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Board of Selectmen

Board or Committee

PLACE OF MEETING

DAY, DATE, AND TIME

—

Medfield Town House, Chenery Hall

Tuesday, March 19, 2019, 6:00PM

AGENDA (SUBJECT TO CHANGE)

6:00 PM Call to order

Disclosure of Video Recording

Moment of Appreciation for our Troops serving in the Middle East and around the world

Police Chief Discussion and Appointment

Discussion and deliberation on appointment of Police C

Police Chief to one of the following candidates.

Michelle Guerette

John Wilhelmi

Appointments

7:05 PM Kingsbury Club, Sarah Tricot, Esq.
Discussion of Solar Panel Ground Lease

7:30 PM Annual Budget/Warrant Hearing

Action Items

Vote to open the 2019 Annual Town Meeting Warrant for inclusion of potential Operating Budget Override

Vote to close the 2019 Annual Town Meeting Warrant at the conclusion of the meeting.

Ongoing FY2020 Budget Review and Discussion
Town Finance/Budget Discussion

Discussion of Proposed Budget Cuts

Discussion of COLA

Vote to approve preliminary Town Budgets

hief, and whether or not to offer the position of



Discussion of Budget Policy
Discussion of Cemetery Fee and Transfer Station Sticker Fees Increases

Discussion

Town Meeting Warrant
Structure of Budget Articles
Warrant Articles

Pending
Town Administrator Goals

Town Administrator Update
Selectmen Reports

Informational

MassDOT announces Medfield’s Chapter 90 apportionment for FY20 $413,135

Selectmen Cordially invited to attend the Medfield Foundation’s Volunteer Awards Reception March 31
Letter from Resident Jerry Cianciolo

Letter from Sovereign Consulting Inc. regarding service station at 26 Spring Street, Phase V Remedy Status
Report

Received copy of COMCAST’s policies and procedures

Received Verizon Annual Billing Practice Documentation

Con Com Information Packet

Weston and Sampson letter regarding PIP Responses F ebruary 27, 2019

Lol of ST py



FletcherTilton.

Attorneys at law

February 11, 2019

Board of Selectman

c/o Kristine Trierweiler, Town Administrator
Town of Medfield

459 Main Street

Medfield, Massachusetts 02052

RE: Proposed Solar Panels located at 2 Ice House Road, Medfield, MA (the “Property”)
owned by Kingsbury Club Medfield, Inc.

Dear Ms. Trierweiler,

Please let this letter serve as a formal request for approval of the four (4) solar panel leases
located on or at the Property and buildings thereon (the “Leases”, attached hereto as Exhibit 1).
Pursuant to the terms of the Ground Lease dated September 1, 2007, as amended in that certain
Agreement Regarding Ground Lease dated September, 2017 (the “Ground Lease”, attached
hereto as Exhibit 2), specifically paragraph 17 therein, Kingsbury Club Medfield, Inc. (the
“Kingsbury Club”) cannot sublet all or a portion of the Property without the Town of
Medfield’s prior written approval.

It is the intent of Kingsbury Club to enter into the Leases to make use of the space above the
existing and proposed parking areas on the Property and to make use of the roof on the existing
and proposed building(s) on the Property (see plans attached hereto as Exhibit 3). The solar
energy generated from the solar panels would be made available to and sold by the tenant,
Sunspire Solar LLC (“Sunspire™).

Both Kingsbury Club and Sunspire would be happy to facilitate a conversation with the Town
of Medfield with respect to the Leases to answer any questions or concerns the Town of
Medfield may have.

Please let me know when this matter will be placed before the Board of Selectmen and if you
have any questions or concerns before that time. We look forward to hearing from you.

Very truly yours,

Fletcher Tilton PC

Sarah K. Tricot

Tel: 508-532-3519, Fax: 508-532-3119, Email: stricot@fletchertilton.com
161 Worcester Road, Suite 501, Framingham, Massachusetts 01701

cc: Mark Cerel, Esq.

