPERTY RIGHTS

14.1 Ownership of Solar Facility by Seller.

(a) Title. Notwithstanding the System’s presence on the Project Site and method
of attachment thereto, and unless the ownership of such System is transferred to the Buyer in
accordance with Section 17.3(b), Seller or its permitted assignee shall, at all times, retain title to
and be the legal and beneficial owner of such System and all alterations, additions or
improvements made thereto and replacements thereof by Seller. Seller shall be entitled and is
hereby authorized to file one or more precautionary financing statements or fixture filings in
such jurisdictions as it deems appropriate with respect to the System in order to protect its rights
in such System. In no event shall anyone claiming by, through or under the Buyer (including but
not limited to any present or future mortgagee of the Property) have any rights in or to the
System, unless the System is transferred to the Buyer in accordance with Section 17.3(b). The
Buyer acknowledges and agrees that Seller may be required to grant, or cause to be granted, to a
Financing Party a security interest in the System, and the Buyer expressly disclaims and waives
any rights it may have in the System pursuant to this PPA, unless the System is transferred to the
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Buyer in accordance with Section 17.3(b) or the Seller is otherwise in default of its obligations to
Buyer.

(b) Ownership. The Parties specifically acknowledge and agree that Seller or its
permitted assignee shall be the owner of the System for federal income tax purposes.

14.2 Lien Prohibition. Solely and exclusively for the purposes of applicable
mechanics’ lien law, no work performed by Seller at Property under this PPA, whether in the
nature of erection, construction, installation, commissioning, alteration, repair, maintenance or
removal, shall be deemed to be for the immediate use and benefit of the Buyer. To the maximum
extent permitted by Law, no mechanic’s or other lien shall be allowed against the Buyer or by
reason of any consent given by the Buyer to Seller to improve any Property, including by the
construction, installation, commissioning, maintenance, repair or removal related to the System.
Seller shall place such contractual lien prohibition provisions in all contracts and subcontracts for
System and improvements upon the Property, assuring and stating that, to the maximum extent
permitted by Law, no mechanic’s liens will be asserted against the Buyer’s interest in such

Property.

14.3 Lien Removal. If any mechanic’s or other liens shall at any time be filed against
Property by reason of work performed related to this PPA or labor, services or materials
performed or furnished, or alleged to have been performed or furnished, to Seller or to anyone
performing any work, improvements, maintenance or operations of the System through or under
Seller, and regardless of whether any such lien is asserted against the interest of the Buyer, or
Seller, Seller, at its sole expense, shall cause the same to be discharged of record, or bonded to
the satisfaction of the Buyer. If Seller shall fail to cause such lien to be so discharged or bonded
after being notified of the filing thereof, then, in addition to any other right or remedy of the
Buyer, the Buyer may bond or discharge the same by paying the amount claimed to be due, and
the amount so paid by, including reasonable attorneys’ fees incurred by the Buyer either in
defending against such lien or in procuring the bonding for or discharge of such lien, together
with interest thereon at the legal rate, shall be paid by Seller to Buyer.

ARTICLE 15.
ASSIGNMENT AND FINANCING

15.1 Assignment; Binding Effect.

(a) Except for assignments to Affiliates, neither Buyer nor Seller shall, without
the prior written consent of the other, which consent will not be unreasonably withheld,
conditioned or delayed, assign, pledge or transfer all or any part of, or any right or obligation under,
this PPA, whether voluntarily or by operation of law, and any such assignment or transfer without
such consent will be null and void.

(b)  Notwithstanding the foregoing, Seller may, without the prior written
consent of Buyer, assign, mortgage, pledge or otherwise directly or indirectly transfer all or any
part of, or any right or obligation under this PPA (i) to any party that acquires Seller or all or
substantially all of Seller’s assets; (ii) for security purposes in connection with any financing or
other financial arrangements regarding System; (iii) to any Financing Party; (iv) to any Qualified
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Assignee or (v) to an entity that enters into an agreement with a Qualified Assignee pursuant to
which (1) such Qualified Assignee shall be responsible for System operation and maintenance
under this PPA and (2) Seller shall have granted to the Qualified Assignee all other rights granted
to Seller herein necessary for operation and maintenance of System (each, a “Permitted
Transfer”). Seller shall deliver notice of any Permitted Transfer to Buyer in writing as soon as
reasonably practicable. Buyer agrees to execute such reasonable consents to assignment and other
documents, and to provide such information, as is requested by Seller in connection with any
Permitted Transfer.

(c) Subject to the foregoing restrictions on assignment, this PPA will inure to
the benefit of and be binding upon the Parties and their respective successors and permitted assigns.

15.2 Cooperation with Financing. Buyer acknowledges that Seller will be financing
the construction of the System and Buyer agrees that it shall reasonably cooperate with Seller and
its Financing Parties in connection with such financing for the System, including (a) the furnishing
of public information; (b) the giving of certificates; (c) providing of an officer’s certificate of
Buyer or its affiliate that this PPA was duly authorized, executed and delivered by Buyer, (d) the
obtaining of any lien waivers, the execution of commercial law forms and such other documents,
all as reasonably requested by Seller or any Financing Party to secure such Financing Party’s
collateral position in the System or in Seller’s rights under this PPA; provided, however, that the
foregoing undertaking shall not obligate Buyer to change any rights of benefits, or increase any
burdens, liabilities or obligations of Buyer, under this PPA to the Financing Parties except as
specifically provided herein.

ARTICLE 16.
FINANCING PARTY ACCOMMODATIONS

16.1 Buver Acknowledgment. Buyer acknowledges that Seller shall have the right to
finance the System with financing accommodations from a Financing Party and that Seller’s
obligations will be secured by, among other collateral, a pledge or collateral assignment of this
PPA and a first security interest in the System. In order to facilitate such necessary financing,
Buyer agrees as set forth below.

16.2 Financing Party’s Rights Following an Event of Default. Notwithstanding any
contrary term or provision of this PPA:

(a) The Financing Party, as assignee, shall be entitled to exercise, in the place
and stead of Seller, any and all rights and remedies of Seller under this PPA in accordance with
the terms of this PPA, provided that such Financing Party also satisfies the obligations of Seller
hereunder. The Financing Party shall also be entitled to exercise all rights and remedies of secured
parties generally with respect to this PPA and the System, provided that no such exercise shall
interfere with the provision of Energy from the System to the Buyer.

(b)  The Financing Party shall have the right, but not the obligation, to pay all
sums due under this PPA and to perform any other act, duty or obligation required of Seller
hereunder or cause to be cured any default or Seller Event of Default in the time and manner
provided by the terms of this PPA. Nothing herein requires the Financing Party to cure any Seller
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Event of Default (unless the Financing Party has succeeded to Seller’s interests) to perform any
act, duty or obligation of Seller, but Buyer hereby gives the Financing Party the option to do so.

(c) Upon the exercise of remedies under its security interest in the System,
including any sale thereof by the Financing Party, whether by judicial proceeding or under any
power of sale, or any conveyance from Seller to the Financing Party, Buyer’s consent shall not be
required, however, the Financing Party will give notice to Buyer of the transferee or assignee of
this PPA; provided, further, that any sale, transfer or other disposition of the System by the
Financing Party, whether by judicial proceeding or otherwise, shall be made solely to a Qualified
Assignee. Any such exercise of remedies shall not constitute an Event of Default.

(d)  Upon any rejection or other termination of this PPA pursuant to any process
undertaken with respect to Seller under the United States Bankruptcy Code, at the request of
Financing Party made within sixty (60) days of such termination or rejection, Buyer will enter into
a new PPA with Financing Party or its Qualified Assignee, on the same terms and conditions as
hereunder.

(e) In the event that a Financing Party becomes the owner of the System as a
result of the exercise of remedies under subsections (c¢) or (d) above, whether as a result of the
exercise of its remedies as a secured party or in connection with the bankruptcy of Seller, the
Financing Party shall agree not to disturb the Buyer’s rights to purchase Energy under this PPA,
pursuant to the terms and conditions hereof, and further agrees to sell its right in the System or the
PPA to a Qualified Assignee purchaser only if such purchaser agrees to continue to provide Buyer
with Energy under this PPA in accordance with the terms and conditions thereof.

16.3 Financing Party’s Right to Cure.

(a) Upon receipt from Financing Party of its invocation of the rights provided
for in this Section 16.3 and the name and address of the Financing Party entitled to notice, Buyer
will not exercise any right to terminate this PPA unless Buyer has given the Financing Party prior
written notice at the address provided to Buyer in writing of any event giving rise to Buyer’s right
to terminate this PPA. Buyer’s notice of an intent to terminate this PPA must specify the condition
giving rise to such right. Notwithstanding any contrary term or provision in this PPA, Financing
Party shall have forty-five (45) days beyond the cure period provided to Seller pursuant to this
PPA to cure the condition. Buyer’s and Seller’s obligations under this PPA will otherwise remain
in effect and required to be fully performed during any cure period.

(b)  If the Financing Party or its Qualified Assignee (including any purchaser
which meets the definition of a Qualified Assignee) has commenced and is diligently pursuing
judicial proceedings to acquire title to or control of the System, or has acquired title to or taken
control of the System, and in either event cures all existing Seller Events of Default that are capable
of being cured by Financing Party or its Qualified Assignee subject to and within the time allowed
by Section 16.3(a) and assumes in writing the obligations of Seller hereunder, then this PPA will
continue in full force and effect.

164 Notice of Defaults and Events of Default. Upon and at any relevant time after
receipt of the notice provided for in Section 16.3(a), Buyer agrees to deliver to the Financing Party
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a copy of any notice of a Seller’s default simultaneously with the delivery of such notice by Buyer
to Seller.

ARTICLE 17.
PURCHASE OPTION; END OF TERM AND END OF TERM OPTIONS

17.1  Grant of Purchase Option. Seller hereby grants to Buyer the right and option to
purchase all of the Seller’s right, title, and interest in and to the System on the terms set forth herein
(“Purchase Option™). Buyer may exercise the Purchase Option on the seventh (7) anniversary
of the Commercial Operation Date and on each successive third (3™) anniversary therefore during
the remainder of the Term, or simultaneously with the termination of this PPA pursuant to Section
8.2 (collectively, the “Purchase Option Dates™), provided that no Buyer Event of Default, or any
event which with the passage of time will become a Buyer Event of Default, has then occurred and
is ongoing.

17.2 Determination of Purchase Price. Buyer may, at any time within thirty (30) days
following each Purchase Option Date, request a determination of the purchase price under the
Purchase Option (the “Purchase Price”). The Parties shall attempt to determine the Purchase Price
by mutual agreement. If the Parties have not agreed on the Purchase Price within thirty (30) days
after Buyer’s request for a Purchase Price determination, then the Purchase Price shall be the fair
market value of the System, as determined by an independent appraiser retained by the Parties (the
“Independent Appraiser”), provided that the Purchase Price shall in no event be less than the
Termination Payment that would be due from Buyer to Seller if the PPA was terminated due to
Buyer Event of Default at the Purchase Option Date. The Independent Appraiser shall be an
individual who is a member of a national accounting, engineering or energy consulting firm
qualified by education, experience, and training to determine the value of solar generating facilities
of the size and age and with the operational characteristics of the System, and who specifically has
prior experience valuing solar energy generating facilities. The Independent Appraiser shall be
reasonably acceptable to Seller. Except as may be otherwise agreed by the Parties, the Independent
Appraiser shall not be (or within three (3) years before his or her appointment have been) a director,
officer, or an employee of, or directly or indirectly retained as consultant or adviser to, either of
the Parties or their respective affiliates. The fair market value assessment of the System shall
consider, among other things, the income and savings associated with the System for the remaining
portion of the Term, and the System’s past and projected performance. The Independent Appraiser
shall make a determination of the Purchase Price within thirty (30) days of appointment (the “Price
Determination”). Upon making the Price Determination, the Independent Appraiser shall provide
a written notice thereof to both Seller and Buyer, along with all supporting documentation detailing
the method of calculation of the Purchase Price. Except in the event of fraud or manifest error, the
Price Determination shall be a final and binding determination of the fair market value, If Buyer
wishes to exercise the Purchase Option following the Price Determination, it shall deliver an
exercise notice to Seller within thirty (30) days of receipt of the Price Determination (the “Exercise
Period”). Any such exercise notice shall be irrevocable once delivered. If Buyer does not exercise
the Purchase Option during the Exercise Period, then the Price Determination shall be null and
void, and Buyer may not request a new determination of the Purchase Price until the next Purchase
Option Date. Each Price Determination by an Independent Appraiser shall be at Buyer’s expense,
provided that in the event Buyer exercises the Purchase Option, the applicable Price Determination
shall be at Seller’s expense.
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17.3 End of Term. Upon the expiration of this PPA, the Buyer may choose, in its sole
discretion, one of the following options by providing written notice to Seller at least sixty (60)
days prior to the end of the Term:

(a) Extension of Term. Provided no Event of Default by the Buyer has occurred
and is continuing under this PPA, unless such Event of Default has been waived in writing by
Seller, the Buyer may extend the Term for the System; or

{b)  Purchase of the System. Provided no Event of Default by the Buyer has
occurred and is continuing under this PPA, unless such Event of Default has been waived in writing
by Seller, Buyer may purchase the System at a purchase price which is the then applicable fair
market value of the System as determined by an independent third-party appraiser as mutually
agreed by the Parties. If the Buyer exercises its option to purchase the System in a timely manner,
the closing of such purchase, including the transfer of any relevant agreements and warranties,
shall take place no later than one-hundred and twenty (120) days after the Buyer’s exercise of its
right to purchase the System at a time and place agreed upon by the Parties; or

(c) Removal of the System. The Buyer may require Seller, at Seller’s sole cost
and expense, to remove all tangible property comprising the System and, except as otherwise
specified herein, return the portion of the Property on which the System was installed to its original
condition, subject to ordinary wear and tear. Notwithstanding the foregoing, Seller may leave in
place existing flashing on roof penetrations, provided Seller patches the roof at the Property as
necessary or appropriate in the reasonable discretion of Seller and in accordance with any then
existing roof warranty. Seller shall begin such removal on a mutually convenient date and make
commercially reasonable efforts to complete such removal within ninety (90) days of expiration
of the Term. Seller shall remove all System and support structures, leave in place existing flashing
on roof penetrations and/or patch the roof at the Property as necessary or appropriate in the
reasonable discretion of Seller and in accordance with any then existing roof warranty,

17.4 Failure to Elect. If, upon the expiration of the Term, Buyer fails to make an
election pursuant to Section 17.3, the Term for the System will be extended automatically for one
(1) year and may be further extended by mutual agreement for one (1) year terms (each, a “Renewal
Term”) unless earlier terminated in writing. Unless otherwise agreed to in writing by the Parties,
during the Renewal Term of the System, the terms and conditions of this PPA shall remain in
effect as to the System.,

17.5 Payment for Service Rendered Prior to Termination. Upon any expiration
or termination of the PPA, the Buyer will pay all fees owed to Seller for Energy delivered prior to

the expiration or termination of the PPA within thirty (30) days following such expiration or
termination, or within the applicable payment period, whichever is shorter.

ARTICLE 18.
MISCELLANEOUS

18.1 Governing Law. This PPA will be governed by the Laws of the State of
Connecticut, without giving effect to principles of conflicts of laws.
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18.2 [Entire Agreement; Amendments. This PPA (including the exhibits, any written
schedules, supplements or amendments) constitutes the entire agreement between the Parties and
shall supersede any prior oral or written agreements between the Parties, relating to the subject
matter hereof. Without limiting the generality of the foregoing, the Parties acknowledge and agree
that, as of the Effective Date of the PPA, (a) any and all prior agreements between the Parties
relating to the subject matter of the PPA (collectively, the “Prior Agreements™) are superseded in
their entirety by the PPA, (b) the Prior Agreements are of no further force or effect and no longer
the legal obligation of either Party, (c) no Party had, nor now has, any claim against, or liability or
obligation to, the other Party under the Prior Agreements, and (d) no asset or property of either
Party was, or now is, bound by, or subject to, any encumbrance, lien or other restriction by reason
of the Prior Agreements. Except as otherwise expressly provided in this PPA, any amendment,
modification or change to this PPA will be void unless in writing and executed by both Parties.

18.3 Non-Waiver. No failure or delay by either Party in exercising any right, power,
privilege, or remedy hereunder will operate as a waiver thereof. No waiver by either Party of a
breach of any term or provision contained herein shall be effective unless signed and in writing
and signed by the waiving Party. No consent by either Party to, or waiver of a breach by either
Party, whether express or implied, shall be construed to operate as or constitute a consent to waiver
of, or excuse of any other or subsequent or succeeding breach by either Party.

18.4 Severability. If any part, term, or provision of this PPA, is determined by an
arbitrator or court of competent jurisdiction to be invalid, illegal, or unenforceable, such
determination shall not affect or impair the validity, legality or enforceability of any other part,
term, or provision of this PPA, and shall not render this PPA unenforceable or invalid as a whole.
Rather the part of this PPA that is found invalid or unenforceable will be amended, changed, or
interpreted to achieve as nearly as possible the same objectives and economic effect as the original
provision, or replaced to the extent possible, with a legal enforceable, and valid provision that is
as similarly in tenor to the stricken provision, within the limits of applicable Law, and the
remainder of this PPA will remain in full force.

18.5 No Third-Party Beneficiaries. Nothing in this PPA will provide any benefit to
any third party or entitle any third party to any claim, cause of action, remedy or right of any kind.

18.6 No Recourse to Affiliates. This PPA is solely and exclusively between the Parties,
and any obligations created herein on the part of either Party shall be the obligations solely of such
Party. No Party shall have recourse to any parent, subsidiary, partner, member, Affiliate, lender,
director, officer or employee of the other Party for performance or non-performance of any
obligation hereunder unless such obligations were assumed in writing by the Person against whom
recourse is sought.

18.7 Relationship of Parties. The Parties are independent contractors, and will not be
deemed to be partners, joint venturers or agents of each other for any purpose unless expressly
stated otherwise herein.

18.8 Attorneys’ Fees; Costs. In the event of any action, claim, suit, proceeding, or
arbitration between the Parties relating to this PPA or the subject matter hereof the prevailing Party
will be entitled to recover its reasonable attorneys’ fees and expenses and costs of such action
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claim, suit, proceeding, or arbitration in addition to any other relief granted or awarded. Each
Party will bear its own costs and expenses relating to negotiating this PPA and any additional
documents relating hereto or thereto.

189 Counterparts. This PPA may be executed in several counterparts, each of which
1s an original and all of which together constitute one and the same instrument. A signature on a
copy of this PPA received by either Party by facsimile or other electronic transmissions (such as
an email .pdf file) is binding upon the other Party as an original.

18.10 Further Assurances. The Parties shall at their own cost and expense do such
further acts, perform such further actions, execute and deliver such further or additional documents
and instruments as may be reasonably required or appropriate to consummate, evidence, or confirm
the agreements and understandings contained herein and to carry out the intent and purposes of
this PPA.

18.11 General Interpretation. The terms of this PPA have been negotiated by the
Parties hereto and the language used in this PPA shall be deemed to be the language chosen by the
Parties hereto to express their mutual intent. This PPA shall be construed without regard to any
presumption or rule requiring construction against the Party causing such instrument of any portion
thereof to be drafted, or in favor of the party receiving a particular benefit under the PPA. No rule
of strict construction will be applied against any person.

18.12 Forward Contract. The Parties acknowledge and agree that this PPA and the
transactions consummated under this PPA constitute a “forward contract” within the meaning of
the United States Bankruptcy Code and that each Party is a “forward contract merchant” within
the meaning of the United States Bankruptcy Code.

18.13 Dispute Resolution.

(a) In the event that any question, dispute, difference or claim arises out or in
connection with this PPA, including any question regarding its existence, validity, performance or
termination (a “Dispute”), then senior management personnel from both Seller and Buyer shall
meet and diligently attempt in good faith to resolve the Dispute for a period of thirty (30) days
following one Party’s written request to the other Party for such a meeting. If, however, either
Party refuses or fails to so meet, or the Dispute is not resolved by negotiation, the provisions of
Sections 18.13(b) shall apply.

(b)  In the event the Parties are unable to resolve a Dispute pursuant to the provisions
of Sections 18.13(a), the Parties agree that any State or Federal court located in Hartford County,
Connecticut shall have exclusive jurisdiction and venue to hear all disputes arising out of or
relating to this PPA. Further, notwithstanding anything in this PPA to the contrary, in the event a
Party fails to perform as agreed upon hereunder, the non-breaching Party has the right to seek such
injunctive relief and other equitable relief from that any State or Federal court located in Hartford
County, Connecticut.

18.14 Rescission Period. Either Party may rescind this PPA, without penalty, by written
notice delivered to and received by the other Party not later than three (3) Business Days after the
Effective Date (the “Rescission Period”)
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18.15 Non-Appropriation. Buyer’s funding is provided annually by the appropriation of
funds through the Buyer’s City Council. Buyer shall use best efforts to obtain sufficient funding
for each fiscal year during the term hereof to meet its payment obligations to Seller pursuant to
this PPA, including, without limitation, to request funding in each of its annual budget requests. If,
however, despite those efforts, sufficient funds are not appropriated, Buyer may elect to terminate
this PPA and shall promptly deliver notice to Seller as soon as practicable that sufficient funds
were not appropriated. Buyer’s notice shall state that the decision to terminate this PPA is due to
non-appropriation of funds and shall specify an effective date of termination. To the
extent permitted by law, and not to exceed the limitations of C.G.S. § 7-348 (as applicable), upon
Buyer’s decision to terminate this PPA, Buyer shall make a Termination Payment to Seller prior
to the effective date of such termination. Seller may cease the provision of Energy following the
effective date of termination and thereafter remove the System from the Property, or otherwise
remain and continue its operations.