FletcherTilton.com

WORCESTER | FRAMINGHAM | BOSTON | PROVIDENCE | CAPE COD



Exninit L

COVER SHEET

OPTION AND LEASE AGREEMENT

Effective Date

Lease Commencement

Date!

Lessor Kingsbury Club Medfield, INC

Lessee Sunspire Solar LLC

Property address 2 Ice House Road, Medfield, MA, 02052

Premises The Premises consists of approximately 14,000 square feet of parking lot
space located at the Property controlled by Lessor and commonly known
as 2 Ice House Road, Medfield, MA, 02052. The Property is more
particularly described in Exhibit A attached hereto.

Option Term 540 Days

Option Expiration

Rent Annual rent shall be determined in accordance with Section 4 and Exhibit
G.

Lease Term Twenty (20) years subject to extension per Section 6.

Expiration Date?

Extension Exercise

Notice Deadline?

Addresses for Notices Lessee: Lessor:
Sunspire Solar LLC Kingsbury Club Medfield, INC
PO Box 1673 2 Ice House Road
Andover, MA 01810 Medfield, MA, 02052
Attn: John Porter Attn: Robert Janjigian

! Parties agree to write in once Exercise Notice is delivered.
2 Parties agree to write in once Exercise Notice is delivered.
3 Parties agree to write in once Extension Exercise Notice is delivered.
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OPTION AND LEASE AGREEMENT

This Option and Lease Agreement (“Lease”) is dated as of the Effective Date and is entered into by and
between Lessor and Lessee (each a “Party” and together, the “Parties™).

A. The approximately 14,000 square feet of canopy space above the parking lot space including
access rights and Easements necessary to access the parking lot space (“Premises”) located on the real property
owned by the Town of Medfield and leased to Lessor under that Ground Lease dated September 1, 2007 and
commonly known as 2 Ice House Road, Medfield, MA, 02052 (“Property”), are each more particularly described
in the attached Exhibit A.

B. Lessee desires to obtain the exclusive right to occupy the Premises subject to the Concurrent Use
as setforth herein and to enjoy all the rights necessary for Lessee to occupy, develop, design, engineer, access,
construct, monitor, install, own, maintain and operate the System to be located upon, on and within the Premises
as well as all the rights necessary or desirable for Lessee to sell the energy generated by such System and any and
all other credits, solar renewable energy credits, and any other environmental financial attributes created as a result
of such energy generation.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein
contained, the receipt and sufficiency of which is acknowledged, and intending to be legally bound hereby, Lessee
and Lessor hereby agree to the foregoing recitals and as follows:

1. Definitions. Capitalized terms not otherwise defined in this Lease or on the Cover Sheet have
the meanings assigned to them in Exhibit C.

2, Option to Lease the Premises.

(a) Grant of Option, Lessor hereby grants to Lessee an option to Lease the Premises on the
terms and conditions set forth in this Lease (the “Option”).

) Time and Manner of Exercise of the Option. The Option shall be for an initial term of
Five Hundred Forty (540) days after the Effective Date (as it may be extended, the “Option Term™). The Option
Term may be extended by Lessee for an additional Five Hundred Forty (540) days upon notice to Lessor at any
time prior to the end of the initial Option Term.

(©) Grant of Access License. Commencing on the Effective Date and throughout the Option
Term, Lessor grants to Lessee and any Lessee Party, an irrevocable, exclusive license (“License”) to enter upon
the Property at any time and from time to time to conduct, at Lessee’s expense, such tests, inspections, surveys
and investigations (“Tests”) as Lessee deems reasonably necessary or appropriate to evaluate the suitability of the
Premises for the uses contemplated under this Lease provided said access does not materially interfere with
Lessor’s and/or Lessor’s agents, invitees and guests use of the Property. During the Option Term, no Lessee Party
shall place, or permit to be placed, or use, or permit to be used, any permanent improvements or structures on the
Premises. If Lessee does not exercise the Option within the Option Term, Lessee shall, at Lessee’s sole cost and
expense, promptly remove any and all liens, improvements, personal property, equipment, goods, and other
property, and all trash, debris, and other refuse from the Premises that is the result of such Tests, and shall have
no other rights in and to the Premises or Property and shall return the Property and/or Premises to their former
condition, reasonable wear and tear excepted. Lessee agrees to act expeditiously to complete the Tests and other
due diligence during the Option Term.