18.16 Non-substitution. In the event of a termination of this PPA due to non-
appropriation of funds through the Buyer’s City Council, the Buyer agrees, to the extent permitted
by state law, not to purchase, lease, rent, borrow, seek appropriations for, acquire or otherwise
receive the benefits of any of the same and unique services performed by Seller under the terms of
this PPA for a period of time equal to the remainder of the Term of this PPA, to be calculated as
if the PPA had not been terminated, from the date of such non-appropriation of funds.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, intending to be legally bound, Seller and Buyer have signed this PPA
through their duly authorized representatives effective as of the date first set forth above.

4938-6546-7029, v. 1

BRIDGEPORT BOARD OF EDUCATION
By: [ ]

By:
Name:
Title:

CEFIA SOLAR SERVICES, INC. By: Bryan T. Garcia

By:
Name:
Title:

City of Bridgeport

By:
Name:
Title:
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EXHIBIT A
PROPERTY

ALL THAT CERTAIN piece or parcel of land, together with the buildings and improvements
thereon, situated in the City of Bridgeport, County of Fairfield, and State of Connecticut, and
being more particularly shown and designated as “LOT C” entitled “Subdivision Central High
School Property Located at 1 Lincoln Boulevard™ which map is on file in the Office of the
Bridgeport Town Clerk as Map Volume 55 at Page 40A-40D.

OLDER LEGAL - a certain piece of land with the buildings thereon standing, being situated in
said Bridgeport, and bounded and described as follows, to wit: BEGINNING at the
southwesterly coner of Lot #3, as shown on a map of property of James E. Beach, made by
Scofield & Ford dated September 5th, 1916, and filed October 16th, 1916, in the office of the
Town Clerk of said Bridgeport; thence running NORTHERLY or northwesterly by a line strictly
parallel with Park Avenue Three Hundred Five and 62/100 (305.62) feet to an iron pin on the
line of a former court wall; thence running EASTERLY or northeasterly along the line of said
stone wall about Seventyfive (75) feet to land of the City of Bridgeport; thence running
SOUTHERLY or southeasterly along land of said City of Bridgeport and along said Lot #3, on
map of land of James E. Beach about Three Hundred Five (305) feet to the southerly line of said
Lot #3; thence running WESTERLY or southwesterly along said southerly line of Lot #3 Thirty-
six (36) feet more or less, to the point of beginning, being bounded: EAST on land of James A.
Turner and George T. Orsiatt about Seventy-five (75) feet; NORTH on land of the City of
Bridgeport about Three Hundred Five (305) feet; SOUTH on Lot #5 on said map of James E.
Beach property Thirty-six (36) feet more or less; WEST on Lot #2 on said map of James E.
Beach in part, and in part on land of James A. Turner and George T. Orsiatt, in all Three
Hundred Five and 62/100 (305.62) feet. Northerly: on land of the City of Bridgeport, thence as
Beechwood Park, 266 feet, more or less. Easterly: on said Beechwood Park, 101.5 feet;
Northerly: again on said Beechwood Park, 125 feet; Easterly: again on said Beechwood Park, 40
feet; Southerly: on said Beechwood Park, 100 feet; Easterly: again on said Beechwood Park, 109
feet; Southerly: again on land formerly of August Harper in part, and in part on land of Henry
Fiehler, 67 feet, more or less; Easterly: again on said land of Henry Fiehler, 239 feet; Southerly:
again on North Avenue, 25 feet; Westerly: on land formerly of Catharine A. Dalton, 91 feet,
more or less; Southerly: again on land formerly of Catharine A. Dalton in part, and in part on
land formerly of William and Catherine Morris, 90 feet, more or less; Page 3 of 4 Westerly:
again on said Beechwood Park, 298 feet, more or less.
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EXHIBIT B

PERMITTED ENCUMBRANCES

Any And All Provisions of Any Ordinance, Municipal Regulation, Or Public or Private Law.
Any State of Facts Which an Accurate Survey Would Disclose.

Reference Is Hereby Made To The Following Contract Drawings: A. "Expansion And
Renovation As Central High School; 1 Lincoln Boulevard, Bridgeport, Connecticut, 06606" By
Silver / Petruccelli + Associates; Volume 1 Of 7. State Project Number: 015-0174 Ea, Phase 1
Of 2. Plans Dated September 13, 2013: Ifc-12.1-14. B. Digital Cad File As Received From
Architect.

The Location Of Underground Utilities Depicted Hereon Are Based On Field Locations Of
Visible Utilities, Utility Plant Markings And Information Provided By Others; Their True
Location May Vary From Those Indicated And All Underground Utilities May Not Be Shown. If
Applicable, Utilize The "Call Before You Dig" Number 1-800-922-4455 To Verify The Location
Of Underground Utilities.

Variance from the City of Bridgeport dated June 10, 2014 and recorded September 18, 2014 in
Volume 9111 at Page 191 of the Bridgeport Land Records.

Memorandum of Agreement between the City of Bridgeport to T-Mobile Northeast, LLC dated
June 1, 2018 and recorded February 13, 2019 in Volume 9967 at Page 99 of the Bridgeport Land
Records.

Memorandum of Agreement between the City of Bridgeport and T-Mobile Northeast, LLC dated
June 1, 2018 and recorded in Volume 9843 at Page 4 of the Bridgeport Land Records.

Property is also known as Kennedy Stadium at Central Bridgeport High School.
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EXHIBIT C
PROJECT SITE

The Project Site shall be that portion of the Property on, under and over which the System shall be
installed, being that approximate 189,000 square foot footprint shown in the figure below, or the
following page, in addition to all portions of the Property where trenching, conduit,
Interconnection Equipment and metering equipment are required so as to connect the System to
the Delivery Point.
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EXHIBIT E

SCHEDULE OF DEFINITIONS AND RULES OF INTERPRETATION

1. Definitions. The definitions provided below and elsewhere in this PPA will apply to the
defined terms used in this PPA:

{(a) “Affiliate” means with respect to any entity, such entity’s general partner or
manager, employee, or any other entity that, directly or indirectly, through one or more
intermediaries, controls or is controlled by, or is under common control with, such entity. For
purposes of this definition, “control” (including, with its correlative meanings, the terms
“controlled by” and “under common control with”), as used with respect to any such person or
entity, means the possession, directly or indirectly, of the power to direct or cause the direction of
the management and policies of such person or entity, whether through the ownership of voting
securities or by contract or otherwise,

(b)  “Bankrupt’ means that a Party or other entity (as applicable): (i) is dissolved {other
than pursuant to a consolidation, amalgamation or merger); (ii) is unable to pay its debts generally
as they come due or fails (or admits in writing its inability) generally to pay its debts as they
become due; (iii) makes a general assignment, arrangement or composition with or for the benefit
of its creditors; (iv) has instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency Law or other similar Law
affecting creditor’s rights, or a petition is presented for its winding-up, reorganization or
liquidation, which proceeding or petition is not dismissed, stayed or vacated within sixty (60) days
thereafter; (v) commences a voluntary proceeding seeking a judgment of insolvency or bankruptcy
or any other relief under any bankruptcy or insolvency Law or other similar Law affecting
creditors’ rights; (vi) seeks or consents to the appointment of an administrator, provisional
liquidator, conservator, receiver, trustee, custodian or other similar official for it or for all or
substantially all of its assets; (vii) has a secured party take possession of all or substantially all of
its assets, or has a distress, execution, attachment, or other legal process levied, enforced or sued
on or against all or substantially all of its assets; (viii) causes or is subject to any event with respect
to it which, under the applicable Laws of any jurisdiction, has an analogous effect to any of the
events specified in clauses (i) to (vii} inclusive; or (ix) takes any action in furtherance of, or
indicating its consent to, approval of, or acquiescence in, any of the foregoing acts.

(c) “Beneficiary Designation” shall have the meaning ascribed to it in Section 3.2.

(d) “Business Day” means any day except a Saturday, Sunday, or a Federal Reserve
Bank holiday.
(e) “Buyer” shall have the meaning ascribed to it in the Preamble.

® “Buyer Event of Default” has the meaning ascribed thereto in Section 8.3.

(8)  “Buyer’s Servicing Utility” means the utility from which the Buyer receives its
electrical service, specifically The United Illuminating Company or its successor.
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(h) “CAMD” means the Clear Air Markets Division of the United States Environmental
Protection Agency or any successor or other agency that is given jurisdiction over a program
involving transferability of specific Environmental Attributes.

() “Capacity Attributes” means any current or future defined characteristic,
certificate, tag, credit, or ancillary service attribute, whether general in nature or specific as to the
location or any other attribute of the System, intended to value any aspect of the capacity of the
System to produce Energy or ancillary services, which may be counted toward any measure,
regulation, requirement, or program of Buyer’s Servicing Utility, Governmental Entity,
independent system operator, utility, transmission and distribution provider or other similar entity.

{)] “Claiming Party” shall have the meaning ascribed to it in Section 7.3.

(k)  “Commercial Operation” will begin on the day in which the entire System is
mechanically complete, capable of providing electricity to the Delivery Point at its nameplate
capacity and Seller is in receipt of all required approvals, signoffs and permits from any and all
Governmental Entities and the Buyer’s Servicing Utility for the production and sale of Energy
(including the resale of Energy to Buyer’s Servicing Utility).

()] “Commercial Operation Date” means the date that the System achieves
Commercial Operation to Seller’s satisfaction, intended to be the same date as the “In-Service
Date” as defined in the Tariff Agreement, if applicable.

(m)  “Defaulting Party” shall have the meaning ascribed to it in Section 8.1.

(n)  “Delivery Point’ means the interconnection points on the Property designated by
the Buyer’s Servicing Utility.

(0)  “Effective Date” shall have the meaning ascribed to it in the Preamble to this PPA.

(p) “Emergency Repairs” means any maintenance or repair necessary to address or
prevent an unplanned interruption or reduction of Energy transmitted through the Interconnection
Equipment from the System.

(@)  “Enmergy” means electric energy (alternating current, expressed in kilowatt-hours)
generated by the System. Energy does not include any attendant Environmental Attributes.

) “Energy Payment Rate” shall have the meaning ascribed to it in Section 3.4.

(s) “Environmental Attributes” means each of the following that is in effect as of the
Effective Date: (i) credits, benefits, reductions, offsets and other beneficial allowances, including,
to the extent applicable and without limitation, performance based incentives or renewable
portfolio standard in the state in which the Property is located or in other jurisdictions (collectively,
“Allowances”) attributable to the ownership or operation of the System or the production or sale
of Energy, (ii) other Allowances howsoever named or referred to, with respect to any and all fuel,
emissions, air quality, or other environmental characteristics, resulting from the use of solar
generation or the avoidance of the emission of any gas, chemical or other substance into the air,
soil or water attributable to the sale of Energy during the Term, including any credits to be
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evidenced by renewable energy certificates or similar laws or regulations applicable in any
Jjurisdiction, (iii) any such Allowances related to (A) oxides of nitrogen, sulfur, or carbon, (B)
particulate matter, soot, or mercury, or {C) the United Nations Framework Convention on Climate
Change (the “UNFCCC”) or the Kyoto Protocol to the UNFCCC or crediting “early action” with
a view thereto, or involving or administered by the CAMD, and (iv) all reporting rights with respect
to such allowances under Section 1605(b) of the Energy Policy Act of 1992, as amended from time
to time or any successor statute, or any other current or future international, federal, state or local
law, regulation or bill, or otherwise.

{t) “Environmental Conditions” shall have the meaning ascribed to it in Section 11.1.
(v)  “Environmental Law” shall have the meaning ascribed to it in Section 11.1.

(v)  “Event of Defaulr’ shall have the meaning ascribed to it in Section 8.1.

{(w)  “Exercise Period’ shall have the meaning ascribed to it in Section 17.2.

{(x)  “Financing Party” or “Financing Parties” shall mean any and all Persons or
successors or assignees thereof lending money or extending credit to Seller or an Affiliate of Seller,
or investing equity (including tax equity) in Seller or an Affiliate of Seller; (i) for the construction,
term or permanent financing of the System; (ii) for working capital or other ordinary business
requirement of the System (including but not limited to the maintenance, repair, replacement or
improvement of the System); (1) for any development financing, bridge financing, credit
enhancement, credit support or interest rate protection in connection with the System; (iv) for the
Seller’s operation of the System; or (v) for the purchase of the System and related rights and
obligations of Seller.

{y) “Force Majeure” means any event or circumstance that prevents a Party from
performing its obligations under this PPA, which event or circumstance (i) is not within the
reasonable control, or is not the result of the negligence or willful misconduct, of the Claiming
Party, and (ii) by the exercise of reasonable due diligence, the Claiming Party is unable to
overcome or avoid or cause to be avoided and shall be deemed to include, but not be limited to,
acts of God, acts of civil or military authorities, acts of war or public enemy, insurrections, riots,
strikes or other labor disturbances, fires, explosions, floods, interruption of transportation,
embargoes, or other causes of a similar nature. Force Majeure will not be based on Buyer’s
inability economically to use, or sell under the Tariff Documents, the Energy and Environmental
Attributes purchased hereunder from Seller.

(2) “Governmental Approvals” means all applications, permits, licenses, franchises,
certificates, concessions, consents, authorizations, approvals, registrations, orders, filings,
entitlements and similar requirements of whatever kind and however described which are required
to be obtained or maintained by any Person with respect to the development, siting, design,
acquisition, construction, equipping, financing, ownership, possession, shakedown, start-up,
testing, operation or maintenance of the System, the production and delivery of Energy, and
Environmental Attributes, or any other transactions or matter contemplated by this PPA (including
those pertaining to electrical, Property, zoning, environmental and occupational safety and health
requirements).
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(aa) “Governmental Charges” means all applicable federal, state and local taxes (other
than taxes based on income or net worth but including, without limitation, sales, use, gross receipts
or similar taxes), governmental charges, emission allowance costs, duties, tariffs, levies, license
fees, permits, assessments, adders or surcharges (including public purposes charges and low
income bill payment assistance charges), imposed or authorized by a Governmental Entity,
independent system operator, utility, transmission and distribution provider or other similar entity,
on or with respect to the Energy or this PPA.

(bb)  “Governmental Entity” means any government or any agency, bureau, board,
commission, court, department, official, political subdivision, tribunal, program administrator or
other instrumentality of any government, whether federal, state or local, domestic or foreign, or
any Person, owned, operated, managed or otherwise controlled thereby.

(cc)  “Hazardous Material” shall have the meaning ascribed to it in Section 11.1.
(dd) “Independent Appraiser” shall have the meaning ascribed to it in Section 17.2.
(ee) “Indemnified Parties” shall have the meaning ascribed to it in Section 1 11
(ff)  “Indemnitor” shall have the meaning ascribed to it in Section 11,1,

(gg) “Insolation” shall have the meaning ascribed to it in Section 3.9.

(hh) “Interconnection Agreement’ means the agreement for interconnection of the
System with the distribution system of Buyer’s Servicing Utility.

(iiy  “Interconnection Equipmenf’ means that portion of the System, including
mounting substrates or supports, wiring and connections, power inverters, service equipment,
Metering Devices and equipment and utility interconnections, as required or appropriate to effect
the interconnection of the System to the Property or to Buyer’s Servicing Utility.

(i)  “ITC Credit’ means the applicable credit under Section 48 or Section 48E of the
Internal Revenue Code of 1986, as each may be amended, supplemented, extended or replaced
from time to time, and including all successor enactments or legislation relating thereto.

(kk)  “Late Payment Interest Rate” means, for any date, the lesser of (i) the per annum
rate of interest equal to the prime lending rate as may from time to time be published in The Wall
Street Journal under “Money Rates” on such day (or, if not published on such day, on the most
recent preceding day on which published), plus two percent (2%), and (ii) the maximum rate
permitted by applicable Law.

(i)  “Law” means any national, regional, state or local law, statute, rule, regulation,
code, ordinance, administrative ruling, judgment, decree, order or directive of any jurisdiction
applicable to this PPA or the transaction contemplated hereby.

(mm) “License” shall have the meaning ascribed to it in Section 5.1(b).

(nn)  “License Term” shall have the meaning ascribed to it in Section 5.1(b).
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(00) “Meter” shall have the meaning ascribed to it in Section 6.5.

{pp) “Metering Device” means any and all meters at or immediately before the Delivery
Point needed for the registration, recording, and transmission of information regarding the Energy
and delivered to the Delivery Point.

(qq) “Non-Defaulting Party” shall have the meaning ascribed to it in Section 8.1(a).

(rr)  “Parties” shall mean Buyer and Seller, collectively or individually, as the context
may require.

(ss)  “Permitted Encumbrances” means certain encumbrances set forth in Exhibit B.
(tt)  “Permitted Transfer” shall have the meaning ascribed to it in Section 15.1(b).

(uu) “Person” means an individual, general or limited partnership, corporation,
municipal corporation, business trust, joint stock company, trust, unincorporated association, joint
venture, Governmental Entity, limited liability company, or any other entity of whatever nature.

(vv)  “PPA” means this Power Purchase Agreement.

(ww) “Price Determination” shall have the meaning ascribed to it in Section 17.2,
(xx)  “Project Site” means the particular location on the Property of the System.
(yy) “Property” shall have the meaning ascribed to it in the Recitals.

(zz) “Property Owner” shall have the meaning ascribed to it in the Recitals.
(aaa) “Property Taxes” shall have the meaning ascribed to it in Section 3.8.

(bbb) “Prudent Utility Practices” means those practices, methods, and acts, that are
commonly used by a significant portion of the solar powered electric generation industry in the
United States using prudent engineering and operations to design and operate solar powered
generating facilities and related electric equipment lawfully and with safety, dependability,
efficiency, and economy, including all applicable requirements of Law. Prudent Utility Practice
is not intended to be limited to the optimum practice, method, or act to the exclusion of all others,
but rather to be a spectrum of possible standards, practices, methods or acts expected to accomplish
the desired results, having due regard for, among other things, manufacturers’ warranties and the
requirements of governmental authorities of competent jurisdiction and the requirements of this
PPA.

(ccc) “Prior Agreements” shall have the meaning ascribed to it in Section 18.2.
(ddd) “Purchase Price” shall have the meaning ascribed to it in Section 17.2.
(eee) “Purchase Option” shall have the meaning ascribed to it in Section 17.1.

(fff)  “Purchase Option Dates” shall have the meaning ascribed to it in Section 17.1.
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{ggg) “Qualified Assignee” means as it pertains to any assignment of this PPA by Seller,
any entity that has competence and experience in the operation and maintenance of solar
photovoltaic systems similar in size and type as the System and is financially capable of
performing Seller’s obligations under this PPA, all as reasonably demonstrated by Seller to Buyer,
and agrees in writing to assume Seller’s duties and obligations under the PPA.

(hhh) “Rescission Period” shall have the meaning ascribed to it in Section 18.14.

(iii)  “Representatives” means, in respect of a Person, the officers, directors, employees,
agents, advisors, contractors, or other representatives of such Person.

(1)  “Seller” shall have the meaning ascribed to it in Preamble,
(kkk) “Seller Event of Default” has the meaning ascribed thereto in Section 8.2.
(1)  “Seller Termination Default’ has the meaning ascribed thereto in Section 8.2.

(mmm)“Seller’s Losses” shall mean the value of financial losses associated with Energy
and Environmental Attributes that the System is prevented from generating or delivering to, or
that is not accepted at, the Delivery Point to the extent not caused by Seller or Force Majeure, as
reasonably calculated by Seller with appropriate supporting documentation, during the applicable
portion of the Term, equal to the sum of: (1) the value of Energy, and Environmental Attributes
based on the Energy Payment Rate, Tariff Rate, and Seller’s Tariff Allocation, as may be
applicable, determined on the basis of the seasonality and historical performance of the System
during the applicable time period during the calendar year immediately prior (if such data is
available, and if it is not then on the expected System output), (2) the value of any lost or recaptured
Tax Benefits; and (3) Seller’s actual costs of connecting or disconnecting the System to or from
the Property.

(nnn) “Site Electrical System” means Buyer’s existing electrical system for the supply
and distribution of electricity to the Property, which system is interconnected with Buyer’s
Servicing Utility.

(00o0) “SUT” shall have the meaning ascribed to it in Section 3.7.

(ppp) “‘System” means the solar electric generating facility that produces the Energy sold
and purchased under this PPA as more particularly defined in Exhibit C hereto, including the
Interconnection Equipment.

(qqq) “System Assets” means each and all of the assets of which the System is comprised,
including Seller’s solar energy panels, mounting systems, carports, tracking devices, inverters,
integrators and other related equipment and components installed on the Property, electric lines
and conduits required to connect such equipment to the Delivery Point, protective and associated
equipment, improvements, and other tangible and intangible assets, permits, property rights and
contract rights reasonably necessary for the construction, operation, and maintenance of the
System.
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(rrr)  “System Loss” means loss, theft, damage or destruction of the System or System
Assets, or any other occurrence or event that prevents or limits the System from operating in whole
or in part, resulting from or arising out of any cause (including casualty, condemnation or other
Force Majeure).

(sss) “Tariff Agreement’ shall mean a tariff agreement associated with the System
which may be entered into, pursuant to the Tariff Program, by the Buyer and Buyer’s Servicing
Utility.

(ttt)  “Tariff Documents” shall have the meaning ascribed thereto in the Recitals.
(wuu) “Tariff Program” shall have the meaning ascribed thereto in the Recitals.

{(vvv) “Tariff Rate” shall mean the per kilowatt hour rate, inclusive of any adders, for
Environmental Aitributes and, if applicable, Energy sold to Buyer’s Servicing Utility and set forth
in the Tariff Documents. In the event that the System utilizes the “Buy-All Tariff” or “Buy-All
Incentive” (as defined in the Tariff Documents), the Tariff Rate shall be inclusive of Energy and
Environmental Attributes. In the event that the System utilizes the “Netting Tariff” or ‘“Netting
Incentive” (as defined in the Tariff Documents), the Tariff Rate shall be solely with respect to
Environmental Attributes.

(www) “Tax Benefits” means any tax benefit attributable to the System Assets or Energy
including but not limited to (1) ITC Credit, (ii) accelerated deprecation attributable to the System
Assets, and (ii) any other tax credit or tax write-offs allowed under applicable Law attributable to
the System Assets or Energy, as each may be amended, supplemented, extended or replaced from
time to time, and including all successor enactments or legislation relating thereto, irrespective of
whether such Tax Benefits accrue for the benefit of Seller, any Affiliate, or any investor of Seller
or any Affiliate of such investor.

(xxx) “Term” shall have the meaning ascribed thereto in Section 2.1.

(yyy) “Termination Date” means the date on which this PPA is terminated by Party a
prior to the end of the Term.

(zzz) “Termination Payment’ means an amount equal to the sum of the present values
calculated at the per annum rate of interest equal to five percent (5%) of Seller’s Losses for each
year (or part thereof) remaining between the Termination Date and the end of the Term.

(aaaa) “Third Party Monitor” means an unaffiliated third party, selected in each case by
Seller and reasonably approved by Buyer that provides, installs, operates or maintains the
installation, operation, or maintenance of the Metering Device.

(bbbb) “Transaction” means any transaction between the Parties under the terms of this
PPA.
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2. Rules of Interpretation. In this PPA, unless expressly provided otherwise:

(a) the words “herein,” “hereunder” and “hereof” refer to the provisions of this PPA
and a reference to a recital, Article, Section, subsection or paragraph of this PPA or any other
agreement is a reference to a recital, Article, Section, subsection or paragraph of this PPA or other
agreement in which it is used unless otherwise stated;

{b) references to this PPA, or any other agreement or instrument, includes any
schedule, exhibit, annex or other attachment hereto or thereto;

{c) reference to any Article, Section, or Exhibits means such Article of this PPA,
Section of this PPA, or such Exhibit to this PPA, as the case may be, and references in any Article
or Section or definition to any clause means such clause of such Article or Section or definition;

{d) a reference to this PPA, any other agreement or an instrument or any provision of
any of them includes any amendment, variation, restatement or replacement of this PPA or such
other agreement, instrument or provision, as the case may be;

(e) a reference to a statute or other Law or a provision of any of them includes all
regulations, rules, subordinate legislation and other instruments issued or promulgated thereunder
as in effect from time to time and all consolidations, amendments, re-enactments, extensions or
replacements of such statute, Law or provision;

® the singular includes the plural and vice versa;

(g) a reference to a Person includes a reference to the Person’s executors and
administrators (in the case of a natural person) and successors, substitutes (including Persons
taking by novation) and permitted assigns,

(h)  words of any gender shall include the corresponding words of the other gender,

() “including” means “including, but not limited to,” and other forms of the verb “to
include” are to be interpreted similarly;

) references to “or” shall be deemed to be disjunctive but not necessarily exclusive,
(i.¢., unless the context dictates otherwise, “or” shall be interpreted to mean “and/or” rather than
“either/or”);

(k)  where a period of time is specified to run from or after a given day or the day of an
act or event, it is to be calculated exclusive of such day; and where a period of time is specified as
commencing on a given day or the day of an act or event, it is to be calculated inclusive of such
day;

1)) areference to a Business Day is a reference to a period of time commencing at 9:00
a.m. local time on a Business Day and ending at 5:00 p.m. local time on the same Business Day;

(m)  if the time for performing an obligation under this PPA expires on a day that is not
a Business Day, the time shall be extended until that time on the next Business Day;
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(n) a reference to (i) a day is a reference to a calendar day, (ii) a month is a reference
to a calendar month, and (iii) a year is a reference to a calendar year;

{0)  where a word or phrase is specifically defined, other grammatical forms of such
word or phrase have corresponding meanings;

{p)  references to any date in this PPA shall be deemed to mean such date as adjusted
from time to time as permitted hereunder due to Force Majeure unless expressly stated otherwise;
and

(@)  ifany index used in this PPA at any time becomes unavailable, whether as a result
of such index no longer being published or the material alteration of the basis for calculating such
index, then Seller and Buyer shall agree upon a substitute index that most closely approximates
the unavailable index as in effect prior to such unavailability. If the base date of any such index
is at any time reset, then the change to the index resulting therefrom shall be adjusted accordingly
for purposes of this PPA.
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EXHIBITF
ENERGY PAYMENT RATE SCHEDULE

Amount
Buyer’s Tariff Allocation of the Tariff 21.12%
Rate in event of 30% ITC Credit e’
Value of Buyer’s Tariff Allocation in $0.06
event of 30% ITC Credit
Seller’s Tariff Allocation of the Tariff 78.88%
Rate in event of 30% ITC Credit
Energy Payment Rate in event of 30% $0.22409
ITC Credit
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EXHIBIT C

PROJECT SITE

The Project Site shall be that portion of the Property on, under and over which the System shall be
installed, being that approximate 189,000 square foot footprint shown in the figure below, or the
following page, in addition to all portions of the Property where trenching, conduit,
Interconnection Equipment and metering equipment are required so as to connect the System to
the Delivery Point.
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POWER PURCHASE AND LICENSE AGREEMENT

THIS POWER PURCHASE AND LICENSE AGREEMENT (this “PPA”) is made and entered
into as of _, 2026 (the “Effective Date”), by and among CEFIA Solar Services,
Inc., a Connecticut limited liability company with offices at 75 Charter Oak Avenue, Suite 1-103,
Hartford, CT 06106 (“Seller”), the City of Bridgeport, with offices at 45 Lyon Terrace, Bridgeport,
CT 06604 (“Property Owner’), and The Bridgeport Board of Education, with offices at 45 Lyon
Terrace, Bridgeport, CT 06604 (the “Utility Customer” together with Property Owner being the
“Buyer”} Seller and Buyer are sometimes hereinafter referred to individually as a “Party” and
collectively as the “Parties”.

RECITALS

WHEREAS, Property Owner is the fee simple owner of all that certain real property known as
Curiale School, 300 Laurel Ave, Bridgeport, CT 06606, as more particularly described on Exhibit
A attached hereto (the “Property™), subject only to the Permitted Encumbrances described in
Exhibit B. Utility Customer has the right to occupy and conduct its business at the Property and has
an electric utility account associated with the Property;

WHEREAS, Buyer wishes to participate in the Connecticut Non-Residential Renewable Energy
Tariff Program or Residential Renewable Energy Tariff Program created pursuant to Conn. Gen,
Stat. § 16-244z and administered by the Buyer’s Servicing Utility, as such program may be
amended, restated, supplemented or otherwise modified (the “Tariff Program™);

WHEREAS, Pursuant to the Tariff Program, Buyer was awarded or is eligible to receive a tariff
from the Buyer’s Servicing Utility as more particularly described in the Tariff Agreement (if
applicable), Tariff Program rules, Tariff Program manual, and the Tariff Program rider
(collectively, the “Tariff Documents™),

WHEREAS, Seller agrees to finance, own and operate a solar energy facility on a portion of the
Property, as more particularly described on Exhibit C attached hereto (the “Project Site”), the
solar facility will be a roof mount with a projected nameplate capacity of 221.9 kw DC and which
is estimated to generate 257,448 kWh in its first year in service, as may be modified pursuant to
the terms hereof (the “System”). Seller desires to sell to Buyer, and Buyer desires to purchase from
Seller, all of the Energy generated by the System during the Term and otherwise in accordance
with the terms of this PPA; and

WHEREAS, Seller desires to obtain, and Buyer desires to provide, an exclusive license for
Seller’s access to and use of the Property at reasonable times and upon reasonable notice for the
purposes of designing, constructing, installing, inspecting, testing, owning, operating, monitoring,
maintaining, repairing, removing and selling of electricity from the System.

AGREEMENT

In consideration of the foregoing recitals, the mutual agreements, representations,
warranties and covenants set forth in this PPA and the Schedules and Exhibits hereto, and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
Seller and Buyer agree as follows:
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ARTICLE 1.
DEFINED TERMS; RULES OF INTERPRETATION

1.1  Defined Terms. Capitalized terms used in this PPA shall have the meanings
ascribed to them in the Schedule of Definitions and Rules of Interpretation attached hereto as
Exhibit E and made a part of this PPA by this reference, or elsewhere in this PPA.

1.2 Rules of Interpretation. The rules of interpretation in the Schedule of Definitions
and Rules of Interpretation shall apply to this PPA unless expressly provided otherwise.

ARTICLE 2.
TERM & CONDITIONS PRECEDENT

2.1 Term. If not sooner terminated by either Party in accordance with this agreement,
the term of this PPA shall commence on the Effective Date and shall be in effect until the later of
either (i) the twenticth (20th) anniversary of the Commercial Operation Date (as defined in the
Tariff Documents), or (ii) the expiration or termination of the Tariff Documents (the “ZTerm”).

2.2  Conditions Precedent. The respective rights and obligations of the Parties under
this PPA (subject to Section 2.3) are conditioned upon the satisfaction in full (or waiver by the
applicable Party}, no later than the second anniversary of the date of (i) the Effective Date of this
PPA, or (ii) the effective date of the Tariff Agreement, if applicable, of the following (the later
date being the “CP Deadline”, as may be extended):

(i) Seller shall have received financing sufficient to enable it to purchase,
construct, operate and maintain the System as required by this PPA on terms
acceptable to the Seller in its sole discretion;

(i)  Seller shall, at its sole cost and expense, assess the condition and suitability
of the Project Site, including applicable physical inspections, geotechnical
work, roof structural capacity, Project Site infrastructure, and real estate due
diligence, to host the System and for such System to function as proposed
by Seller. In connection with this assessment, Buyer will provide Seller
with the following types of information where available and applicable: (A)
Project Site plans; (B) specifications for existing electrical systems and
related equipment at each Project Site that may affect and be directly
affected by the System; (C) roof assessments completed by the Buyer; and
(D) any documentation necessary to corroborate title to the property;

(iii)  Seller shall have obtained all Governmental Approvals and approvals from
Buyer’s Servicing Utility, which approvals shall include conditions and
terms satisfactory to Seller in its sole discretion;

(iv)  Seller and Buyer shall have entered into an Interconnection Agreement with
Buyer’s Servicing Utility; and
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(v) Buyer shall have entered into ali applicable Tariff Documents and
designated Seller as a payment beneficiary thereunder, satisfactory to Seller
in its sole discretion;

(vi)  Buyer has delivered to Seller current certificates of insurance evidencing
that Buyer has obtained the insurance required under Section 7.2 of this
PPA;

(vii)  Seller has reviewed and accepted any policies and procedures of Buyer
which Buyer has shared with Seller and identified to Seller how such policy
or procedures will impact or affect the transaction contemplated by this
PPA, the construction or operation of the System, or work at the Project Site
(the “Buyer Policies™);

(viii) Buyer has reviewed and accepted all installation construction plans,
including lists of equipment and engineering evaluations of the System and
the location of PV modules and inverters (the “System Plans”), Buyer’s
acceptance shall not be unreasonably withheld, conditioned or delayed;

(ix)  Seller has delivered to Buyer current certificates of insurance evidencing
that Seller has obtained the insurance required under Section 7.2 of this
PPA;

(x)  Seller’s receipt and execution of a conditional approval for interconnection
of the System to the electric distribution system of Buyer’s Servicing Utility
which agreements are reasonably satisfactory to Buyer;

(xi)  Seller has delivered to Buyer satisfactory evidence that Seller has obtained
all Governmental Approvals necessary for Seller to legally begin
construction of the System; and

(xii) Written confirmation satisfactory to Buyer that installation and operation of
the System will not (i) void or otherwise limit Buyer’s roof warranty, (ii)
cause structural damage to Buyer’s Building and (iii} require material
changes to Buyer’s Site Electrical System, Buyer’s acceptance not to be
unreasonably withheld, conditioned or delayed.

IN THE EVENT THAT THE FOREGOING CONDITIONS SHALL NOT HAVE BEEN MET
WITHIN THE TIMEFRAME SET FORTH ABOVE, UNLESS EXTENDED DUE TO DELAYS
BEYOND EITHER PARTY’S CONTROL, THEN EITHER PARTY SHALL HAVE THE
RIGHT TO TERMINATE THIS AGREEMENT IN ITS ENTIRETY UPON TEN (10) DAYS’
WRITTEN NOTICE, NOT GIVEN MORE THAN SEVEN (7) DAYS AFTER THE
EXPIRATION OF THE TIME PERIOD SET FORTH ABOVE WITHOUT ANY FURTHER
FINANCIAL OR OTHER OBLIGATION TO EITHER PARTY AS A RESULT OF SUCH
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TERMINATION. NOTWITHSTANDING THE FORGOING, EACH PARTY AGREES THAT
ALL CONDITIONS PRECEDENT LISTED ABOVE SHALL BE DEEMED TO HAVE BEEN
SATISFIED OR WAIVED BY THE DATE OF THE CONSTRUCTION NOTICE, UNLESS
OTHERWISE NOTIFIED IN WRITING BY THE BUYER NO LATER THAN TEN (10) DAYS
AFTER RECEIPT OF SUCH CONSTRUCTION COMMENCEMENT NOTICE, IN WHICH
EVENT THE CP DEADLINE WILL BE EXTENDED UNTIL BOTH PARTIES CONFIRM
THAT ALL CONDITIONS PRECEDENT HAVE BEEN SATISFIED OR WAIVED.

2.3  Survival. The terms and conditions of this PPA shall survive the termination or
expiration of this PPA only (i) to the extent necessary to enforce any rights and obligations of the
Parties, including payment obligations and with respect to indemnification; and/or (ii) as otherwise
specified herein.

ARTICLE 3.
TARIFF PROGRAM; PURCHASE AND SALE; DELIVERY; GOVERNMENTAL
CHARGES; INSOLATION

3.1  Tariff Program and Tariff Documents.

(a) Buyer shall work in good faith to assist Seller in submitting any application
to Buyer’s Servicing Utility under the Tariff Program.

® Seller and Buyer hereby agree that during the Term (i) Seller shall receive
seventy five and 36/100 percent (75.36%) of all compensation and revenues from the Buyer’s
Servicing Utility associated with the System and Tariff Documents (the “Seller’s Tariff
Allocation™), and (ii) Buyer shall receive the remaining twenty four and 64/100 percent (24.64%)
of compensation and revenues from the Buyer’s Servicing Utility associated with the System and
Tariff Documents (the “Buyer’s Tariff Allocation™). Buyer's Tariff Allocation shall be in the form
of monetary credits applied to the designated Buyer utility account(s) and credited to the Buyer
pursuant to the Tariff Documents. Buyer shall designate and maintain Seller, or its designee, as
payment beneficiary under the Tariff Documents in the amount of the Seller’s Tariff Allocation
(the “Beneficiary Designation”™).

(c) Buyer shall maintain the Tariff Documents and perform its obligations
thereunder for the applicable terms thereof. In the event that Seller made any performance
assurance payment to Buyer’s Servicing Utility to secure the Tariff Documents, the Buyer shall
direct the Buyer’s Servicing Utility to return such performance assurance payment to Seller
pursuant to the terms of the Tariff Documents.

(d)y  Buyer shall (i) not take any action, or omission, that would violate the Tariff
Program or Tariff Documents, and (ii) comply with any requirements of the Tariff Program and
Tariff Documents. Nothing contained in this PPA shall be deemed to constitute a guarantee, direct
or indirect, by the Seller of any obligation of the Buyer’s Servicing Utility arising out of the Tariff
Program or Tariff Documents.

3.2  Purchase and Sale of Energy and Environmental Attributes Output. During
the Term, Seller shall deliver to Buyer, and Buyer shall take delivery of, at the Delivery Point, all

of the Energy and Environmental Attributes in accordance with the terms of this PPA.
4
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3.3  Price for Energy and Environmental Attributes QOutput. Buyer shall pay Seller
for all of the Energy and Environmental Attributes delivered to the Delivery Point, as metered at
the Metering Device, and for any Seller’s Losses. The payment to be made by Buyer to Seller
shall equal the sum of (i} Energy for the relevant period multiplied by the Energy Payment Rate
for such period, and (ii) any Seller’s Losses, if any, for such period. Notwithstanding anything
herein to the contrary, Seller may set off any Seller’s Losses or any other sums which the Buyer
owes the Seller pursuant to this PPA against Buyer’s Tariff Allocation due to Buyer hereunder.
Seller shall notify the Buyer after any such set-off and application is made, together with
supporting documentation, and Buyer shall execute a modified Beneficiary Designation increasing
Seller’s Tariff Allocation to effectuate such set-off.

34 Energy & Environmental Attributes Payment Rate.

(a) For the Term of this PPA, the applicable payment rate, in effect at the time
of delivery to the Delivery Point of any Energy and Environmental Attributes is the product of
Seller’s Tariff Allocation and the Tariff Rate, as set forth in Exhibit F attached hereto and made
part hereof (the “Energy Payment Rate”). Payments received by the Seller from Buyer’s
Servicing Utility pursuant to the Tariff Documents shall be used to satisfy Buyer’s payment
obligations hereunder.

(b)  Seller shall not make or add any demand, delivery or other incidental
charges to the Energy Payment Rate. In all cases, any adjustments in the Energy Payment Rate
shall be made to the nearest thousandth (.001) of a cent.

3.5 Title and Risk of Loss of Energy Output. Title to and risk of loss of the Energy
will pass from Seller to Buyer at the Delivery Point. As between the Parties, Seller shall be deemed

to be in exclusive control of all Energy prior to the Delivery Point, and Buyer shall be deemed to
be in exclusive control of all Energy at and from the Delivery Point. Except as otherwise provided
herein, Seller warrants that it will deliver the Energy to Buyer at the Delivery Point, free and clear
of all liens, security interests, claims, and other encumbrances created by Seller.

3.6 Adjustment to Energy & Environmental Attributes Payment Rate. In the
event of changes due to 1) conditions or proposed requirements that are unanticipated at the time

of execution of this PPA and which are identified during due diligence, 2) design review by the
Seller or its consultants, or material differing or unforeseen conditions at a Project Site, 3) any
change in one or more Environmental Attributes, or 4) a change in Law during the Term that is
applicable to a System or the obligations of Seller hereunder that must be complied with, and such
compliance results in a material change in Seller’s costs (hereinafter “Sales Price Modification
Factors™), Seller may seek an adjustment to the Energy Payment Rate or other terms of this PPA
by submitting to the Buyer a written notice setting forth: (i) the citation and description of
reasonably unanticipated applicable change(s) due to one or more of the Sales Price Modification
Factors, delineating which factor(s) apply; (ii) the manner in which such change has or will
materially change Seller costs; and (iii) Seller’s proposed adjustment to the Energy Payment Rate
or other terms of this PPA. The Parties shall cooperate and use commercial best efforts in
attempting to reach a mutual agreement on amending this PPA in accordance with Seller’s notice.
If, after commercial best efforts, the Parties mutually agree on an amendment of this PPA, then
the Parties will amend or restate this PPA pursuant to the terms hereof. If, after commercial best
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efforts, the Parties cannot mutually agree on an amendment, then this PPA shall remain in full
force and effect and Seller shall have the option to terminate this PPA in its sole discretion.

3.7 Governmental Charges.

(a) Buyer is responsible for paying, all sales & use taxes (“SUT”) assessed
against Buyer due to Buyer’s purchase of Energy, and all real and personal property taxes assessed
against the System (“Property Taxes”). Such SUT and Property Taxes shall also be reimbursed to
Seller by Buyer, should Seller, not Buyer, be assessed such SUT or Property Taxes. Seller shall be
responsible for any capacity tax assessed against the System.

(b)  The Parties shall use reasonable efforts to administer this PPA and
implement its provisions so as to minimize Governmental Charges. In the event any of the sales
of Energy hereunder are to be exempted from or not subject to one or more Governmental Charges,
the applicable Party shall, promptly upon the other Party’s request therefore, provide the applicable
Party with all necessary documentation to evidence such exemption or exclusion,

3.8 Insolation. Buyer understands that unobstructed access to sunlight (“Insolation™)
is essential to Seller’s performance of its obligations and a material term of this PPA. Buyer shall
not in any way cause and, where possible, shall not in any way permit any interference with the
System’s Insolation. If Buyer becomes aware of any activity or condition that could diminish the
Insolation of the System, Buyer shall notify Seller immediately and shall cooperate with Seller in
preserving the System’s existing Insolation levels. The Parties agree that reducing Insolation
would irreparably injure Seller, that such injury may not be adequately compensated by an award
of money damages, and that Seller is entitled to seek specific enforcement of this Section 3.8
against Buyer.