(d) Lessor Cooperation. Lessor shall cooperate, at no additional cost to the Lessor, with (i)
the performance of Tests, (ii) the obtaining by Lessee, at Lessee’s sole cost and expense, of all licenses and Permits
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or authorizations required for Lessee’s use of the Premises from all applicable government and/or regulatory
entities (collectively, “Governmental Approvals™) and (iii) the securing by Lessee at Lessee’s expense of all other
leases, agreements, licenses and Permits or authorizations that relate to the Property or Premises. Lessor agrees
to use reasonable efforts in assisting Lessee to acquire necessary utility service at the Premises but it shall be the
sole cost and expense of Lessee for any hook-up or tie-in to any utility services currently servicing the Property
or otherwise. In the event that a utility company requires an easement in connection with Lessee’s use of the
Premises, Lessor shall use reasonable efforts in obtaining such necessary easements from the Town of Medfield
to the utility company, provided that such easement is in a commercially reasonable and recordable form,
understanding that Lessor’s title to the Property is a leasehold interest and not a fee simple interest therefore any
and all easements, rights, restrictions, encumbrances, liens etc. shall require the Town of Medfield’s approval of
which Lessor agrees to reasonably pursue when requested by the Lessee.

8= Exercise of Option; Leased Premises and Related Rights.

(a) In order to exercise the Option, Lessee must deliver to Lessor a notice of
exercise (the “Exercise Notice”), accompanied by the first Rent payment, prior to the expiration of the
Option Term. The date of the Exercise Notice shall be the commencement of the Lease Term (the
“Lease Commencement Date”). Subject to receipt of the Exercise Notice and first Rent payment,
Lessor hereby leases the Premises to Lessee to occupy, develop, design, engineer, construct, access,
monitor, install, own, operate and maintain the System for the generation and distribution of electrical
power. Lessor hereby also grants to Lessee and the applicable utility company, at all times on a 24-
hours-a-day, 7-days-a-week basis, for any purposes reasonably connected with this Lease for a period
co-terminus with the Lease, an easement which is irrevocable during the Lease Term for access,
ingress, egress, utilities and related rights to the Premises and/or any surrounding or nearby property
owned or leased by Lessor, passage through which is necessary or convenient to install, operate or gain
access to the System or the Premises (the “Easements”). The Easements are generally depicted on
Exhibit A attached hereto and incorporated herein. In the event that Lessee or the utility company
desires to make such Easements a public record, Lessee shall require the Town of Medfield and
Lessor’s approval of the same. Only upon approval from the Town of Medfield and Lessor may the
Lessee record said easement(s) in the office where real estate records are customarily filed in the
jurisdiction of the Premises.

b) Lessee shall have the right to install utilities on the Property, at Lessee’s sole cost
and expense, and at locations to be mutually agreed to by Lessee and Lessor to improve the present utilities on
the Property (including, but not limited to, the installation of battery storage systems, transformers, switchgear
and utility poles).

4. Rents. Lessee shall pay the Rent (in accordance with Exhibit G) to Lessor for rental of the
Premises (“Rent”) which shall be due annually beginning on the Lease Commencement Date and on every one
(1) year anniversary thereof during the Lease Term. In the event this Lease is terminated by Lessee in accordance
with this Lease prior to the Expiration Date, Lessor shall refund to Lessee the pre-paid but unearned annual Rent
(pro-rated on a daily basis) within thirty (30) days after Lessee removes the System pursuant to the terms of
Section 5. Lessor, its successors, assigns and/or designee, if any, shall submit to Lessee any documents reasonably
required by Lessee in connection with the payment of Rent, including, without limitation, an IRS Form W-9.