3.9 Maintenance of Property; Alterations to Property.

{(a) Buyer shall, at its sole cost and expense, maintain the Property in good condition
and repair. Buyer will ensure that the Property remains interconnected to Buyer’s Servicing Utility
all times and will not permit cessation of electric service to the Property from Buyer’s Servicing
Utility. Buyer is fully responsible for the maintenance and repair of the Property’s electrical
system and of all of Buyer’s equipment that utilizes the System’s outputs. Buyer shall properly
maintain in full working order all of Buyer’s electric supply or generation equipment that Buyer
may shut down while utilizing the System. Buyer shall promptly notify Seller of any matters of
which it is aware pertaining to any damage to or loss of use of the System or that could reasonably
be expected to adversely affect the System. Buyer shall not make any alterations or repairs to the
Property which are reasonably likely to adversely affect the operation, monitoring and/or
maintenance of the System without Seller’s prior written consent. If Buyer wishes to make such
alterations or repairs, Buyer shall give prior written notice to Seller, setting forth the work to be
undertaken (except for emergency repairs, for which notice may be given by telephone), and give
Seller the opportunity to advise Buyer in making such alterations or repairs in a manner that avoids
damage to the System, but, notwithstanding any such advice, Buyer shall be responsible for all
damage to the System caused by Buyer, its representatives or its contractors. To the extent that
temporary disconnection or removal of the System is necessary to perform such alterations or
repairs, such work and any replacement of the System after completion of Buyer’s alterations and

6
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repairs shall be done by Seller or its contractors at Buyer’s cost. All of Buyer’s alterations and
repairs will be done in a good and workmanlike manner and in compliance with all applicable
laws, codes and permits.

(b)  In the event that the System is ground-mounted and Seller installs a fence
on the Project Site, Seller shall be responsible for maintenance and repair any such fence and
regular mowing of the fenced area within the Project Site, which mowing shall be completed no
less than two times each year during the term of this PPA.

3.10 System Output. Customer acknowledges and agrees that: (i) the expected System
output is an estimate and may be adjusted by Seller based on final System design or any other
reason, (ii) the Energy output from the System will vary from time to time; (iii) Seller is not
providing any warranty or guarantee of any particular level of Energy output of the System; (iv)
Buyer is solely responsible, at its cost and expense, for paying any and all Buyer’s Servicing Utility
costs associated with utility service at the Property; and (iv) Seller is not a utility or an electricity
provider and does not assume any regulatory or statutory obligations of a utility or electricity
provider.

3.11 Tariff Documents Control. Notwithstanding any provision in this PPA or in the
Tariff Documents to the contrary, Buyer shall not amend, modify, cancel or surrender the Tariff
Documents, nor shall Buyer take any action under the Tariff Documents (each being a “Tariff
Action™), including but not limited to amending or modifying the Beneficiary Designation,
making any changes to the Customer of Record (as defined in the Tariff Documents) or any
amendment to the Tariff Documents without the prior written consent of Seller, which consent
may be granted or withheld in the absolute and sole discretion of Seller. Any Tariff Action taken
by Buyer in contravention of this Section shall be null, void, ineffective, and shall not be
recognized by the Buyer’s Servicing Utility.

3.12 Violation of Tariff Documents. If a Tariff Action is made in violation of any
term of this PPA or if the Buyer fails to take or effectuate any Tanff Action required of Buyer by
the provisions of this PPA or the Tariff Documents, within ten days after receiving notice from
Seller, or fails to deliver notice of such Tariff Action to the Buyer’s Servicing Utility if required
to be delivered by Buyer, within ten days after receiving notice from Seller, in accordance with
the terms of this PPA or Tariff Documents, Seller may, at its option, in addition to all other
remedies it may have, exercise the limited power of attorney granted pursuant to this PPA. Any
Financing Party, as an intended third-party beneficiary of this PPA, shall have the right, power
and authority to enforce the provisions of this PPA as though such Financing Party were a party
to this PPA.

ARTICLE 4,
ENVIRONMENTAL ATTRIBUTES AND TAX BENEFITS

4.1 Transfer of Environmental Attributes and Capacity Attributes. Seller shall
transfer to Buyer, and Buyer shall receive from Seller, all rights and interest in and to any
Environmental Attributes and Capacity Attributes associated with the System, whether now
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existing or subsequently generated or acquired (other than by direct purchase from a third party)
by Seller, or that hereafter come into existence, during the Term, as a component of the Energy
purchased by Buyer from Seller hereunder. Seller agrees to transfer and make such Environmental
Attributes and Capacity Attributes available to Buyer immediately to the fullest extent allowed by
applicable law upon Seller’s production or acquisition of such Environmental Attributes or
Capacity Attributes. Seller agrees that Seller’s Tariff Allocation is the full compensation for all
Environmental Attributes and Capacity Attributes. Buyer shall sell all such Environmental
Attributes and Capacity Attributes to Buyer’s Servicing Utility pursuant to the Tariff Documents
and shall assign the revenues received thereunder pursuant to the terms of this PPA.

4.2  Title to System and Tax Benefits. Tax Benefits will be and shall remain property
of Seller. Seller shall be the sole owner and title holder of the System at all times during the Term,
which System shall (i) at all times retain the legal status of personal property of Seller as defined
under Article 9 of the Uniform Commercial Code and (ii) not attach to or be deemed a part of, or
fixture to, the Property. Without limiting the generality of the foregoing, Seller may file one or
more precautionary financing statements, including fixture filings in such jurisdictions as it deems
appropriate with respect to the System to protect Seller’s rights therein. Buyer shall take no
position on any tax return or other filings suggesting that it is anything other than a purchaser of
electricity from the System. In this regard, the Parties intend this PPA to be treated as a “service
contract” within the meaning of section 7701(e)(3) of the Intemnal Revenue Code.

4.3 Further Assurances. Promptly upon Seller’s request and provided Seller is not in
default hereunder, Buyer shall execute all such documents and instruments (including, but not
limited to, assignments, consents and acknowledgments) reasonably necessary or desirable to (i)
effect, evidence or transfer to Seller all right, title and interest in Tax Benefits, or (ii) effect,
participate, or enroll the System, Environmental Attributes, Capacity Attributes, or the utility
account for the Meter, in any program administered by Buyer’s Servicing Utility, Governmental
Entity, independent system operator, utility, transmission and distribution provider or other similar
entity.

4.4 Promotion, Branding and Signage. Nothing in this PPA is intended to preclude
Buyer or Seller from advertising or distributing promotional material highlighting the purchase
and use of renewable energy from the System for commercial or branding purposes, provided that
neither Party shall be permitted to release to the public any such material regarding the System or
the use of renewable energy therefrom without the prior review and approval of the other Party,
which approval shall not be unreasonably withheld, conditioned or delayed. Seller may, at its sole
cost and expense, place a sign or signs (subject to Buyer’s approval, which approval shall not be
unreasonably withheld, conditioned or delayed) at a location or locations on the Property
reasonably satisfactory to the Parties, which signs shall recite, among other things, the ownership
and financing of the System. Notwithstanding the foregoing, neither Party will use the other
Party’s (or any Financing Party’s) corporate name, logo or other identification in any marketing,
promotion, branding or other written, spoken or electronic communications without the express
written permission of the other Party.
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ARTICLE 5.
LICENSE, CONSTRUCTION, MAINTENANCE AND MONITORING

5.1 License, Construction, Maintenance, and Monitoring of System by Seller.

(a) Seller shall, at its sole cost and expense, (i) provide notice to Buyer prior to
beginning of construction of the System (the “Construction Commencement Notice”) prior to the
CP Deadline, (ii) construct the System and achieve Commercial Operation no later than two years,
as may be extended by Seller, but only due to circumstances beyond Seller’s control, after the
Construction Commencement Notice in a good and workmanlike manner and in accordance with
all Laws and Prudent Utility Practices in all material respects, (iii) maintain the System in good
condition (including any necessary cleaning of solar panels) and repair in accordance with Prudent
Utility Practices and the terms of this PPA and all Laws in all material respects, and (iv) monitor
the System’s performance to ensure that any System malfunction causing a loss of Energy will be
discovered and rectified in accordance with Prudent Utility Practices in all material respects. Seller
shall maintain records and logs of all maintenance and repair work with respect to the System.
Whenever used in this PPA, "maintain” and "repair” shall include replacement of malfunctioning
parts, as may be necessary in Seller’s discretion. Buyer hereby consents to the construction of the
System’s connection to the Property, including, without limitation, mounting substrates or
supports, wiring and connections, power inverters, service equipment, Metering Devices and
equipment and utility interconnections, and, in the case of metering equipment and utility
interconnections, on the Project Site and surrounding property outside of the Project Site so long
as Seller does not unreasonably interfere with Buyer’s ability to conduct school operations or
utilize the Property for educational and instructional programs and activities. Seller shall have the
right to take reasonable action to restrict the right of persons to obtain access to the Project Site
and Buyer will cooperate with Seller in connection with these actions.

(b}  Buyer grants to Seller and to Seller’s agents, employees and contractors an
irrevocable non-exclusive license running with the Property (the “License”) for access to, on, over,
under and across the Property for the purposes of (i) designing, installing, inspecting, testing,
constructing, operating, owning, maintaining, accessing, repairing, removing, replacing and
selling the electricity from the System; (ii) performing all of Seller’s obligations and enforcing all
of Seller’s rights set forth in this PPA; and (iii) installing, using and maintaining electric lines and
equipment, including inverters and meters, necessary to interconnect the System to Buyer’s
electric system at the Property and/or to the utility’s electric distribution system or that otherwise
may from time to time be useful or necessary in connection with the construction, installation,
operation, maintenance or repair of the System. Seller shall notify Buyer prior to entering the
Property except in situations where there is imminent risk of damage to persons or property or
Emergency Repairs are otherwise required. The term of the License shall continue until the date
that is one hundred and twenty (120) days following the date of expiration or Termination Date of
this PPA (the “License Term™). During the License Term, Buyer shall ensure that Seller’s rights
under the License and Seller’s access to the Property are preserved and protected and shall not
interfere with or permit any third parties to interfere with such rights or access. The grant of the
License shall survive termination of this agreement by either Party. Buyer agrees that Seller, upon
request to Buyer, may record a memorandum of license in the land records respecting the License
in form and substance reasonably acceptable to the Buyer.
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(c) The site plan attached to this PPA as of the Effective Date is the Parties’
initial approximation of the preliminary site plan for the System (the “Site Plan”). In the event
that during design or construction of the System Seller determines that the site plan needs to be
materially changed, then Seller may propose amendments to the site plan description for Buyer’s
review and approval or denial, which approval shall not be unreasonably denied or delayed. Once
Buyer grants written approval of any such amendment of the description of the site plan, such
description shall be incorporated into this PPA, and supersede any previous version thereof.
Notwithstanding the forgoing, (i) Seller may make non material changes to Site Plan without notice
to or consent of Buyer, which Seller considers necessary for the design, construction, operation or
maintenance of the System, and (ii) after Seller completes construction of the System, Seller shall
provide Buyer with a revised description of the site plan which shall include “as-built” description
and drawings of the System, such revised description of the Property shall be incorporated into
this PPA, and supersede any previous version thereof, upon notice to Buyer.

(d) Seller shall provide Buyer reasonable notice of all activities conducted by
or on behalf of Seller on the Property. During any such activities, Seller, and its sub-contractors,
agents, consultants, and representatives shall comply with Buyer’s safety, insurance and security
procedures (as may reasonably be promulgated from time to time), and Seller and its sub-
contractors, agents, consultants and representatives shall conduct such activities in such a manner
and such a time and day as to not unreasonably interfere with Buyer’s activities. This requirement
of access shall not be construed to confer a leasehold on the Seller.

(e) Seller’s access rights with respect to the Property include: (i) reasonable
vehicular and pedestrian access across the Property, provided Seller shall reasonably attempt to
minimize any disruption to activities occurring on the Project Site; (ii) the right to locate
transmission lines and communications cables across the Property in locations to be mutually
agreed upon; (iii) access and use of a lay-down and staging area at the Project Site, whose needs
will be specified by Seller and directed by the Buyer, for materials and tools used during
construction, installation, and maintenance of the System, provided Seller shall be responsible for
providing shelter and security for items staged in the lay-down and staging area; and (iv) the right
to connect, at Seller’s sole cost and expense, to existing water, sewage, drainage, electrical, and
communication lines on the Property, subject to availability and Buyer’s approval, for use by Seller
in installing, operating and maintaining the System, provided Seller shall be required to reimburse
the Buyer at current Utility rates for all utilities used. The Parties agree that this grant of access is
a material term to the PPA.

@ Notwithstanding any provision of Section 5.1(b) or 5.1(c) to the contrary,
Seller shall have access to the Property to effect Emergency Repairs of the Interconnection
Equipment located on the Property immediately upon, or as soon as practicable after, notice to
Buyer of the need for access.

(g)  Sellermay curtail deliveries (inclusive of discontinuing or reducing Energy)
if Seller reasonably believes that curtailment is necessary to construct, install, repair, replace,
remove, maintain or inspect any of its equipment or facilities; or in connection with an emergency
or an event of Force Majeure. To the extent practical, all maintenance and repairs shall be
performed during off-peak hours and when school is not in session, and in a manner that would
not require a complete interruption in Energy of the System. Seller shall notify Buyer of any
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curtailments of which Seller has advance knowledge and will endeavor to mitigate the time periods
and causes of such curtailments to the extent that such cause is within Seller’s reasonable control.
Subject to available sunlight, Seller shall resume deliveries of Energy as soon as is reasonably
possible and safe in accordance with Prudent Utility Practices.

(h) Seller may modify, alter, expand or otherwise change the System without
the prior written consent of Buyer as required by Prudent Utility Practices or applicable Law, so
long as such modifications, alterations, expansions or other changes would not reasonably be
expected to have material adverse impact on the operations of the System or the System’s
capability to operate.

(i) Each Party shall promptly notify the other Party if it becomes aware of any
Hazardous Material on or about the Property generally or any deposit, spill or release of any
Hazardous Material.

52 Buyer’s Obligations.

(a) Buyer shall maintain the Property and shall not take any actions on the
Property that would reasonably be expected to cause shading of the System or otherwise interfere
with the operation of the System, reduce the production of Energy from the System or damage or
otherwise increase the cost of maintenance of the System.

(b)  Buyer shall provide reasonable assistance to Seller and its agents and
contractors in obtaining convenient access to and from the Interconnection Equipment located on
the Property during normal business hours as is reasonably necessary or appropriate for Seller to
complete the electrical interconnection to the Property.

(c)  Buyer shall assist Seller and cooperate with Seller, as reasonably necessary
and appropriate, to acquire and maintain the Governmental Approvals required for the
construction, operation, maintenance and repair of the System’s connection to the Property,
including, but not limited to, the Interconnection Agreement (and all of Buyer’s obligations
thereunder) or any applications or consents for permits, local utility interconnection, solar
renewable energy certificate creation and verification, and rebate applications as are required to
be signed by a person in the position of Buyer and reasonably approved by Buyer’s counsel.

(d)  Buyershall maintain the Site Electrical System in good condition and repair
50 as to be able to receive the Energy. Buyer will maintain its connection and service contract(s)
with Buyer’s Servicing Utility or any successors thereto, so that the System may continuously
generate and deliver Energy and so that Buyer may procure its full requirements for electricity that
are not served by the System.

(¢)  Buyer shall not cause or allow any Person under Buyer’s control to cause
the System’s equipment on the Property to be disconnected or shut down, temporarily or otherwise,
unless in the case of emergency or as a result of an event of Force Majeure. In the event of a
disconnect or shut down on the Property of a portion of the System caused by Buyer or a Person
under Buyer’s control, damages and lost revenue will be assessed pursuant to the terms of Section
7.5, which is the sole measure of damages. At the request of Buyer, Seller may consent, such
consent not to be unreasonably withheld, conditioned or delayed, to temporarily shut down all or
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a portion of the System for a predetermined period of time; provided that nothing herein shall
require Seller’s consent to a shutdown of the System, if necessary, as a result of an emergency.
Seller will be compensated in connection with any such shutdown in accordance with Section 7.5,
No damages will be due if the shutdown is due to a Force Majeure event.

63 Buyer shall provide Seller sufficient space on the Property for the
temporary storage and staging of tools, materials and equipment reasonably necessary during
installation and any maintenance, repair, replacement or removal of the System, provided that
Seller shall use commercially reasonable efforts to minimize disruption to Buyer’s operations,
and provided further that Seller understands and acknowledges that space is limited at on the
Property. Buyer and Seller shall coordinate and cooperate in determining the amount of space and
specific portion of on the Property necessary available for such purposes.

(g0  Notwithstanding anything herein to the contrary, Buyer shall perform all
obligations of the Property Owner (as defined in the Tariff Documents) and Customer of Record
(as defined in the Tariff Documents), except such obligations identified as Seller’s obligations
pursuant to this PPA, set forth in the Tariff Documents.

5.3  Telemetry. Seller shall provide a means for Buyer to access real-time data or
telemetry with respect to the System’s performance through means that may reasonably be
incorporated into advertising and promotional materials. Subject to Section 4.3 above, Seller
retains the right to use telemetry and monitoring other data concerning the performance of the
System for evaluative, maintenance, and promotional purposes.

54 Installation.

(a) Seller will cause the System to be designed, engineered, installed, operated
and constructed substantially in accordance with the terms of this PPA. Buyer shall have the right
to review all constructions plans, including engineering evaluations, regarding the impact of the
System on (i) the structural integrity and strength of the roof of the Building, if applicable, and (ii)
the equipment and service of Buyer’s Servicing Utility and Buyer’s Site Electrical System. Seller
shall not penetrate the Building’s roof when installing the System, or, if roof penetrations are
necessary for the installation of the System, Seller will obtain pre- and post-installation inspections
from the roof’s manufacturer to ensure that any roof penetrations and the installation of the System
will not and does not void any existing roof warranties.

(b)  Seller shall provide all project management and construction management
services for the System. Without limiting the foregoing sentence, Seller shall (i) maintain a
qualified and competent organization as necessary to install the system, (ii) maintain the Property
reasonably clear of debris, waste material, and rubbish during installation and operation of the
System, (iii) use only the entrance(s) and areas designated by Buyer for ingress and egress of all
personnel, equipment, vehicles, and for storage of materials, during installation, maintenance,
repair and removal of the System, and (iv) otherwise perform all work in a safe and expeditious
manner without cost or expense to Buyer. Buyer shall have the right at all times to review Seller’s
work on the System to determine if Seller is in compliance with the System Plans and Buyer
Policies. If Buyer determines in its reasonable discretion that Seller is not in compliance with the
System Plans or Buyer Policies, the Parties shall work together in good faith to remedy such issues.
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If the Parties are unable to agree upon a mutually satisfactory resolution to any such issues, either
party may submit such issues to mediation under the rules of the American Arbitration Association.
Mediation to take place within fifteen (15) miles of Bridgeport City Hall. The cost of mediation
shall be shared equally by the Parties.

5.5  System Acceptance Testing and Commercial Operation.

(a) Prior to commencing Commercial Operation, Seller shall conduct testing of
the System (“Svstem Acceptance Testing”). Seller shall notify Buyer not less than three (3)
Business Days prior to the anticipated date of System Acceptance Testing. Buyer shall have the
right, but not the obligation, to be present at and observe the System Acceptance Testing.

{b)  Prior to commencing Commercial Operation, Seller shall provide to Buyer
documentation confirming that (i) the System is substantially complete, interconnected with
Buyer’s Site Electrical System and, with the electric distribution system of Buyer’s Servicing
Utility in accordance with applicable Law and the rules of Buyer’s Servicing Ultility, (ii) Seller has
accepted the System from its equipment suppliers and installers, (iii) the results of the System
Acceptance Testing establish that the System is installed and operating in accordance with all
manufacturer’s specifications and applicable Laws, regulations and permit requirements, and using
such instruments and meters as has have been installed for such purposes, and (iv) the System has
been approved for interconnected operation by Buyer’s Servicing Utility.

ARTICLE 6.
METERING DEVICE AND METERING

6.1 Metering Equipment. Seller shall provide, install, own, operate and maintain the
Metering Device with the ability and right for Buyer to access real-time via internet connection to
monitor the Metering Device. Buyer shall provide Seller with high-speed internet access at the
Property during the entire Term. Buyer grants Seller a right of access to the Metering Device on
the Property as needed to inspect, repair and maintain such Metering Device. Buyer shall allow
for the installation of necessary communication lines in connection with the Metering Device and
shall reasonably cooperate in providing access for such installation. The Metering Device shall be
kept under seal, such seal to be broken only by Seller when the Metering Device is to be tested,
adjusted, modified or relocated. In the event that Seller or Buyer breaks a seal, the applicable Party
shall notify the other as soon as practicable.

6.2  Measurements. Readings of the Metering Device shall be conclusive as to the
amount of Energy output; provided, however, that if the Metering Device is out of service, is
discovered to be inaccurate pursuant to Section 6.4, or registers inaccurately, measurement of
Energy to the Delivery Point shall be determined in the following sequence: (a) by estimating by
reference to quantities measured during periods of similar conditions when Metering Device was
registering accurately; or (b) if no reliable information exists as to the period of time during which
such Metering Device was registering inaccurately, it shall be assumed for correction purposes
hereunder that the period of such inaccuracy for the purposes of the correction under Section 6.4
was equal to (i) if the period of inaccuracy can be determined, the actual period during which
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inaccurate measurements were made; or (ii) if the period of inaccuracy cannot be determined, one-
half of the period from the date of the last previous test of such Metering Device through the date
of the adjustments; provided, however, that, in the case of clause (ii), the period covered by the
correction under Section 6.4 shall not exceed twelve (12) months.

6.3  Meter Seals. Seller’s metering equipment shall be sealed, and the seals shall be
broken only upon occasions when the meters are to be inspected, tested or adjusted by Seller.
Seller shall be the only Party authorized to cause seals to be broken on such meters, The Buyer
shall be offered the opportunity to be present upon any occasion when the seals for such meters
are to be broken.