3 Term and Termination; Removal.

(a) The Lease Term shall commence on the Lease Commencement Date and
terminate on the Expiration Date, as it may be extended pursuant to the terms herein.
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)] If this Lease expires in accordance with Section 5(a) or is terminated by Lessee
in accordance with the terms herein, Lessee shall complete the removal of the System and repair of any damage
caused to the Premises by the installation or removal of the System on or before the Removal and Restoration
Date leaving the Premises and/or Property in the same condition they were in prior to the installation of the System,
reasonable wear and tear excepted. The removal and restoration shall be at Lessee’s sole cost and expense. In
connection with such removal and restoration, Lessor shall continue to provide Lessee and its Affiliates and
subcontractors with reasonable access to the Premises until the Removal and Restoration Date so long as Lessee
and/or its Affiliates and subcontractors do not materially interfere with Lessor’s use of the Property and/or
Premises.

©) Removal of System at Expiration/Termination. In the event Lessee fails to
complete the removal of the System and restoration of the Premises by the Removal and Restoration Date, Lessor
may provide notice to Lessee stating that Lessee has failed to remove the System (the “Abandonment Notice”).
If Lessee fails to remove the System within sixty (60) days after receipt of the Abandonment Notice, Lessor shall
have the right, at its option, in its sole discretion, to cause the removal of the System by a qualified contractor and
the restoration of the Premises in accordance with Section 5(b), said removal and restoration shall be at Lessee’s
sole cost and expense and in addition to any other rights and/or remedies provided to the Lessor herein or by
operation of law.

6. Extension Option. Lessee may extend the Lease Term for two (2) additional and successive
periods of five (5) years (each an “Extension Option™), at an annual rental rate equal to that during the initial
Lease Term, beginning on the day following the expiration of the then-current Term (each an “Extension Term”),
by giving notice (the “Extension Exercise Notice”) to Lessor not less than one hundred eighty (180) days prior
to the Expiration Date.

7. System Construction; Lessor Acknowledgment.

(a) Prior to commencement of construction of the System by Lessee, Lessee shall
obtain the necessary Permits. Throughout the Lease Term, Lessee shall have the right to clean, repair, replace and
dispose of part or all of the System as Lessee in its discretion determines to be reasonably necessary provided the
same does not enlarge the Premises or unreasonably interfere with Lessor’s use of the Property. Lessor
acknowledges and understands that the System shall consist of a solar photovoltaic electric generating system,
designed to produce electricity and deliver such electricity to the electric interconnection point, including without
limitation all of the following: installation equipment; generation facilities, including inverters, fuses,
transformers, wiring and output breakers; facilities necessary to connect to the electric interconnection point;
protective and associated equipment; and other improvements reasonably necessary for the construction,
operation, monitoring and maintenance of the system. Lessee acknowledges that Lessor is undertaking
construction on the Property and may need access to the Premises for the same. This shall not constitute a violation
of the terms of the Lease provided Lessor does not materially interfere with Lessee’s rights and access to the
Premises as set forth herein, including those of Section 12(d) below. The Parties acknowledge that the impact of
construction is of particular concern to Lessee after the System is operational. At no time shall the System reduce
the amount of available parking spaces below what may be required by local, municipal or state law to service the
Property as it is currently used or may be expanded.