6.4 Testing and Correction.

(a) Upon Buyer’s reasonable request, but in no event more than once every
twelve (12) months, Seller shall inspect and test the Metering Device for accuracy. Each Party
and its consultants and Representatives shall have the right to witness each test of the Metering
Device to verify the accuracy of its measurements and recordings. Seller shall provide at least ten
(10) days prior written notice to Buyer of the date upon which any such test is to occur. Seller
shall prepare a written report setting forth the results of each such test and shall provide Buyer
with copies of such written report not later than thirty (30) days after completion of such test.
Subject to Section 6.4(b) below, Seller shall bear the cost of the testing of the Metering Device
and the preparation of the Metering Device test reports.

(b)  The following steps shall be taken to resolve any disputes regarding the
accuracy of the Metering Device:

(i) If either Party disputes the accuracy or condition of the Metering
Device, such Party shall so advise the other Party in writing.

(ii) Seller shall, within thirty (30) days after receiving such notice from
Buyer, or Buyer shall, within such time after having received such
notice from Seller, advise the other Party in writing as to its position
concerning the accuracy of such Metering Device and state reasons
for taking such position.

(ii1) If the Parties are unable to resolve the dispute through reasonable
negotiations, then either Party may cause the Third Party Monitor to
test the Meter.

(iv) If the Metering Device is found to be inaccurate by not more than five
percent (5%), any previous recordings of the Metering Device shall
be adjusted in accordance with Section 6.2(b)(i) and the party
claiming such inaccuracy shall bear the cost of inspection and testing
of the Metering Device.

(v} If the Metering Device is found to be inaccurate by more than five
percent (5%) or if such Metering Device is for any reason out of
service or fails to register, then (A) Seller shall promptly cause any
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Metering Device found to be inaccurate to be adjusted to correct, to
the extent practicable, such inaccuracy, (B) 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 6.2, and (C) Seller shall bear the cost of inspection and testing
of the Metering Device. If as a result of such adjustment the quantity
of Energy output for any period is decreased, Seller shall reimburse
Buyer within thirty (30) days for the amount paid by Buyer in
consideration for the decrease. If as a result of such adjustment the
quantity of Energy output for any period is increased, Buyer shall pay
Seller within thirty (30) days for the additional quantity of Energy at
the Energy Payment Rate applicable during the applicable period. In
no event shall the period of inaccuracy used to calculate Seller’s
reimbursement obligation be longer than 365 days.

6.5 Live Meter Maintenance. Buyer acknowledges and understands that the System
and Tariff Agreement (if applicable) will be associated with a particular electric utility meter
(currently existing or to be installed) located on the Property (the “Meter”) and that the Meter
remaining live is critical to the proper operation of the System. Buyer acknowledges and
understands that the Meter may need to be moved to a different location on the Property, if required
to do so by the Buyer’s Servicing Utility. Therefore, Buyer agrees that, in the event Buyer defaults
in an obligation to Buyer’s Servicing Ultility, becomes insolvent, Bankrupt, or enters into any
condition that threatens the live nature of the Meter, Seller shall have the unilateral and exclusive
right to transfer the account for the Meter into Seller’s name for the duration of the Term.

ARTICLE 7.
LOSS, DAMAGE OR DESTRUCTION OF SYSTEM; INSURANCE; FORCE
MAJEURE; PAYMENTS FOR TEMPORARY SHUT DOWN

71 System Loss.

(a) Seller shall bear the risk of any System Loss excluding, however, any
System Loss arising out of or resulting from (i) any negligent or willful acts or omissions of Buyer
or Buyer’s agents, Representatives, customers, vendors, visitors, or invitees or (ii) any breach of
the PPA by Buyer (collectively, the circumstances set forth in clause (i) or (ii), “Buyer Acf’) or
(ii1) any act, omission or event which is covered by Buyer’s insurance required hereunder.

(b)  Inthe event of any System Loss that, in the reasonable judgment of Seller,
results in less than total damage, destruction or loss of the System and more than five (5) years
remains in the Term, this PPA will remain in full force and effect and Seller will, at Seller’s sole
cost and expense, subject to Section 7.1(c) below, repair or replace the System as quickly as
practicable.

() To the extent that any System Loss, which in the reasonable judgment of
Seller, results in less than total damage or destruction or loss of the System, is caused solely by
Buyer Act, Buyer shall promptly upon demand therefor from Seller pay the reasonable costs and
expenses of such repair or replacement.
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(d) In the event of any System Loss that, in the reasonable judgment of Seller,
results in total damage, destruction or loss of the System, or to the extent the System is damaged
during the last five (5) years of the Term, Seller shall, within thirty (30) Business Days following
written notice from the Buyer of the occurrence of such System Loss, notify Buyer whether Seller
is willing, notwithstanding such System Loss, to repair or replace the System, it being understood
that in such instance Seller shall have no obligation to restore the System.

(e) In the event that Seller notifies Buyer that Seller is not willing to repair or
replace the System, this PPA will terminate automatically effective upon the date specified in such
notice unless Buyer agrees to pay the restoration cost. If such System Loss has been caused solely
by Buyer Act, Buyer shall, within ten (10) Business Days following such termination, pay to Seller,
as liquidated damages, the Termination Payment applicable as of such Termination Date.

H In the event that Seller notifies Buyer that Seller is willing to repair or
replace the System, the following shall occur: (A) this PPA will remain in full force and effect,
and (B) Seller will repair or replace the System as quickly as practicable but in any event within
six (6) months of the casualty and, in addition, if such System Loss has been caused solely by
Buyer Act, Buyer shall promptly upon demand therefor from Seller pay the reasonable costs and
expenses of such repair or replacement caused by such Buyer Act, as well as Seller’s Losses.

7.2 Insurance.

(@) Each Party will, at its own cost and expense, maintain commercial general
liability insurance with limits not less than $3,000,000 for injury to or death of one or more persons
in any one occurrence and $1,000,000 for damage or destruction to property in any one occurrence,
with aggregate limits of $5,000,000. Coverage may be part of a blanket and/or umbrella policy.

(b) Buyer and Seller (and Seller’s subcontractors), will maintain worker’s
compensation and employer’s liability insurance, including stop gap coverage, in compliance with
applicable laws. The limits of employers’ liability insurance shall not be less than $1,000,000.

(c) Buyer shall maintain property insurance on the Property, written on an “all
risk” or broad special perils form, in an amount equal to the full current replacement value of the
Property, on an agreed value (no coinsurance) basis, and with a deductible not to exceed $10,000.
Such coverage may be written as part of a blanket property policy, but if written as part of a blanket
policy Buyer must provide evidence that the policy does not include a margin clause, or, if there
is a margin clause, that the value declared is equal to the full current replacement value of the
Property. Seller must be named as loss payee on the policy with ISO form CP 12 18 10 12 Loss
Payable Provisions, Clause C2, or equivalent acceptable to Seller, and the policy must provide for
ten (10) days’ prior written notice to Seller in the event of cancellation or nonrenewal and must
meet State insurance requirements. Property located in a designated flood zone must be insured
for the peril of flood to the maximum limits available through the National Flood Insurance
Program.

(d)  Each Party will name the other Party as an additional insured in each such
policy provided in this Section 7.2 using the form CG 2010 or the equivalent, excepting Buyer
property insurance as described in Section 7.2(c). The policies insuring a Party against loss or
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destruction to property shall waive any right of subrogation against the other Party. As to each
such policy, the insured Party shall fumish to the other Party a certificate of insurance from the
insurer, which certificate shall evidence the insurance coverage required by this Section 7.2. At
the request of a Party, the other Party shall fumish to such Party applicable endorsements
evidencing the required coverages.

(e) The provision of this PPA shall not be construed so as to relieve any insurer
of its obligation to pay any insurance proceeds in accordance with the terms and conditions of
valid and collectible insurance policies.

() Either Party shall be permitted to satisfy the insurance requirements in this
Section 7.2 with any combination of general liability and umbrella policies or self-insured
retentions, provided that the self-insured retentions are reasonably acceptable to the other Party,

7.3  Performance excused by Force Majeure. To the extent either Party is prevented
by Force Majeure from carrying out, in whole or part, its obligations under this PPA and such
Party (the “Claiming Party”) gives notice and details of the Force Majeure event to the other Party
as soon as practicable after obtaining knowledge of the occurrence of the claimed Force Majeure
event, then the Claiming Party will be excused from the performance of its obligations under this
PPA affected by the Force Majeure event (other than the obligation to make payments under this
PPA) for a period equal to the effect of the disabling Force Majeure circumstances. The Party
affected by Force Majeure will use commercially reasonable efforts to eliminate or avoid the Force
Majeure and resume performing its obligations; provided, however, that neither Party is required
to settle any strikes, lockouts or similar disputes except on terms acceptable to such Party, in its
sole discretion.

7.4  Termination due to Force Majeure. If a Claiming Party claims a Force Majeure
for a consecutive period of twelve {12) calendar months or longer, the non-Claiming Party may
terminate this PPA, in whole or in part, without any liability to the Claiming Party as a result of
such termination (except with respect to payment of amounts accrued prior to termination and
actions or omissions that occur prior to termination) by providing written notice of such
termination at any time prior to the date upon which the obligation prevented by such Force
Majeure has been satisfied. Without limiting the generality of the foregoing, if Seller does not
deliver Energy from the System to Buyer for a continuous period of twelve (12) months for any
reason other than Buyer’s default hereunder, Buyer shall have the right to terminate this PPA by
delivering written notice of such termination at any time prior to the date upon which the System
resumes the production of Energy.

7.5  Payment for Temporary Shutdown of System or Reduced Energy Qutput. In
the event (a) Buyer needs to conduct any type of work on the Property or Site Electrical System

that will require the shutdown of the System, (b) Buyer or any Person within Buyer’s control
causes any disruption on the Property which will require, or otherwise causes, Seller to cease
making deliveries of Energy, or otherwise causes the System to shut down, or (c) Buyer or any
Person in Buyer’s control causes a reduction in Energy output from the System, whether from
disruption on the Property or otherwise, Buyer shall compensate Seller for Seller’s Losses (as
defined below) arising out of such shutdown or reduction in Energy output and Buyer’s payments
due hereunder shall be adjusted to account for Seller’s Losses.
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ARTICLE 8.
EVENTS OF DEFAULT; REMEDIES

8.1 Events of Default. An “Event of Default” means, with respect to a Party (a
“Defaulting Party”), the occurrence of any of the following:

(a) the failure to make, when due, any payment required under this PPA if such
failure is not remedied within ten (10) Business Days after receipt of written notice from the Party
claiming the failure (a “Non-Defaulting Party™};

(b)  any representation or warranty made by such Party in this PPA is
intentionally false or misleading in any material respect when made or when deemed made or
repeated;

(c) the failure to perform any material covenant or obligation set forth in this
PPA if such failure is not remedied within thirty (30) days after receipt of written notice from the
Non-Defaulting Party; provided, however, that, if despite diligent efforts to cure such default is
not capable of cure within thirty (30) days, the Defaulting Party shall have such additional time as
is reasonably necessary to cure such default, provided the Defaulting Party diligently pursues such
cure and completes same within ninety (90) days after the receipt of such notice;

(d)  such Party becomes Bankrupt; or

(e) solely as to Buyer, (i) the closure or shutdown of Buyer’s operations or other
shutdown of the System caused by the action or inaction of Buyer or of any Person under Buyer’s
control; (ii) Buyer loses its rights to occupy and enjoy the Property; or (iii) Buyer prevents Seller
from installing the System or otherwise fails to perform in a way that prevents the delivery of
electronic energy from the System,

8.2  Buyer Remedies. Upon the occurrence and during the continuance of an Event of
Default where Seller is the Defaulting Party (a “Seller Event of Default”), Buyer shall have all
rights available to it at law and in equity; however, notwithstanding the foregoing, it is agreed that
Buyer shall have the right to terminate this PPA as a result of a Seller Event of Default only in the
event such Seller Event of Default is a monetary Event of Default or a material non-monetary
Event of Default that has resulted in substantial harm, economically or otherwise, to Buyer {each
such default being a “Seller Termination Defaulf’). In the event any Seller Termination Default
remains uncured following any applicable notice and cure period, Buyer shall have the right to
provide Seller with written notice of its intent to terminate this PPA. In the event such specified
Seller Termination Default and any other subsequent termination event is not cured within forty
five (45) days of Seller’s receipt of such notice of intent to terminate (which notice shall specify
the exact Seller Termination Default and any other Seller Event of Default being claimed) then
thereafter, and only thereafter, Buyer shall have the right to terminate this PPA as of such date by
providing written notice of such termination to Seller.

8.3 Seller Remedies.

(a) If an Event of Default has occurred where Buyer is the Defaulting Party (a
“Buyer Event of Defaultf’) and is continuing, Seller has the right in its sole discretion, without
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obligation, to take any and all action reasonably necessary to cure such Buyer Event of Default.
In the event that Seller exercises such right, Buyer shall promptly reimburse Seller for any and all
reasonable costs and expenses incurred by Seller (including reasonable attorney’s fees) in
connection with the exercise of Seller’s rights hereunder.

(b)  Upon the occurrence and during the continuance of a Buyer Event of
Default, Seller shall have the right to (i) exercise any remedies available under Law, and (ii)
terminate this PPA by providing five (5) days prior written notice of such termination to Buyer
and (iii) in the event that Seller terminates this PPA subject to (ii} herein, Buyer shall pay a
Termination Payment to Seller.

84  Termination Payment Notice. In the event that Seller elects to require payment
of the Termination Payment by Buyer as provided in Section 8.3, then, as soon as practicable after
calculation of the Termination Payment by Seller, Seller will notify Buyer of the amount of the
Termination Payment and any amount otherwise due and outstanding under this PPA. Such notice
will include a written statement explaining in reasonable detail the calculation of such amount.
Buyer shall be required to pay the Termination Payment and any amount otherwise due and
outstanding under this PPA to Seller within ten (10) Business Days after the effectiveness of such
notice.

8.5 Remedies Cumulative. Except as specifically provided to the contrary, the rights
and remedies contained in this Article 8 are cumulative with the other rights and remedies available
under this PPA or at law or in equity.

8.6 Unpaid Obligations. The Non-Defaulting Party shall be under no obligation to
prioritize the order with respect to which it exercises any one or more rights and remedies available
under this PPA. Notwithstanding anything to the contrary herein, the Defaulting Party shall in all
events remain liable to the Non-Defaulting Party for any amount payable by the Defaulting Party
in respect of any of its obligations remaining outstanding after any such exercise of rights or
remedies.

ARTICLE 9.
INVOICING AND PAYMENT

91 Invoicing and Payment.

(a) In the event that the Tariff Documents utilizes a “Netting Incentive” (as
defined in the Tariff Program), Seller will issue monthly invoices within ten (10) Business Days
after the conclusion of the preceding calendar month for Energy deliveries made during that month.

(b) In the event that the Tariff Documents utilizes a Buy-All Incentive” (as
defined in the Tariff Program), Seller shall issue quarterly statements for Energy and
Environmental Attributes deliveries and funds received by Seller from the Buyer’s Servicing
Utility during the preceding quarterly period.

(c) Except as specifically provided to the contrary herein, all invoices under
this PPA will be due and payable not later than twenty (20) Business Days after receipt of the
applicable invoice. Each Party will make payment by ACH, or by other mutually agreeable
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method(s), to the account designated by the other Party. Any amounts not paid by the applicable
due date will accrue interest at the Late Payment Interest Rate until paid in full.

9.2 Disputed Amounts. A Party may in good faith dispute the correctness of any
invoice {(or any adjustment to any invoice) under this PPA at any time within twelve (12) months
following the date the invoice (or invoice adjustment) was rendered. In the event that either Party
disputes any invoice or invoice adjustment, such Party will nonetheless be required to pay the full
amount of the applicable invoice or invoice adjustment (except any portions thereof that are
manifestly inaccurate or are not reasonably supported by documentation, payment of which
amounts may be withheld subject to adjustment as hereinafter set forth) on the applicable payment
due date, except as expressly provided otherwise elsewhere in this PPA, and to give notice of the
objection to the other Party. Any required payment will be made within ten (10) Business Days
after resolution of the applicable dispute, together with interest accrued at the Late Payment
Interest Rate from the due date to the paid date.

9.3  No Setoff. Except as otherwise set forth herein, each Party hereby waives all rights
to set-offs of amounts due hereunder. The Parties agree that all amounts due hereunder are
independent obligations and shall be made without set-off for other amounts due or owed
hereunder.

94  Records and Audits. Each Party will keep, for a period not less than two (2) years
after the expiration or termination of any Transaction, records sufficient to permit verification of
the accuracy of billing statements, invoices, charges, computations and payments for such
Transaction. During such period each Party may, at its sole cost and expense, and upon reasonable
notice to the other Party, examine the other Party’s records pertaining to Transactions during such
other Party’s normal business hours. Notwithstanding the foregoing, in the event that Buyer
conducts an audit and discovers an inaccuracy in Seller’s invoices, charges, computations and
payments required for a Transaction in an amount in excess of five percent (5%), Buyer shall be
entitled to recover the cost and expense of the audit in addition to the other corrective actions
required as a result of said audit.

9.5 Currency. All pricing offered, payments made and amounts referenced hereunder
are and will be in U.S. dollars.

ARTICLE 10.
REPRESENTATIONS AND WARRANTIES; BUYER ACKNOWLEDGEMENTS;
ADDITIONAL COVENANTS

10.1 Representations and Warranties.

(a) Each Party represents and warrants to the other Party that: (a) it is duly
organized, validly existing and in good standing under the laws of the jurisdiction of its formation;
(b) the execution, delivery and performance of this PPA (together with Tariff Documents and
Interconnection Agreement) are within its powers, have been duly authorized by all necessary
action, do not viclate any of the terms and conditions in its governing documents, any contracts to
which it is a party or any Law applicable to it and do not require the consent of any third party; (c)
this PPA and each other document executed and delivered in accordance with this PPA constitutes
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its legally valid and binding obligation enforceable against it in accordance with its terms, subject
to any bankruptcy, insolvency, reorganization and other Laws affecting creditors’ rights generally,
and with regard to equitable remedies, the discretion of the applicable court; (d) it is acting for its
own account, and has made its own independent decision to enter into this PPA, and is not relying
upon the advice or recommendations of the other Party in so doing; (e) it is capable of assessing
the merits of and understanding, and understands and accepts, the terms, conditions and risks of
this PPA; (f) it understands that the other Party is not acting as a fiduciary for or an advisor to it or
its Affiliates; and (g) it has no knowledge of any facts or circumstances that could materially and
adversely affect its respective ability to perform its obligations hereunder.

(b} Buyer further represents and warrants to Seller that: (i) to its knowledge,
there are no site conditions or construction requirements (including, but not limited to any
Environmental Condition or roof conditions) that would increase the cost of installing the System
or Interconnection Equipment at the planned locations or increase any liabilities in connection with
the System or Interconnection Equipment; (ii) the information provided to Seller pursuant to this
PPA as of the Effective Date is true and accurate in all material respects; (iii) Property Owner has
fee simple and clear title to the Property, subject only to the Permitted Encumbrances; and to
Property Owner’s knowledge none of the Permitted Encumbrances would reasonably be expected
to adversely impact Seller’s rights hereunder or under this PPA; (iv) no electricity generated by
the System will be used to heat a swimming pool; (vi) Buyer is not a public utility or a public
utility holding company and is not subject to regulation as a public utility or a public utility holding
company

(c) Seller further represents and warrants to Buyer as follows: (i) the System
and Seller’s services hereunder, including the installation work, operations and maintenance, shall
not infringe any third party’s intellectual property or other proprietary rights; (ii) Seller shall be
responsible for the identification (including applicable inspection and notification requirements),
cleanup, removal, remediation and disposal in accordance with applicable Law of any Hazardous
Materials (a) brought to the Property by Seller or its employees, representatives, agents or
contractors or (b) generated or otherwise created in connection with, or by, the System. Seller
shall also notify the Buyer prior to delivery of any known Hazardous Materials to the Property;
(iii) Seller’s operating representative shall be available to Buyer to address and make decisions on
all operational matters under this PPA as soon as reasonably possible with respect to emergency
situations, and otherwise during standard business hours. The name and contact information of
the Seller’s operating representative will be provided prior to commencement of construction; (iv)
Seller’s performance of any and all services pursuant to the PPA shall be in compliance with
applicable Law; and (v) Seller shall provide the services required of it in accordance with this PPA
in a good, professional and workmanlike manner and that at all times the Seller or its agents shall
be qualified and professionally competent to carry out said services, and at all times the Seller or
its agents shall possess all licenses and/or certifications, if any, required to perform said services.

10.2 Buyer Acknowledgement Regarding Inapplicability of Bankruptcy Code
Section 366. Buyer acknowledges and agrees that, for purposes of this PPA, Seller is not a “utility”

as such term is used in Section 366 of the United States Bankruptcy Code, and Buyer agrees to
waive and not to assert the applicability of the provisions of Section 366 in any bankruptcy
proceeding wherein Buyer is a debtor.
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ARTICLE 11.
INDEMNITY; LIMITATIONS

11.1 Indemnity. To the fullest extent permitted by law, each Party (the “Indemnitor”)
hereby indemnifies and agrees to defend, protect, and hold harmless the other Party and its
Representatives (the “Indemnified Parties™) from and against any and all claims, losses, liabilities,
damages, costs and expenses (including attorneys’ fees) (“Indemnity Claims”) caused by,
resulting from, relating to or arising out of any breach of this PPA by the Indemnitor or any of its
Representatives or any negligence or intentional misconduct on the part of the Indemnitor or any
of its Representatives; provided, however, that the Indemnitor will not have any obligation to
indemnify the Indemnified Parties from or against any Indemnity Claims to the extent caused by,
resulting from, relating to or arising out of the gross negligence or intentional misconduct of the
Indemnified Parties, or material breach of this PPA by the Indemnified Parties. In addition to the
foregoing, to the fullest extent permitted by law, Buyer, as the Indemnitor, hereby indemnifies and
agrees to defend, protect, and hold harmless Seller and its Representatives, as the Indemnified
Parties, from and against any and all Indemnity Claims related to any and all Environmental
Conditions, except to the extent that the same are caused by the negligence or willful misconduct
of Seller and/or its Representatives, where, as used in this PPA, the term (a) “Environmental
Conditions” means (i) the violation or alleged violation of any Environmental Law at or on the
Property; (ii) the release or potential release of any Hazardous Material at, on or from the Property,
unless such Hazardous Material was brought onto the Property by Seller or its Representatives;
and/or (iii) any other environmental matter adversely affecting the Property that was not directly
caused by Seller or its Representatives; (b) “Hazardous Material” means any substance or material
regulated by or listed in any Environmental Law; and (c) “Environmental Law” means any
federal, state or local law, regulation, ordinance or other requirement governing human health
and/or the environment.

11.2 Limitation of Remedies, Liability and Damages. The Parties confirm that with
respect to the matters specified herein and to the extent specified the express remedies and
measures of damages provided in this PPA satisfy the essential purposes hereof. Without prejudice
to the calculation of the amount of any Termination Payment, payment for Seller’s Losses, and/or
indemnity claims arising out of claims by third parties, neither Party will be liable for
consequential, incidental, punitive, special exemplary or indirect damages, by statute, in tort or
under contract under any indemnity provisions or otherwise; provided however, that
notwithstanding the foregoing, in no event will the foregoing limitations of liability be applied to
limit the extent of the liability of either Party to the other for intentional misconduct. The
limitations imposed herein, or remedies and the measure of damages are without regard to the
applicable cause or causes, including the negligence of any Party, whether such negligence be sole,
joint or concurrent, or active or passive. Notwithstanding any provision of this agreement to the
contrary, Seller’s maximum liability to the Buyer, except for indemnity obligations in respect of
personal injury, property damage and intellectual property infringement claims, under this PPA
will be limited, in the aggregate to the difference between the amount Buyer actually pays to utility
for electricity used by Buyer and the amount Buyer would have had to pay to Seller for electricity
supplied by Seller over the remaining term of the PPA.

22

4938-6546-7029, v. 1



11.3 Limitations on Warranties. Except as expressly provided in this PPA, Seller
hereby disclaims any and all representations, warranties and guarantees, express or implied,
including warranties of merchantability and fitness for a particular purpose.

11.4 Duty to Mitigate. Buyer and Seller shall each have a duty to mitigate damages
pursuant to this PPA, and each shall use commercially reasonable efforts to minimize any damages
it may incur as a result of the other Party’s non-performance of this PPA, including with respect
to termination of this PPA.

ARTICLE 12.
CONFIDENTIALITY

Seller is an Affiliate of Connecticut Green Bank, Connecticut Green Bank is a “public agency” for
purposes of the Connecticut Freedom of Information Act (“FOIA”). Accordingly, this PPA and
information received pursuant to this PPA will be considered public records and will be subject to
disclosure under the FOIA, except for information falling within one of the exemptions in Conn.
Gen. Stat. § 1-210(b) and § 16-245n(d).

Because only the particular information falling within one of these exemptions can be withheld by
Seller pursuant to an FOIA request, Buyer should specifically and in writing identify to Seller the
information that Buyer claims to be exempt. Buyer should further provide a statement stating the
basis for each claim of exemption. It will not be sufficient to state generally that the information
is proprietary or confidential in nature and not, therefore, subject to release to third parties. A
convincing explanation and rationale sufficient to justify each exemption consistent with General
Statutes §1-210(b) and § 16-245n(d) must be provided.

Buyer acknowledges that (1) Seller has no obligation to notify Buyer of any FOIA request received
by Seller, (2) Seller may disclose materials claimed by Buyer to be exempt if in Seller’s judgment
such materials do not appear to fall within a statutory exemption, (3) Seller may in its discretion
notify Buyer of FOIA requests and/or of complaints made to the Freedom of Information
Commission concerning items for which an exemption has been claimed, but Seller has no
obligation to initiate, prosecute, or defend any legal proceeding, or to seek to secure any protective
order or other relief to prevent disclosure of any information pursuant to an FOIA request, (4)
Buyer will have the burden of establishing the availability of any FOIA exemption in any such
legal proceeding, and (5) in no event shall Seller or any of its officers, directors, or employees
have any liability for the disclosure of documents or information in Seller’s possession where
Seller, or such officer, director, or employee, in good faith believes the disclosure to be required
under the FOIA or other law.

ARTICLE 13.
NOTICES

13.1 Notices. All notices, requests, statements or payments will be made to the
addresses and persons specified below. All notices, requests, statements or payments will be made
in writing. Notices required to be in writing will be delivered by hand delivery, electronic mail,
overnight delivery or regular, certified, or registered mail, return receipt requested. All notices
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shall be deemed to have been properly given or made upon the earliest to occur of (a} actual
delivery, (b) two (2) days after betng sent by overnight courier service, (¢) five (5) days after being
deposited in the mail addressed as aforesaid and (d) one (1) day after being sent by e-mail; provided
that in the case of notice by e-mail such notice is followed promptly by the sending of the original
of such notice by overnight courier service. A Party may change its address by providing notice
of the same in accordance with the provisions of this section.

If to Buyer:

City of Bridgeport
Attention: Mayor

999 Broad Street
Bridgeport, CT 06604

Bridgeport Public Schools
Attention: Superintendent of Schools
45 Lyon Terrace

Bridgeport, CT 06604

If to Seller:

CEFIA Solar Services, Inc,
75 Charter Oak Avenue, Suite 1-103
Hartford, CT 06106

With copy to:

ARTICLE 14.
OWNERSHIP OF AND TITLE TO THE SOLAR FACILITY
AND OTHER PROPERTY RIGHTS

14.1 Ownership of Solar Facility by Seller.

(a) Title. Notwithstanding the System’s presence on the Project Site and method
of attachment thereto, and unless the ownership of such System is transferred to the Buyer in
accordance with Section 17.3(b), Seller or its permitted assignee shall, at all times, retain title to
and be the legal and beneficial owner of such System and all alterations, additions or
improvements made thereto and replacements thereof by Seller. Seller shall be entitled and is
hereby authorized to file one or more precautionary financing statements or fixture filings in
such jurisdictions as it deems appropriate with respect to the System in order to protect its rights
in such System. In no event shall anyone claiming by, through or under the Buyer (including but
not limited to any present or future mortgagee of the Property) have any rights in or to the
System, unless the System is transferred to the Buyer in accordance with Section 17.3(b). The
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Buyer acknowledges and agrees that Seller may be required to grant, or cause to be granted, to a
Financing Party a security interest in the System, and the Buyer expressly disclaims and waives
any rights it may have in the System pursuant to this PPA, unless the System is transferred to the
Buyer in accordance with Section 17.3(b) or the Seller is otherwise in default of its obligations to
Buyer.

(b) Owmership. The Parties specifically acknowledge and agree that Seller or its
permitted assignee shall be the owner of the System for federal income tax purposes.

14.2 Lien Prohibition. Solely and exclusively for the purposes of applicable
mechanics’ lien law, no work performed by Seller at Property under this PPA, whether in the
nature of erection, construction, installation, commissioning, alteration, repair, maintenance or
removal, shall be deemed to be for the immediate use and benefit of the Buyer. To the maximum
extent permitted by Law, no mechanic’s or other lien shall be allowed against the Buyer or by
reason of any consent given by the Buyer to Seller to improve any Property, including by the
construction, installation, commissioning, maintenance, repair or removal related to the System.
Seller shall place such contractual lien prohibition provisions in all contracts and subcontracts for
System and improvements upon the Property, assuring and stating that, to the maximum extent
permitted by Law, no mechanic’s liens will be asserted against the Buyer’s interest in such

Property.

14.3 Lien Removal. If any mechanic’s or other liens shall at any time be filed against
Property by reason of work performed related to this PPA or labor, services or materials
performed or furnished, or alleged to have been performed or furnished, to Seller or to anyone
performing any work, improvements, maintenance or operations of the System through or under
Seller, and regardless of whether any such lien is asserted against the interest of the Buyer, or
Seller, Seller, at its sole expense, shall cause the same to be discharged of record, or bonded to
the satisfaction of the Buyer. If Seller shall fail to cause such lien to be so discharged or bonded
after being notified of the filing thereof, then, in addition to any other right or remedy of the
Buyer, the Buyer may bond or discharge the same by paying the amount claimed to be due, and
the amount so paid by, including reasonable attorneys’ fees incurred by the Buyer either in
defending against such lien or in procuring the bonding for or discharge of such lien, together
with interest thereon at the legal rate, shall be paid by Seller to Buyer.

ARTICLE 15.
ASSIGNMENT AND FINANCING

15.1 Assignment; Binding Effect.

(a) Except for assignments to Affiliates, neither Buyer nor Seller shall, without
the prior written consent of the other, which consent will not be unreasonably withheld,
conditioned or delayed, assign, pledge or transfer all or any part of, or any right or obligation under,
this PPA, whether voluntarily or by operation of law, and any such assignment or transfer without
such consent will be null and void.

(b)  Notwithstanding the foregoing, Seller may, without the prior written
consent of Buyer, assign, mortgage, pledge or otherwise directly or indirectly transfer all or any
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part of, or any right or obligation under this PPA (i) to any party that acquires Seller or all or
substantially all of Seller’s assets; (ii) for security purposes in connection with any financing or
other financial arrangements regarding System; (iii) to any Financing Party; (iv) to any Qualified
Assignee or (v) to an entity that enters into an agreement with a Qualified Assignee pursuant to
which (1) such Qualified Assignee shall be responsible for System operation and maintenance
under this PPA and (2) Seller shall have granted to the Qualified Assignee all other rights granted
to Seller herein necessary for operation and maintenance of System (each, a “Permitted
Transfer”). Seller shall deliver notice of any Permitted Transfer to Buyer in writing as soon as
reasonably practicable. Buyer agrees to execute such reasonable consents to assignment and other
documents, and to provide such information, as is requested by Seller in connection with any
Permitted Transfer.

(c) Subject to the foregoing restrictions on assignment, this PPA will inure to
the benefit of and be binding upon the Parties and their respective successors and permitted assigns,

15.2 Cooperation with Financing, Buyer acknowledges that Seller will be financing
the construction of the System and Buyer agrees that it shall reasonably cooperate with Seller and
its Financing Parties in connection with such financing for the System, including (2) the furnishing
of public information; (b) the giving of certificates; {(c) providing of an officer’s certificate of
Buyer or its affiliate that this PPA was duly authorized, executed and delivered by Buyer, (d) the
obtaining of any lien waivers, the execution of commercial law forms and such other documents,
all as reasonably requested by Seller or any Financing Party to secure such Financing Party’s
collateral position in the System or in Seller’s rights under this PPA; provided, however, that the
foregoing undertaking shall not obligate Buyer to change any rights of benefits, or increase any
burdens, liabilities or obligations of Buyer, under this PPA to the Financing Parties except as
specifically provided herein.

ARTICLE 16.
FINANCING PARTY ACCOMMODATIONS

16.1 Buyer Acknowledgment. Buyer acknowledges that Seller shall have the right to
finance the System with financing accommodations from a Financing Party and that Seller’s
obligations will be secured by, among other collateral, a pledge or collateral assignment of this
PPA and a first security interest in the System. In order to facilitate such necessary financing,
Buyer agrees as set forth below.

16.2 Financing Party’s Rights Following an Event of Default. Notwithstanding any

contrary term or provision of this PPA:

(a) The Financing Party, as assignee, shall be entitled to exercise, in the place
and stead of Seller, any and all rights and remedies of Seller under this PPA in accordance with
the terms of this PPA, provided that such Financing Party also satisfies the obligations of Seller
hereunder. The Financing Party shall also be entitled to exercise all rights and remedies of secured
parties generally with respect to this PPA and the System, provided that no such exercise shall
interfere with the provision of Energy from the System to the Buyer.
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(b)  The Financing Party shall have the right, but not the obligation, to pay all
sums due under this PPA and to perform any other act, duty or obligation required of Seller
hereunder or cause to be cured any default or Seller Event of Default in the time and manner
provided by the terms of this PPA. Nothing herein requires the Financing Party to cure any Seller
Event of Default (unless the Financing Party has succeeded to Seller’s interests) to perform any
act, duty or obligation of Seller, but Buyer hereby gives the Financing Party the option to do so.

(¢)  Upon the exercise of remedies under its security interest in the System,
including any sale thereof by the Financing Party, whether by judicial proceeding or under any
power of sale, or any conveyance from Seller to the Financing Party, Buyer’s consent shall not be
required, however, the Financing Party will give notice to Buyer of the transferee or assignee of
this PPA; provided, further, that any sale, transfer or other disposition of the System by the
Financing Party, whether by judicial proceeding or otherwise, shall be made solely to a Qualified
Assignee. Any such exercise of remedies shall not constitute an Event of Default.

(d)  Upon any rejection or other termination of this PPA pursuant to any process
undertaken with respect to Seller under the United States Bankruptcy Code, at the request of
Financing Party made within sixty (60} days of such termination or rejection, Buyer will enter into
a new PPA with Financing Party or its Qualified Assignee, on the same terms and conditions as
hereunder.

(e) In the event that a Financing Party becomes the owner of the System as a
result of the exercise of remedies under subsections (c) or (d) above, whether as a result of the
exercise of its remedies as a secured party or in connection with the bankruptcy of Seller, the
Financing Party shall agree not to disturb the Buyer’s rights to purchase Energy under this PPA,
pursuant to the terms and conditions hereof, and further agrees to sell its right in the System or the
PPA to a Qualified Assignee purchaser only if such purchaser agrees to continue to provide Buyer
with Energy under this PPA in accordance with the terms and conditions thereof.

16.3 Financing Party’s Right to Cure.

(A  Upon receipt from Financing Party of its invocation of the rights provided
for in this Section 16.3 and the name and address of the Financing Party entitled to notice, Buyer
will not exercise any right to terminate this PPA unless Buyer has given the Financing Party prior
written notice at the address provided to Buyer in writing of any event giving rise to Buyer’s nght
to terminate this PPA. Buyer’s notice of an intent to terminate this PPA must specify the condition
giving rise to such right. Notwithstanding any contrary term or provision in this PPA, Financing
Party shall have forty-five (45) days beyond the cure period provided to Seller pursuant to this
PPA to cure the condition. Buyer’s and Seller’s obligations under this PPA will otherwise remain
in effect and required to be fully performed during any cure period.

(b}  If the Financing Party or its Qualified Assignee (including any purchaser
which meets the definition of a Qualified Assignee) has commenced and is diligently pursuing
judicial proceedings to acquire title to or control of the System, or has acquired title to or taken
control of the System, and in either event cures all existing Seller Events of Default that are capable
of being cured by Financing Party or its Qualified Assignee subject to and within the time allowed
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by Section 16.3(a) and assumes in writing the obligations of Seller hereunder, then this PPA will
continue in full force and effect.

16.4 Notice of Defaults and Events of Default. Upon and at any relevant time after
receipt of the notice provided for in Section 16.3(a), Buyer agrees to deliver to the Financing Party
a copy of any notice of a Seller’s default simultaneously with the delivery of such notice by Buyer
to Seller.

ARTICLE 17.
PURCHASE OPTION; END OF TERM AND END OF TERM OPTIONS

17.1 Grant of Purchase Option. Seller hereby grants to Buyer the right and option to
purchase all of the Seller’s right, title, and interest in and to the System on the terms set forth herein
(“Purchase Option”). Buyer may exercise the Purchase Option on the seventh (7%) anniversary
of the Commercial Operation Date and on each successive third (3™) anniversary therefore during
the remainder of the Term, or simultaneously with the termination of this PPA pursuant to Section
8.2 (collectively, the “Purchase Option Dates™), provided that no Buyer Event of Default, or any
event which with the passage of time will become a Buyer Event of Default, has then occurred and
is ongoing.

17.2 Determination of Purchase Price. Buyer may, at any time within thirty (30) days
following each Purchase Option Date, request a determination of the purchase price under the
Purchase Option (the “Purchase Price”). The Parties shall attempt to determine the Purchase Price
by mutual agreement. If the Parties have not agreed on the Purchase Price within thirty (30) days
after Buyer’s request for a Purchase Price determination, then the Purchase Price shall be the fair
market value of the System, as determined by an independent appraiser retained by the Parties (the
“Independent Appraiser”), provided that the Purchase Price shall in no event be less than the
Termination Payment that would be due from Buyer to Seller if the PPA was terminated due to
Buyer Event of Default at the Purchase Option Date. The Independent Appraiser shall be an
individual who is a member of a national accounting, engineering or energy consulting firm
qualified by education, experience, and training to determine the value of solar generating facilities
of the size and age and with the operational characteristics of the System, and who specifically has
prior experience valuing solar energy generating facilities. The Independent Appraiser shall be
reasonably acceptable to Seller. Except as may be otherwise agreed by the Parties, the Independent
Appraiser shall not be (or within three (3) years before his or her appointment have been) a director,
officer, or an employee of, or directly or indirectly retained as consultant or adviser to, either of
the Parties or their respective affiliates. The fair market value assessment of the System shall
consider, among other things, the income and savings associated with the System for the remaining
portion of the Term, and the System’s past and projected performance. The Independent Appraiser
shall make a determination of the Purchase Price within thirty (30) days of appointment (the “Price
Determination”). Upon making the Price Determination, the Independent Appraiser shall provide
a written notice thereof to both Seller and Buyer, along with all supporting documentation detailing
the method of calculation of the Purchase Price, Except in the event of fraud or manifest error, the
Price Determination shall be a final and binding determination of the fair market value. If Buyer
wishes to exercise the Purchase Option following the Price Determination, it shall deliver an
exercise notice to Seller within thirty (30) days of receipt of the Price Determination (the “Exercise
Period’). Any such exercise notice shall be irrevocable once delivered. If Buyer does not exercise
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the Purchase Option during the Exercise Period, then the Price Determination shall be null and
void, and Buyer may not request a new determination of the Purchase Price until the next Purchase
Option Date. Each Price Determination by an Independent Appraiser shall be at Buyer’s expense,
provided that in the event Buyer exercises the Purchase Option, the applicable Price Determination
shall be at Seller’s expense.

17.3 End of Term. Upon the expiration of this PPA, the Buyer may choose, in its sole
discretion, one of the following options by providing written notice to Seller at least sixty (60)
days prior to the end of the Term:

(a) Extension of Term. Provided no Event of Default by the Buyer has occurred
and is continuing under this PPA, unless such Event of Default has been waived in writing by
Seller, the Buyer may extend the Term for the System; or

(b)  Purchase of the System. Provided no Event of Default by the Buyer has
occurred and is continuing under this PPA, unless such Event of Default has been waived in writing
by Seller, Buyer may purchase the System at a purchase price which is the then applicable fair
market value of the System as determined by an independent third-party appraiser as mutually
agreed by the Parties. If the Buyer exercises its option to purchase the System in a timely manner,
the closing of such purchase, including the transfer of any relevant agreements and warranties,
shall take place no later than one-hundred and twenty (120) days after the Buyer’s exercise of its
right to purchase the System at a time and place agreed upon by the Parties; or

(c) Removal of the System. The Buyer may require Seller, at Seller’s sole cost
and expense, to remove all tangible property comprising the System and, except as otherwise
specified herein, return the portion of the Property on which the System was installed to its original
condition, subject to ordinary wear and tear. Notwithstanding the foregoing, Seller may leave in
place existing flashing on roof penetrations, provided Seller patches the roof at the Property as
necessary or appropriate in the reasonable discretion of Seller and in accordance with any then
existing roof warranty. Seller shall begin such removal on a mutually convenient date and make
commercially reasonable efforts to complete such removal within ninety (90) days of expiration
of the Term. Seller shall remove all System and support structures, leave in place existing flashing
on roof penetrations and/or patch the roof at the Property as necessary or appropriate in the
reasonable discretion of Seller and in accordance with any then existing roof warranty.

17.4 Failure to Elect. If, upon the expiration of the Term, Buyer fails to make an
election pursuant to Section 17.3, the Term for the System will be extended automatically for one
(1) year and may be further extended by mutual agreement for one (1) year terms (each, a “Renewal
Term”) unless earlier terminated in writing. Unless otherwise agreed to in writing by the Parties,
during the Renewal Term of the System, the terms and conditions of this PPA shall remain in
effect as to the System.

17.5 Payment for Service Rendered Prior to Termination. Upon any expiration
or termination of the PPA, the Buyer will pay all fees owed to Seller for Energy delivered prior to
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the expiration or termination of the PPA within thirty (30) days following such expiration or
termination, or within the applicable payment period, whichever is shorter.

ARTICLE 18.
MISCELLANEOUS

18.1 Governing Law. This PPA will be governed by the Laws of the State of
Connecticut, without giving effect to principles of conflicts of laws.

18.2 [Entire Agreement; Amendments. This PPA (including the exhibits, any written
schedules, supplements or amendments) constitutes the entire agreement between the Parties and
shail supersede any prior oral or written agreements between the Parties, relating to the subject
matter hereof. Without limiting the generality of the foregoing, the Parties acknowledge and agree
that, as of the Effective Date of the PPA, (a) any and all prior agreements between the Parties
relating to the subject matter of the PPA (collectively, the “Prior Agreements”) are superseded in
their entirety by the PPA, (b) the Prior Agreements are of no further force or effect and no longer
the legal obligation of either Party, (c) no Party had, nor now has, any claim against, or liability or
obligation to, the other Party under the Prior Agreements, and (d) no asset or property of either
Party was, or now is, bound by, or subject to, any encumbrance, lien or other restriction by reason
of the Prior Agreements. Except as otherwise expressly provided in this PPA, any amendment,
modification or change to this PPA will be void unless in writing and executed by both Parties.