(b) The Parties acknowledge that the Lessee shall solely be responsible for and shall
promptly repair any damage to the parking lot surface of the Premises that is caused by the installation, repair
and/or maintenance of the Systems on the Premises. Any such repair work shall be performed promptly and at
Lessee’s sole cost and expense by a reputable subcontractor, selected by Lessee (and reasonably acceptable to
Lessor via Lessor’s prior written approval). Lessor shall not delay or interfere with such repair, rehabilitation
and/or replacement work and Lessor shall cooperate with Lessee in the obtaining of all applicable Permits required
for any such repair work. Said repair and/or maintenance work shall not unreasonably interfere with Lessor’s use
of the Property.
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(©) Except as provided in Section 7(b), the Parties agree and acknowledge that
Lessor shall be responsible for the repair and maintenance of the parking lot areas of the Premises, at the sole cost
and expense of Lessor. The Parties further agree and acknowledge that during the Term, Lessor shall be afforded
up to an aggregate of sixty (60) days (the ‘Aggregate Repair Time”), provided that no single such disruption is
more than thirty (30) days (each an “Individual Repair Time”), during which the Lessor may repair or perform
incidental maintenance on the parking lot and during which all or a portion of the Systems may be removed or
rendered non-operational as may be required in order for Lessor to complete such repair or maintenance. In the
event the System or a portion thereof must be removed to allow Lessor to complete such repair or maintenance,
Lessor shall provide Lessee with written notice and Lessee shall remove the portion of the System within fifteen
(15) business days of receipt of such notice. Lessor shall reimburse or pay Lessee for any work reasonably required
by Lessee to disassemble or move any portion of the Systems for parking lot repairs and replacement work
undertaken by Lessee during any such repair or maintenance of the parking lot. Lessor shall not be required to
reimburse Lessee for any other lost revenue during the Aggregate Repair Time or Individual Repair Time,
including any lost revenue associated with any reduced sales of energy or Environmental Attributes and Incentives
during each such time period nor shall there be any rent abatement. In the event that the Lessor requires more
aggregate time beyond the Aggregate Repair Time or more time beyond the Individual Repair Time in connection
with any single repair or maintenance of the parking lot, Lessor shall be required to reimburse Lessee for any lost
revenue associated with any reduced sales of energy or Environmental Attributes and Incentives during each such
time period within thirty (30) days after Lessee provides to Lessor invoices and reasonable back-up data
evidencing the lost revenue..

(d) Except as may otherwise be specifically agreed upon by the Parties or as expressly set forth
herein, Lessee shall be responsible for all costs of design, permitting, construction, installation, operation,
maintenance and removal of the System. Lessee shall maintain the System in good working order at its sole cost
and expense. Lessor shall maintain the Property and Premises in good repair at its sole cost and expense. In the
event of an emergency condition involving the System that poses an immediate threat of harm to individuals or
the environment, Lessee shall take immediate action to cure the condition. If Lessee is unable to do so, Lessor
shall be entitled to take actions reasonably necessary to remove the immediate threat of harm.

(e) Lessee represents that the installation of the System shall be done in increments so as to use
best efforts to minimally disrupt the business of Lessor.

8. Access to Premises.

(a) Commencing on the Effective Date and throughout the Option Term and Lease
Term, Lessee shall have the right to enter upon the Property to perform all effort and labor necessary to carry out
Tests, design, engineer, construct, install, inspect, test, operate, upgrade, repair and maintain the System on the
Premises provided said access does not unreasonably interfere with Lessor’s use of the Property. The Parties
agree to the Temporary Construction Area designated on Exhibit B as space for the temporary storage and staging
of tools, materials and equipment and for the parking of construction crew vehicles and temporary construction
trailers and facilities reasonably necessary during the furnishing, installation, testing, commissioning,
deconstruction, disassembly, decommissioning and removal of the System and access for rigging and material
handling, and including a temporary, reasonable area for construction laydown. Changes to the Temporary
Construction Area may be reasonably designated by T.essor from time to time. Lcssor and its authorized
representatives shall at all times have access to and the right to observe the installation of the System, subject to
compliance with Lessee’s safety rules and Applicable Laws, and subject at all times to the sole and absolute
discretion of Lessee’s construction manager; provided, however, that Lessor shall not interfere with the
installation of the System or enter onto, move, adjust, alter, tamper with or otherwise handle any Lessee equipment
or any component of the System.

(b) Lessee and Lessee Parties shall at all times conduct themselves in a professional

manner at the Premises and shall observe the reasonable requests of Lessor. Lessee shall use reasonable care in
entering and exiting the Premises, and in its storage of equipment and materials at the Premises or Property. All
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equipment and materials stored at the Premises or Property shall be insured, as is required herein, and stored at
the sole risk of loss of the Lessee.

9. Statutory and Regulatory Compliance. Lessee, Lessee Parties, Lessor and the Lessor Parties
shall, pursuant to the terms set forth herein, each comply with all applicable provisions of all Applicable Laws of
the locality in which the Property is located.

10. Lessee’s Ownership of System and Output. The System is personal property, whether or not
the same is deemed real or personal property under Applicable Law, and shall not attach to or be deemed a part
of, or a fixture to, the Premises or Property. Lessee shall be the legal and beneficial owner of the System at all
times and Lessor shall have no right, title or interest in the System or any component thereof, notwithstanding that
any such System may be physically mounted or adhered to the Premises or Property. Lessor covenants that it will
use commercially reasonable efforts to place all parties having an interest in or lien upon the Property on notice
of the ownership of the System and the legal status or classification of the System as personal property. If there
is any mortgage or fixture filing against the Property or Premises, which could reasonably be construed as
attaching to the System as a fixture of the Property or Premises, Lessor shall use reasonable efforts to provide a
disclaimer or release from such lien holder, any expense or cost thereof shall be borne by the Lessee. Lessor,
consents to the filing by Lessee, on behalf of Lessor, of a disclaimer of the System as a fixture of the Property or
Premises in the office where real estate records are customarily filed in the jurisdiction of the Property, provided
the same has been approved in advance by both the Town of Medfield and Lessor’s current lien holder. Further,
Lessor acknowledges and agrees that Lessee is the exclusive owner of all electricity and all utility credits generated
by the System and owner of all Environmental Attributes and Incentives attributable to the System. In the absence
of an additional agreement to the contrary, all electricity generated by the System will be connected to the
distribution grid and sold by Lessee to third parties. Electricity generated will not be available to Lessor or any
other occupant at the Property. Without the express consent of Lessee, Lessor shall not make or publish any
public statement or notice regarding any Environmental Attribute or Incentive relating to the System or the
electricity generated by the System. The Parties acknowledge and agree that the System shall not be considered
an electric public utility, an investor owned utility, a municipal utility, or a merchant power plant otherwise known
as an exempt wholesale generator.

11. Representation and Warranties of the Parties as to Authorization and Enforceability

Each Party represents and warrants that the execution and delivery by such Party of, and the performance of its
obligations under, this Lease have been duly authorized by all necessary action, do not and will not require any
further consent or approval of any other Person, and do not contravene any provision of, or constitute a default
under any indenture, mortgage or other material agreement binding on such Party or any valid order of any court,
or regulatory agency or other body having authority to which such Party is subject. This Lease constitutes a legal
and valid obligation of such Party, enforceable against it in accordance with its terms, except as may be limited
by a Bankruptcy Event, reorganization, insolvency, bank moratorium or laws relating to or affecting creditors’
rights generally and general principles of equity where such enforceability is considered in a proceeding in equity
or at law.

12. Representations, Warranties and Covenants of the Lessor

(a) Lessor’s Title to Premises. Lessor represents, warrants and covenants that Lessor
has a lawful long-term leasehold interest in the Property, including the Premises, under that ground lease dated
September 1, 2007 between Lessor and the Town of Medfield (“Ground Lease™), and that Lessee shall have quiet
and peaceful possession of the Premises free from any claim of any entity or Person of superior title thereto and
without hindrance to or interference with or molestation of Lessee’s quiet enjoyment thereof, throughout the Lease
Term. Lessor shall secure all approvals necessary under the terms of the Ground Lease from the Town of Medfield
for this Agreement and the purposes included herein. If Lessor sells, leases, assigns, mortgages, pledges or
otherwise encumbers the Property, Lessor shall provide notice thereof to Lessee within thirty (30) days, which
notice shall identify the transferee, the area of the Property so transferred and the date of the transfer. Lessor
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agrees that this Lease and the Easements granted in this Lease shall run with the Property and survive any transfer
of all or any portion of the Property. In furtherance of the foregoing, Lessor shall cause any purchaser, lessee,
assignee, mortgagee, pledge, secured party or party to whom a lien on the Premises or Property has been granted
to execute and deliver to Lessee a commercially reasonable document pursuant to which such party acknowledges
and consents to the Lessee’s rights in the Premises as set forth herein including, without limitation, an
acknowledgement by the transferee that it has no interest in the System, or any work related to such System, and
shall not gain any interest in the System by virtue of the Lessot’s transfer.