18.3 Non-Waiver. No failure or delay by either Party in exercising any right, power,
privilege, or remedy hereunder will operate as a waiver thereof. No waiver by either Party of a
breach of any term or provision contained herein shall be effective unless signed and in writing
and signed by the waiving Party. No consent by either Party to, or waiver of a breach by either
Party, whether express or implied, shall be construed to operate as or constitute a consent to waiver
of, or excuse of any other or subsequent or succeeding breach by either Party.

18.4  Severability. If any part, term, or provision of this PPA, is determined by an
arbitrator or court of competent jurisdiction to be invalid, illegal, or unenforceable, such
determination shall not affect or impair the validity, legality or enforceability of any other part,
term, or provision of this PPA, and shall not render this PPA unenforceable or invalid as a whole.
Rather the part of this PPA that is found invalid or unenforceable will be amended, changed, or
interpreted to achieve as nearly as possible the same objectives and economic effect as the original
provision, or replaced to the extent possible, with a legal enforceable, and valid provision that is
as similarly in tenor to the stricken provision, within the limits of applicable Law, and the
remainder of this PPA will remain in full force.

18.5 No Third-Party Beneficiaries. Nothing in this PPA will provide any benefit to
any third party or entitle any third party to any claim, cause of action, remedy or right of any kind.

18.6 No Recourse to Affiliates. This PPA is solely and exclusively between the Parties,
and any obligations created herein on the part of either Party shall be the obligations solely of such
Party. No Party shall have recourse to any parent, subsidiary, partner, member, Affiliate, lender,
director, officer or employee of the other Party for performance or non-performance of any
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obligation hereunder unless such obligations were assumed in writing by the Person against whom
recourse is sought.

18.7 Relationship of Parties. The Parties are independent contractors, and will not be
deemed to be partners, joint venturers or agents of each other for any purpose unless expressly
stated otherwise herein.

18.8 Attorneys’ Fees; Costs. In the event of any action, claim, suit, proceeding, or
arbitration between the Parties relating to this PPA or the subject matter hereof the prevailing Party
will be entitled to recover its reasonable attorneys’ fees and expenses and costs of such action
claim, suit, proceeding, or arbitration in addition to any other relief granted or awarded. Each
Party will bear its own costs and expenses relating to negotiating this PPA and any additional
documents relating hereto or thereto.

18.9 Counterparts. This PPA may be executed in several counterparts, each of which
is an original and all of which together constitute one and the same instrument. A signature on a
copy of this PPA received by either Party by facsimile or other electronic transmissions (such as
an email .pdf file) is binding upon the other Party as an original,

18.10 Further Assurances. The Parties shall at their own cost and expense do such
further acts, perform such further actions, execute and deliver such further or additional documents
and instruments as may be reasonably required or appropriate to consummate, evidence, or confirm
the agreements and understandings contained herein and to carry out the intent and purposes of
this PPA.

18.11 General Interpretation. The terms of this PPA have been negotiated by the
Parties hereto and the language used in this PPA shall be deemed to be the language chosen by the
Parties hereto to express their mutual intent. This PPA shall be construed without regard to any
presumption or rule requiring construction against the Party causing such instrument of any portion
thereof to be drafted, or in favor of the party receiving a particular benefit under the PPA. No rule
of strict construction will be applied against any person.

18.12 Forward Contract. The Parties acknowledge and agree that this PPA and the
transactions consummated under this PPA constitute a “forward contract” within the meaning of
the United States Bankruptcy Code and that each Party is a “forward contract merchant” within
the meaning of the United States Bankruptcy Code.

18.13 Dispute Resolution.

(a) In the event that any question, dispute, difference or claim arises out or in
connection with this PPA, including any question regarding its existence, validity, performance or
termination (a “Dispute”), then senior management personnel from both Seller and Buyer shall
meet and diligently attempt in good faith to resolve the Dispute for a period of thirty (30) days
following one Party’s written request to the other Party for such a meeting. If, however, either
Party refuses or fails to so meet, or the Dispute is not resolved by negotiation, the provisions of
Sections 18.13(b) shall apply.
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(b) In the event the Parties are unable to resolve a Dispute pursuant to the provisions
of Sections 18.13(a), the Parties agree that any State or Federal court located in Hartford County,
Connecticut shall have exclusive jurisdiction and venue to hear all disputes arising out of or
relating to this PPA. Further, notwithstanding anything in this PPA to the contrary, in the event a
Party fails to perform as agreed upon hereunder, the non-breaching Party has the right to seek such
injunctive relief and other equitable relief from that any State or Federal court located in Hartford
County, Connecticut.

18.14 Rescission Period. Either Party may rescind this PPA, without penalty, by written
notice delivered to and received by the other Party not later than three (3) Business Days after the
Effective Date (the “Rescission Period™)

18.15 Non-Appropriation, Buyer’s funding is provided annually by the appropriation of
funds through the Buyer’s City Council. Buyer shall use best efforts to obtain sufficient funding
for each fiscal year during the term hereof to meet its payment obligations to Seller pursuant to
this PPA, including, without limitation, to request funding in each of its annual budget requests. If,
however, despite those efforts, sufficient funds are not appropriated, Buyer may elect to terminate
this PPA and shall promptly deliver notice to Seller as soon as practicable that sufficient funds
were not appropriated. Buyer’s notice shall state that the decision to terminate this PPA is due to
non-appropriation of funds and shall specify an effective date of termination. To the
extent permitted by law, and not to exceed the limitations of C.G.S. § 7-348 (as applicable), upon
Buyer’s decision to terminate this PPA, Buyer shall make a Termination Payment to Seller prior
to the effective date of such termination. Seller may cease the provision of Energy following the
effective date of termination and thereafter remove the System from the Property, or otherwise
remain and continue its operations.

18.16 Non-substitution. In the event of a termination of this PPA due to non-
appropriation of funds through the Buyer’s City Council, the Buyer agrees, to the extent permitted
by state law, not to purchase, lease, rent, borrow, seek appropriations for, acquire or otherwise
receive the benefits of any of the same and unique services performed by Seller under the terms of
this PPA for a period of time equal to the remainder of the Term of this PPA, to be calculated as
if the PPA had not been terminated, from the date of such non-appropriation of funds.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, intending to be legally bound, Seller and Buyer have signed this PPA
through their duly authorized representatives effective as of the date first set forth above.

4938-6546-7029, v. 1

BRIDGEPORT BOARD OF EDUCATION
By: [ ]

By:
Name:
Title:

CEFIA SOLAR SERVICES, INC. By: Bryan T. Garcia

By:
Name:
Title:

City of Bridgeport
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EXHIBIT A

PROPERTY

ALL THAT CERTAIN piece or parcel of land, together with the buildings and
improvements thereon, situated in the City of Bridgeport, County of Fairfield, and State of

Connecticut, and know as 300 Laurel Avenue.
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EXHIBIT B
PERMITTED ENCUMBRANCES

Any And All Provisions of Any Ordinance, Municipal Regulation, Or Public or Private Law.,
Any State of Facts Which an Accurate Survey Would Disclose. Variance from the City of
Bridgeport dated November 7, 2001 and recorded November 7, 2001 in Volume 4738 at Page 14
of the Bridgeport Land Records. Variance from the City of Bridgeport dated November 7, 2001
and recorded November 7, 2001 in Volume 4738 at Page 17 of the Bridgeport Land Records.
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EXHIBIT C
PROJECT SITE

The Project Site shall be that portion of the Property on, under and over which the System shall be
installed, being that approximate 39,200 square foot footprint shown in the figure below, or the
following page, in addition to all portions of the Property where trenching, conduit,
Interconnection Equipment and metering equipment are required so as to connect the System to

the Delivery Point.
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EXHIBIT E

SCHEDULE OF DEFINITIONS AND RULES OF INTERPRETATION

1. Definitions. The definitions provided below and elsewhere in this PPA will apply to the
defined terms used in this PPA:

(a) “Affiliate” means with respect to any entity, such entity’s general partner or
manager, employee, or any other entity that, directly or indirectly, through one or more
intermediaries, controls or is controlled by, or is under common control with, such entity. For
purposes of this definition, “control” (including, with its correlative meanings, the terms
“controlled by” and “under common control with™), as used with respect to any such person or
entity, means the possession, directly or indirectly, of the power to direct or cause the direction of
the management and policies of such person or entity, whether through the ownership of voting
securities or by contract or otherwise.

(b)  “Bankrupt’ means that a Party or other entity (as applicable): (i) is dissolved (other
than pursuant to a consolidation, amalgamation or merger); (ii) is unable to pay its debts generally
as they come due or fails (or admits in writing its inability) generally to pay its debts as they
become due; (iii} makes a general assignment, arrangement or composition with or for the benefit
of its creditors; (iv) has instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency Law or other similar Law
affecting creditor’s rights, or a petition is presented for its winding-up, reorganization or
liquidation, which proceeding or petition is not dismissed, stayed or vacated within sixty (60) days
thereafter; (v) commences a voluntary proceeding seeking a judgment of insolvency or bankruptcy
or any other relief under any bankruptcy or insolvency Law or other similar Law affecting
creditors’ rights; (vi) seeks or consents to the appointment of an administrator, provisional
liquidator, conservator, receiver, trustee, custodian or other similar official for it or for all or
substantially all of its assets; (vii) has a secured party take possession of all or substantially all of
its assets, or has a distress, execution, attachment, or other legal process levied, enforced or sued
on or against all or substantially all of its assets; {viii} causes or is subject to any event with respect
to it which, under the applicable Laws of any jurisdiction, has an analogous effect to any of the
events specified in clauses (i) to (vii) inclusive; or (ix) takes any action in furtherance of, or
indicating its consent to, approval of, or acquiescence in, any of the foregoing acts.

(©) “Beneficiary Designation” shall have the meaning ascribed to it in Section 3.2.

(d)  “Business Day” means any day except a Saturday, Sunday, or a Federal Reserve
Bank holiday.

(e) “Buyer” shall have the meaning ascribed to it in the Preamble,
) “Buyer Event of Default” has the meaning ascribed thereto in Section 8.3.

(2) “Buyer’s Servicing Utility” means the utility from which the Buyer receives its
electrical service, specifically The United Illuminating Company or its successor.
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(hy  “CAMD” means the Clear Air Markets Division of the United States Environmental
Protection Agency or any successor or other agency that is given jurisdiction over a program
involving transferability of specific Environmental Attributes.

(1) “Capacity Attributes” means any current or future defined characteristic,
certificate, tag, credit, or ancillary service attribute, whether general in nature or specific as to the
location or any other attribute of the System, intended to value any aspect of the capacity of the
System to produce Energy or ancillary services, which may be counted toward any measure,
regulation, requirement, or program of Buyer’s Servicing Utility, Governmental Entity,
independent system operator, utility, transmission and distribution provider or other similar entity.

()] “Claiming Party” shall have the meaning ascribed to it in Section 7.3.

(k)  “Commercial Operation” will begin on the day in which the entire System is
mechanically complete, capable of providing electricity to the Delivery Point at its nameplate
capacity and Seller is in receipt of all required approvals, signoffs and permits from any and all
Governmental Entities and the Buyer’s Servicing Utility for the production and sale of Energy
(including the resale of Energy to Buyer’s Servicing Utility).

()] “Commercial Operation Date” means the date that the System achieves
Commercial Operation to Seller’s satisfaction, intended to be the same date as the “In-Service
Date” as defined in the Tariff Agreement, if applicable.

(m)  “Defaulting Party” shall have the meaning ascribed to it in Section 8.1.

(n)  “Delivery Point’ means the interconnection points on the Property designated by
the Buyer’s Servicing Utility.

(0)  “Effective Date” shall have the meaning ascribed to it in the Preamble to this PPA.

(p) “Emergency Repairs” means any maintenance or repair necessary to address or
prevent an unplanned interruption or reduction of Energy transmitted through the Interconnection
Equipment from the System.

(®)  “Energy” means electric energy (alternating current, expressed in kilowatt-hours)
generated by the System. Energy does not include any attendant Environmental Attributes.

) “Energy Payment Rate” shall have the meaning ascribed to it in Section 3.4,

(s) “Environmental Attributes” means each of the following that is in effect as of the
Effective Date: (i) credits, benefits, reductions, offsets and other beneficial allowances, including,
to the extent applicable and without limitation, performance based incentives or renewable
portfolio standard in the state in which the Property is located or in other jurisdictions (collectively,
“Allowances”) attributable to the ownership or operation of the System or the production or sale
of Energy, (ii) other Allowances howsoever named or referred to, with respect to any and all fuel,
emissions, air quality, or other environmental characteristics, resulting from the use of solar
generation or the avoidance of the emission of any gas, chemical or other substance into the air,
soil or water attributable to the sale of Energy during the Term, including any credits to be
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evidenced by renewable energy certificates or similar laws or regulations applicable in any
jurisdiction, (iii) any such Allowances related to (A} oxides of nitrogen, sulfur, or carbon, (B)
particulate matter, soot, or mercury, or (C) the United Nations Framework Convention on Climate
Change (the “UNFCCC™) or the Kyoto Protocol to the UNFCCC or crediting “early action” with
a view thereto, or involving or administered by the CAMD, and (iv) all reporting rights with respect
to such allowances under Section 1605(b) of the Energy Policy Act of 1992, as amended from time
to time or any successor statute, or any other current or future international, federal, state or local
law, regulation or bill, or otherwise.

® “Environmental Conditions” shall have the meaning ascribed to it in Section 11.1.
(u) “Environmental Law” shall have the meaning ascribed to it in Section 11.1.

(v)  “Event of Default’ shall have the meaning ascribed to it in Section 8.1.

(w)  “Exercise Period” shall have the meaning ascribed to it in Section 17.2.

(x)  “Financing Party” or “Financing Parties” shall mean any and all Persons or
successors or assignees thereof lending money or extending credit to Seller or an Affiliate of Seller,
or investing equity (including tax equity) in Seller or an Affiliate of Seller: (i) for the construction,
term or permanent financing of the System; (ii) for working capital or other ordinary business
requirement of the System (including but not limited to the maintenance, repair, replacement or
improvement of the System); (iii) for any development financing, bridge financing, credit
enhancement, credit support or interest rate protection in connection with the System; (iv) for the
Seller’s operation of the System; or (v) for the purchase of the System and related rights and
obligations of Seller.

(y) “Force Majeure” means any event or circumstance that prevents a Party from
performing its obligations under this PPA, which event or circumstance (i) is not within the
reasonable control, or is not the result of the negligence or willful misconduct, of the Claiming
Party, and (ii) by the exercise of reasonable due diligence, the Claiming Party is unable to
overcome or avoid or cause to be avoided and shall be deemed to include, but not be limited to,
acts of God, acts of civil or military authorities, acts of war or public enemy, insurrections, tiots,
strikes or other labor disturbances, fires, explosions, floods, interruption of transportation,
embargoes, or other causes of a similar nature. Force Majeure will not be based on Buyer’s
inability economically to use, or sell under the Tariff Documents, the Energy and Environmental
Attributes purchased hereunder from Seller.

(z) “Governmental Approvals” means all applications, permits, licenses, franchises,
certificates, concessions, consents, authorizations, approvals, registrations, orders, filings,
entitlements and similar requirements of whatever kind and however described which are required
to be obtained or maintained by any Person with respect to the development, siting, design,
acquisition, construction, equipping, financing, ownership, possession, shakedown, start-up,
testing, operation or maintenance of the System, the production and delivery of Energy, and
Environmental Attributes, or any other transactions or matter contemplated by this PPA (including
those pertaining to electrical, Property, zoning, environmental and occupational safety and health
requirements),
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(aa) “Governmental Charges” means all applicable federal, state and local taxes (other
than taxes based on income or net worth but including, without limitation, sales, use, gross receipts
or similar taxes), governmental charges, emission allowance costs, duties, tariffs, levies, license
fees, permits, assessments, adders or surcharges (including public purposes charges and low
income bill payment assistance charges), imposed or authorized by a Governmental Entity,
independent system operator, utility, transmission and distribution provider or other similar entity,
on or with respect to the Energy or this PPA.

(bb) “Governmental Entity” means any government or any agency, bureau, board,
commission, court, department, official, political subdivision, tribunal, program administrator or
other instrumentality of any government, whether federal, state or local, domestic or foreign, or
any Person, owned, operated, managed or otherwise controlled thereby.

(cc)  “Hazardous Material” shall have the meaning ascribed to it in Section 11.1.
(dd) “Independent Appraiser” shall have the meaning ascribed to it in Section 17.2.
(ee) “Indemnified Parties” shall have the meaning ascribed to it in Section 11.1.
(ffy  “Indemnitor’ shall have the meaning ascribed to it in Section 11.1.

(gg) “Insolation” shall have the meaning ascribed to it in Section 3.9.

(hh) “Inferconnection Agreement’ means the agreement for interconnection of the
System with the distribution system of Buyer’s Servicing Utility.

(ii)  “Interconnection Equipment’ means that portion of the System, including
mounting substrates or supports, wiring and connections, power inverters, service equipment,
Metering Devices and equipment and utility interconnections, as required or appropriate to effect
the interconnection of the System to the Property or to Buyer’s Servicing Utility.

(J))  “ITC Credif’ means the applicable credit under Section 48 or Section 48E of the
Internal Revenue Code of 1986, as each may be amended, supplemented, extended or replaced
from time to time, and including all successor enactments or legislation relating thereto.

(kk)  “Late Payment Interest Rate” means, for any date, the lesser of (i) the per annum
rate of interest equal to the prime lending rate as may from time to time be published in The Wall
Street Journal under “Money Rates” on such day (or, if not published on such day, on the most
recent preceding day on which published), plus two percent (2%), and (ii) the maximum rate
permitted by applicable Law.

(n “Law” means any national, regional, state or local law, statute, rule, regulation,
code, ordinance, administrative ruling, judgment, decree, order or directive of any jurisdiction
applicable to this PPA or the transaction contemplated hereby.

(mm) “License” shall have the meaning ascribed to it in Section 5.1(b).

(nn) “License Term” shall have the meaning ascribed to it in Section 5.1(b).
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(00) “Meter” shall have the meaning ascribed to it in Section 6.5.

{(pp) “Metering Device” means any and all meters at or immediately before the Delivery
Point needed for the registration, recording, and transmission of information regarding the Energy
and delivered to the Delivery Point.

(qq) “Non-Defaulting Party” shall have the meaning ascribed to it in Section 8.1(a).

(rr)  “Parties” shall mean Buyer and Seller, collectively or individually, as the context
may require.

(ss) “Permitted Encumbrances” means certain encumbrances set forth in Exhibit B.
(tt)  “Permitted Transfer” shall have the meaning ascribed to it in Section 15.1(b).

(uu) “Person” means an individual, general or limited partnership, corporation,
municipal corporation, business trust, joint stock company, trust, unincorporated association, joint
venture, Governmental Entity, limited liability company, or any other entity of whatever nature.

(vv}  “PPA” means this Power Purchase Agreement.

(ww) “Price Determination” shall have the meaning ascribed to it in Section 17.2.
(xx)  “Project Site” means the particular location on the Property of the System.
(vy) “Property” shall have the meaning ascribed to it in the Recitals,

(zz)  “Property Owner” shall have the meaning ascribed to it in the Recitals.
(aaa) “Property Taxes” shall have the meaning ascribed to it in Section 3.8.

(bbb) “Prudent Utility Practices” means those practices, methods, and acts, that are
commonly used by a significant portion of the solar powered electric generation industry in the
United States using prudent engineering and operations to design and operate solar powered
generating facilities and related electric equipment lawfully and with safety, dependability,
efficiency, and economy, including all applicable requirements of Law. Prudent Utility Practice
is not intended to be limited to the optimum practice, method, or act to the exclusion of all othets,
but rather to be a spectrum of possible standards, practices, methods or acts expected to accomplish
the desired results, having due regard for, among other things, manufacturers’ warranties and the
requirements of governmental authorities of competent jurisdiction and the requirements of this
PPA.

(ccc)  “Prior Agreements” shall have the meaning ascribed to it in Section 18.2.
(ddd) “Purchase Price” shall have the meaning ascribed to it in Section 17.2.
(eee) “Purchase Option” shall have the meaning ascribed to it in Section 17.1.

(fff)  “Purchase Option Dates” shall have the meaning ascribed to it in Section 17.1.
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(888) “Qualified Assignee” means as it pertains to any assignment of this PPA by Seller,
any entity that has competence and experience in the operation and maintenance of solar
photovoltaic systems similar in size and type as the System and is financially capable of
performing Seller’s obligations under this PPA, all as reasonably demonstrated by Seller to Buyer,
and agrees in writing to assume Seller’s duties and obligations under the PPA.

(hhh) “Rescission Period” shall have the meaning ascribed to it in Section 18.14.

(iil)  “Representatives” means, in respect of a Person, the officers, directors, employees,
agents, advisors, contractors, or other representatives of such Person.

(j))  “Seller” shall have the meaning ascribed to it in Preamble.
(kkk) “‘Seller Event of Defaulf’ has the meaning ascribed thereto in Section 8.2.
(ify  “Seller Termination Default’ has the meaning ascribed thereto in Section 8.2.

(mmm)“Seller’s Losses” shall mean the value of financial losses associated with Energy
and Environmental Attributes that the System is prevented from generating or delivering to, or
that is not accepted at, the Delivery Point to the extent not caused by Seller or Force Majeure, as
reasonably calculated by Seller with appropriate supporting documentation, during the applicable
portion of the Term, equal to the sum of: (1) the value of Energy, and Environmental Attributes
based on the Energy Payment Rate, Tariff Rate, and Seller’s Tariff Allocation, as may be
applicable, determined on the basis of the seasonality and historical performance of the System
during the applicable time period during the calendar year immediately prior (if such data is
available, and if it is not then on the expected System output), (2) the value of any lost or recaptured
Tax Benefits; and (3) Seller’s actual costs of connecting or disconnecting the System to or from
the Property.

(nnn) “Site Electrical System” means Buyer’s existing electrical system for the supply
and distribution of electricity to the Property, which system is interconnected with Buyer’s
Servicing Utility.

(000} “SUT” shall have the meaning ascribed to it in Section 3.7.

(ppp) “System” means the solar electric generating facility that produces the Energy sold
and purchased under this PPA as more particularly defined in Exhibit C hereto, including the
Interconnection Equipment.

(qqq) *“System Assets” means each and all of the assets of which the System is comprised,
including Seller’s solar energy panels, mounting systems, carports, tracking devices, inverters,
integrators and other related equipment and components installed on the Property, electric lines
and conduits required to connect such equipment to the Delivery Point, protective and associated
equipment, improvements, and other tangible and intangible assets, permits, property rights and
contract rights reasonably necessary for the construction, operation, and maintenance of the
System.
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(rrr)  “Systerm Loss” means loss, theft, damage or destruction of the System or System
Assets, or any other occurrence or event that prevents or limits the System from operating in whole
or in part, resulting from or arising out of any cause (including casualty, condemnation or other
Force Majeure).

(sss) “Tariff Agreement’ shall mean a tariff agreement associated with the System
which may be entered into, pursuant to the Tariff Program, by the Buyer and Buyer’s Servicing
Utility.

(ttt)  “Tariff Documents” shall have the meaning ascribed thereto in the Recitals.
(uuu) “Tariff Program” shall have the meaning ascribed thereto in the Recitals.

(vvv) “Tariff Rate” shall mean the per kilowatt hour rate, inclusive of any adders, for
Environmental Attributes and, if applicable, Energy sold to Buyer’s Servicing Utility and set forth
in the Tanff Documents. In the event that the System utilizes the “Buy-All Tariff” or “Buy-All
Incentive” (as defined in the Tariff Documents), the Tariff Rate shall be inclusive of Energy and
Environmental Attributes. In the event that the System utilizes the “Netting Tariff” or “Netting
Incentive” (as defined in the Tariff Documents), the Tariff Rate shall be solely with respect to
Environmental Attributes.

(www) “Tax Benefits” means any tax benefit attributable to the System Assets or Energy
including but not limited to (i} ITC Credit, (ii} accelerated deprecation attributable to the System
Assets, and (ii) any other tax credit or tax write-offs allowed under applicable Law attributable to
the System Assets or Energy, as each may be amended, supplemented, extended or replaced from
time to time, and including all successor enactments or legislation relating thereto, irrespective of
whether such Tax Benefits accrue for the benefit of Seller, any Affiliate, or any investor of Seller
or any Affiliate of such investor.

(xxx) “Term” shall have the meaning ascribed thereto in Section 2.1,

(vyyy) “Termination Date” means the date on which this PPA is terminated by Party a
prior to the end of the Term.

(zzz) “Termination Payment’ means an amount equal to the sum of the present values
calculated at the per annum rate of interest equal to five percent (5%) of Seller’s Losses for each
year (or part thereof) remaining between the Termination Date and the end of the Term.

(aaaa) “Third Party Monitor” means an unaffiliated third party, selected in each case by
Seller and reasonably approved by Buyer that provides, installs, operates or maintains the
installation, operation, or maintenance of the Metering Device.

(bbbb) “Transaction” means any transaction between the Parties under the terms of this
PPA.
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2, Rules of Interpretation. In this PPA, unless expressly provided otherwise:

(a) the words “herein,” “hereunder” and “hereof” refer to the provisions of this PPA
and a reference to a recital, Article, Section, subsection or paragraph of this PPA or any other
agreement is a reference to a recital, Article, Section, subsection or paragraph of this PPA or other
agreement in which it is used unless otherwise stated;

(b)  references to this PPA, or any other agreement or instrument, includes any
schedule, exhibit, annex or other attachment hereto or thereto;

(c) reference to any Article, Section, or Exhibits means such Article of this PPA,
Section of this PPA, or such Exhibit to this PPA, as the case may be, and references in any Article
or Section or definition to any clause means such clause of such Article or Section or definition;

(d)  areference to this PPA, any other agreement or an instrument or any provision of
any of them includes any amendment, variation, restatement or replacement of this PPA or such
other agreement, instrument or provision, as the case may be;

{e) a reference to a statute or other Law or a provision of any of them includes all
regulations, rules, subordinate legislation and other instruments issued or promulgated thereunder
as in effect from time to time and all consolidations, amendments, re-enactments, extensions or
replacements of such statute, Law or provision;

3} the singular includes the plural and vice versa;

{2) a reference to a Person includes a reference to the Person’s executors and
administrators (in the case of a natural person) and successors, substitutes (including Persons
taking by novation) and permitted assigns;

(h)  words of any gender shall include the corresponding words of the other gender;

@) “including” means “including, but not limited to,” and other forms of the verb “to
include” are to be interpreted similarly,

)] references to “or” shall be deemed to be disjunctive but not necessarily exclusive,
(i.e., unless the context dictates otherwise, “or” shall be interpreted to mean “and/or” rather than
“either/or™);

(k)  where a period of time is specified to run from or after a given day or the day of an
act or event, it is to be calculated exclusive of such day; and where a period of time is specified as
commencing on a given day or the day of an act or event, it is to be calculated inclusive of such
day;

() areference to a Business Day is a reference to a period of time commencing at 9:00
a.m. local time on a Business Day and ending at 5:00 p.m. local time on the same Business Day;

(m)  if the time for performing an obligation under this PPA expires on a day that is not
a Business Day, the time shall be extended until that time on the next Business Day;

44
4938-6546-7029, v. 1



(n) a reference to (i) a day is a reference to a calendar day, (ii) a month is a reference
to a calendar month, and (iii) a year is a reference to a calendar year;

{0)  where a word or phrase is specifically defined, other grammatical forms of such
word or phrase have corresponding meanings;

(p)  references to any date in this PPA shall be deemed to mean such date as adjusted
from time to time as permitted hereunder due to Force Majeure unless expressly stated otherwise;
and

(@)  if any index used in this PPA at any time becomes unavailable, whether as a result
of such index no longer being published or the material alteration of the basis for calculating such
index, then Seller and Buyer shall agree upon a substitute index that most closely approximates
the unavailable index as in effect prior to such unavailability. If the base date of any such index
is at any time reset, then the change to the index resulting therefrom shall be adjusted accordingly
for purposes of this PPA.
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EXHIBITF
ENERGY PAYMENT RATE SCHEDULE

Amount
Buyer’s Tariff Allocation of the Tariff 24.64%
Rate in event of 30% ITC Credit a
Value of Buyer’s Tariff Allocation in $0.07
event of 30% ITC Credit
Seller’s Tariff Allocation of the Tariff 75.36%
Rate in event of 30% ITC Credit
Energy Payment Rate in event of 30% $0.21409
ITC Credit
46
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EXHIBIT C
PROJECT SITE

The Project Site shall be that portion of the Property on, under and over which the System shall be
installed, being that approximate 39,200 square foot footprint shown in the figure below, or the
following page, in addition to all portions of the Property where trenching, conduit,
Interconnection Equipment and metering equipment are required so as to connect the System to
the Delivery Point.
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POWER PURCHASE AND LICENSE AGREEMENT

THIS POWER PURCHASE AND LICENSE AGREEMENT (this “PPA™} is made and entered
into as of __, 2026 (the “Effective Date”), by and among CEFIA Solar Services,
Inc., a Connecticut limited liability company with offices at 75 Charter Oak Avenue, Suite 1-103,
Hartford, CT 06106 (“Seller”), the City of Bridgeport, with offices at 45 Lyon Terrace, Bridgeport,
CT 06604 (“Property Owner”), and The Bridgeport Board of Education, with offices at 45 Lyon
Terrace, Bridgeport, CT 06604 (the “Utility Customer” together with Property Owner being the
“Buyer”) Seller and Buyer are sometimes hereinafter referred to individually as a “Party” and
collectively as the “Parties™.

RECITALS

WHEREAS, Property Owner is the fee simple owner of all that certain real property known as
Luis Munoz Marin Elementary, 479 Helen Street FKA 474 Helen Street, Bridgeport, CT 06610 ,
as more particularly described on Exhibit A attached hereto (the “Property”), subject only to the
Permitted Encumbrances described in Exhibit B. Utility Customer has the right to occupy and
conduct its business at the Property and has an electric utility account associated with the Property;

WHEREAS, Buyer wishes to participate in the Connecticut Non-Residential Renewable Energy
Tariff Program or Residential Renewable Energy Tariff Program created pursuant to Conn. Gen.
Stat. § 16-244z and administered by the Buyer’s Servicing Utility, as such program may be
amended, restated, supplemented or otherwise modified (the “Tariff Program™),

WHEREAS, Pursuant to the Tariff Program, Buyer was awarded or is eligible to receive a tariff
from the Buyer’s Servicing Utility as more particularly described in the Tariff Agreement (if
applicable), Tariff Program rules, Tariff Program manual, and the Tariff Program rider
(collectively, the “Tariff Documents”),

WHEREAS, Seller agrees to finance, own and operate a solar energy facility on a portion of the
Property, as more particularly described on Exhibit C attached hereto (the “Project Site”), the
solar facility will be a roof mount with a projected nameplate capacity of 414.1 kw DC and which
is estimated to generate 500,531 kWh in its first year in service, as may be modified pursuant to
the terms hereof (the “System’). Seller desires to sell to Buyer, and Buyer desires to purchase from
Seller, all of the Energy generated by the System during the Term and otherwise in accordance
with the terms of this PPA; and

WHEREAS, Seller desires to obtain, and Buyer desires to provide, an exclusive license for
Seller’s access to and use of the Property at reasonable times and upon reasonable notice for the
purposes of designing, constructing, installing, inspecting, testing, owning, operating, monitoring,
maintaining, repairing, removing and selling of electricity from the System.

AGREEMENT

In consideration of the foregoing recitals, the mutual agreements, representations,
warranties and covenants set forth in this PPA and the Schedules and Exhibits hereto, and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
Seller and Buyer agree as follows:

4938-6546-7029, v. 1



ARTICLE 1.
DEFINED TERMS; RULES OF INTERPRETATION

1.1  Defined Terms. Capitalized terms used in this PPA shall have the meanings
ascribed to them in the Schedule of Definitions and Rules of Interpretation attached hereto as
Exhibit E and made a part of this PPA by this reference, or elsewhere in this PPA,

1.2 Rules of Interpretation. The rules of interpretation in the Schedule of Definitions
and Rules of Interpretation shall apply to this PPA unless expressly provided otherwise.

ARTICLE 2.
TERM & CONDITIONS PRECEDENT

2.1  Term. Ifnot sooner terminated by either Party in accordance with this agreement,
the term of this PPA shall commence on the Effective Date and shall be in effect until the later of
either (i) the twentieth (20th) anniversary of the Commercial Operation Date (as defined in the
Tariff Documents), or (ii) the expiration or termination of the Tariff Documents (the “Term’).

2.2  Conditions Precedent. The respective rights and obligations of the Parties under
this PPA (subject to Section 2.3) are conditioned upon the satisfaction in full {or waiver by the
applicable Party), no later than the second anniversary of the date of (i) the Effective Date of this
PPA, or (ii) the effective date of the Tariff Agreement, if applicable, of the following (the later
date being the “CP Deadline”, as may be extended):

() Seller shall have received financing sufficient to enable it to purchase,
construct, operate and maintain the System as required by this PPA on terms
acceptable to the Seller in its sole discretion;

(i)  Seller shall, at its sole cost and expense, assess the condition and suitability
of the Project Site, including applicable physical inspections, geotechnical
work, roof structural capacity, Project Site infrastructure, and real estate due
diligence, to host the System and for such System to function as proposed
by Seller. In connection with this assessment, Buyer will provide Seller
with the following types of information where available and applicable: (A)
Project Site plans; (B) specifications for existing electrical systems and
related equipment at each Project Site that may affect and be directly
affected by the System; (C) roof assessments completed by the Buyer; and
(D) any documentation necessary to corroborate title to the property;

(iii)  Seller shall have obtained all Governmental Approvals and approvals from
Buyer’s Servicing Utility, which approvals shall include conditions and
terms satisfactory to Seller in its sole discretion;

(iv)  Seller and Buyer shall have entered into an Interconnection Agreement with
Buyer’s Servicing Utility; and
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(v) Buyer shall have entered into all applicable Tariff Documents and
designated Seller as a payment beneficiary thereunder, satisfactory to Seller
in its sole discretion;

(vi)  Buyer has delivered to Seller current certificates of insurance evidencing
that Buyer has obtained the insurance required under Section 7.2 of this
PPA;

(vii)  Seller has reviewed and accepted any policies and procedures of Buyer
which Buyer has shared with Seller and identified to Seller how such policy
or procedures will impact or affect the transaction contemplated by this
PPA, the construction or operation of the System, or work at the Project Site
(the “Buyer Policies™),

(viii) Buyer has reviewed and accepted all installation construction plans,
including lists of equipment and engineering evaluations of the System and
the location of PV modules and inverters (the “System Plans™), Buyer’s
acceptance shall not be unreasonably withheld, conditioned or delayed;

(ix)  Seller has delivered to Buyer current certificates of insurance evidencing
that Seller has obtained the insurance required under Section 7.2 of this
PPA;

x) Seller’s receipt and execution of a conditional approval for interconnection
of the System to the electric distribution system of Buyer’s Servicing Utility
which agreements are reasonably satisfactory to Buyer;

(xi)  Seller has delivered to Buyer satisfactory evidence that Seller has obtained
all Governmental Approvals necessary for Seller to legally begin
construction of the System; and

(xil) Written confirmation satisfactory to Buyer that installation and operation of
the System will not (i) void or otherwise limit Buyer’s roof warranty, (ii)
cause structural damage to Buyer’s Building and (iii) require material
changes to Buyer’s Site Electrical System, Buyer’s acceptance not to be
unreasonably withheld, conditioned or delayed.

IN THE EVENT THAT THE FOREGOING CONDITIONS SHALL NOT HAVE BEEN MET
WITHIN THE TIMEFRAME SET FORTH ABOVE, UNLESS EXTENDED DUE TO DELAYS
BEYOND EITHER PARTY’S CONTROL, THEN EITHER PARTY SHALL HAVE THE
RIGHT TO TERMINATE THIS AGREEMENT IN ITS ENTIRETY UPON TEN (10) DAYS’
WRITTEN NOTICE, NOT GIVEN MORE THAN SEVEN (7) DAYS AFTER THE
EXPIRATION OF THE TIME PERIOD SET FORTH ABOVE WITHOUT ANY FURTHER
FINANCIAL OR OTHER OBLIGATION TO EITHER PARTY AS A RESULT OF SUCH

3
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TERMINATION. NOTWITHSTANDING THE FORGOING, EACH PARTY AGREES THAT
ALL CONDITIONS PRECEDENT LISTED ABOVE SHALL BE DEEMED TO HAVE BEEN
SATISFIED OR WAIVED BY THE DATE OF THE CONSTRUCTION NOTICE, UNLESS
OTHERWISE NOTIFIED IN WRITING BY THE BUYER NO LATER THAN TEN (10) DAYS
AFTER RECEIPT OF SUCH CONSTRUCTION COMMENCEMENT NOTICE, IN WHICH
EVENT THE CP DEADLINE WILL BE EXTENDED UNTIL BOTH PARTIES CONFIRM
THAT ALL CONDITIONS PRECEDENT HAVE BEEN SATISFIED OR WAIVED.

2.3  Survival. The terms and conditions of this PPA shall survive the termination or
expiration of this PPA only (i) to the extent necessary to enforce any rights and obligations of the
Parties, including payment obligations and with respect to indemnification; and/or (ii) as otherwise
specified herein.

ARTICLE 3.
TARIFF PROGRAM; PURCHASE AND SALE; DELIVERY; GOVERNMENTAL
CHARGES; INSOLATION

31 Tariff Program and Tariff Documents.

(a) Buyer shall work in good faith to assist Seller in submitting any application
to Buyer’s Servicing Utility under the Tariff Program.

®) Seller and Buyer hereby agree that during the Term (i) Seller shall receive
seventy one and 84/100 percent (71.84%) of all compensation and revenues from the Buyer’s
Servicing Utility associated with the System and Tariff Documents (the “Seller’s Tariff
Allocation™), and (ii) Buyer shall receive the remaining twenty eight and 16/100 percent (28.16%)
of compensation and revenues from the Buyer’s Servicing Utility associated with the System and
Tariff Documents (the “Buyer’s Tariff Allocation™). Buyer’s Tariff Allocation shall be in the form
of monetary credits applied to the designated Buyer utility account(s) and credited to the Buyer
pursuant to the Tariff Documents. Buyer shall designate and maintain Seller, or its designee, as
payment beneficiary under the Tariff Documents in the amount of the Seller’s Tariff Allocation
(the “Beneficiary Designation™).

(¢)  Buyer shall maintain the Tariff Documents and perform its obligations
thereunder for the applicable terms thereof. In the event that Seller made any performance
assurance payment to Buyer’s Servicing Utility to secure the Tariff Documents, the Buyer shall
direct the Buyer’s Servicing Utility to return such performance assurance payment to Seller
pursuant to the terms of the Tariff Documents.

(d)  Buyer shall (i) not take any action, or omission, that would violate the Tariff
Program or Tariff Documents, and {ii) comply with any requirements of the Tariff Program and
Tariff Documents. Nothing contained in this PPA shall be deemed to constitute a guarantee, direct
or indirect, by the Seller of any obligation of the Buyer’s Servicing Utility arising out of the Tariff
Program or Tariff Documents.

3.2  Purchase and Sale of Energy and Environmental Attributes Qutput. During
the Term, Seller shall deliver to Buyer, and Buyer shall take delivery of, at the Delivery Point, all

of the Energy and Environmental Attributes in accordance with the terms of this PPA.

4
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3.3  Price for Energy and Environmental Attributes Qutput. Buyer shall pay Seller

for all of the Energy and Environmental Attributes delivered to the Delivery Point, as metered at
the Metering Device, and for any Seller’s Losses. The payment to be made by Buyer to Seller
shall equal the sum of (i) Energy for the relevant period multiplied by the Energy Payment Rate
for such period, and (ii) any Seller’s Losses, if any, for such period. Notwithstanding anything
herein to the contrary, Seller may set off any Seller’s Losses or any other sums which the Buyer
owes the Seller pursuant to this PPA against Buyer’s Tariff Allocation due to Buyer hereunder.
Seller shall notify the Buyer after any such set-off and application is made, together with
supporting documentation, and Buyer shall execute a modified Beneficiary Designation increasing
Seller’s Tariff Allocation to effectuate such set-off.

34 Energy & Environmental Attributes Payment Rate.

(a) For the Term of this PPA, the applicable payment rate, in effect at the time
of delivery to the Delivery Point of any Energy and Environmental Attributes is the product of
Seller’s Tariff Allocation and the Tanff Rate, as set forth in Exhibit F attached hereto and made
part hereof (the “Energy Payment Rate”). Payments received by the Seller from Buyer’s
Servicing Utility pursuant to the Tariff Documents shall be used to satisfy Buyer’s payment
obligations hereunder.

(b) Seller shall not make or add any demand, delivery or other incidental
charges to the Energy Payment Rate. In all cases, any adjustments in the Energy Payment Rate
shall be made to the nearest thousandth (.001) of a cent.

3.5 Title and Risk of Loss of Energy OQutput. Title to and risk of loss of the Energy
will pass from Seller to Buyer at the Delivery Point. As between the Parties, Seller shall be deemed
to be in exclusive control of all Energy prior to the Delivery Point, and Buyer shall be deemed to
be in exclusive control of all Energy at and from the Delivery Point. Except as otherwise provided
herein, Seller warrants that it will deliver the Energy to Buyer at the Delivery Point, free and clear
of all liens, security interests, claims, and other encumbrances created by Seller.

3.6 Adjustment to Enerpgy & Environmental Attributes Payment Rate. In the
event of changes due to 1) conditions or proposed requirements that are unanticipated at the time

of execution of this PPA and which are identified during due diligence, 2) design review by the
Seller or its consultants, or material differing or unforeseen conditions at a Project Site, 3) any
change in one or more Environmental Attributes, or 4) a change in Law during the Term that is
applicable to a System or the obligations of Seller hereunder that must be complied with, and such
compliance results in a material change in Seller’s costs (hereinafter “Sales Price Modification
Factors™), Seller may seek an adjustment to the Energy Payment Rate or other terms of this PPA
by submitting to the Buyer a written notice setting forth: (i) the citation and description of
reasonably unanticipated applicable change(s) due to one or more of the Sales Price Modification
Factors, delineating which factor(s) apply; (ii) the manner in which such change has or will
materially change Seller costs; and (iii) Seller’s proposed adjustment to the Energy Payment Rate
or other terms of this PPA. The Parties shall cooperate and use commercial best efforts in
attempting to reach a mufual agreement on amending this PPA in accordance with Seller’s notice.
If, after commercial best efforts, the Parties mutually agree on an amendment of this PPA, then
the Parties will amend or restate this PPA pursuant to the terms hereof. If, after commercial best

5
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