(b) No Interference With and Protection of System. Lessor will not conduct
activities on, in or about the Property or Premises that have a reasonable likelihood of causing damage, impairment
or otherwise adversely affecting the System or operation thereof. Lessor shall take all reasonable actions to limit
access to the Premises to Lessee and Lessee Parties. The System shall be operated, maintained and repaired by
Lessee at its sole cost and expense; provided, that any repair or maintenance costs incurred by Lessee as a result
of Lessor’s gross negligence, willful misconduct or uncured breach of its obligations hereunder shall be promptly
reimbursed to Lessee by Lessor.

(c) Non-Disturbance Agreements. Lessee shall prepare, at Lessee’s sole cost and
expense and Lessor shall obtain a non-disturbance agreement (“NDA™) in favor of Lessee from any third party
who now has or may in the future obtain an interest in the Property or Premises, including, without limitation, any
lenders to Lessor, which NDA shall: (i) acknowledge and consent to the Lessee’s rights to the Premises and the
System under this Lease; (ii) acknowledge that the third party has no interest in the System and shall not gain any
interest in the System by virtue of the Parties’ performance or breach of this Lease; (iii) acknowledge that the third
party’s interest in the Premises (if any) is subject to Lessee’s interest under this Lease; (iv) waives any lien the
third party may have in and to the System; and (v) agrees not to disturb Lessee’s possession of the Premises
provided there is no uncured breach by Lessee under the terms herein.

(d) Insolation.  Lessor acknowledges and agrees that access to sunlight
(“insolation™) is essential to the value to Lessee of the leasehold interest granted hereunder and is a material
inducement to Lessee in entering into this Lease. Accordingly, Lessor shall not permit any material interference
with insolation on and at the Premises. Without limiting the foregoing, Lessor shall not construct or permit to be
constructed any structure on or adjacent to the Premises or on any adjacent property owned by any Affiliate of
Lessor that would create or cause shade on all or a part of the System, permit the growth of foliage that could
adversely affect insolation levels, or directly emit or permit the emission of suspended particulate matter, smoke,
fog or steam or other air-borne impediments to insolation. If Lessor becomes aware of any potential development
or other activity on adjacent or nearby properties that could diminish the insolation to the Premises, Lessor shall
promptly advise Lessee of such information and reasonably cooperate with Lessee in taking measures to preserve
average levels of insolation at the Premises as they existed as of the Lease Commencement Date insofar as the
same is within Lessor’s reasonable control. Such measures may include, but not be limited to, obtaining a solar
access easement. In the event any such obstruction occurs and is not removed within a reasonable amount of time
given the nature of the obstruction, Lessee shall have the right to terminate this Lease without penalty or further
liability, upon notice to Lessor. Notwithstanding any other provision of this Lease, the Parties agree that (i) Lessee
would be irreparably harmed by a breach of the provisions of this Section 12(d), (ii) termination of the Lease
might be inadequate to remedy such a breach, and (iii) Lessee shall be entitled to equitable relief, including spccific
performance, to compel compliance with the provisions of this Section 12(d). Lessor further represents and
warrants that, to the best of its knowledge, there are no developments pending or in progress on adjacent or nearby
properties that could diminish the insolation to the Premises.

(e Hazardous Substances. Lessor represents and warrants that to the best of
Lessor’s knowledge and belief, without independent investigation, there are no Hazardous Substances present on,
in or under the Property or Premises in violation of any Applicable Law.

® Condition of Premises. Except as otherwise expressly set forth herein Lessee
accepts the Premises “as is” without benefit of any improvements or modifications to be made by Lessor.
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(2) Notice of Damage or Emergency. Lessor shall immediately notify Lessee if
Lessor becomes aware, through discovery or receipt of notice: (i) of any damage to or loss of the use of the System;
(i) of any event or circumstance that poses an imminent risk to human health, the environment, the System or the
Premises; or (iii) of any interruption or material alteration of the energy supply to or from the Premises or the
System.

(h) Licns. Lessor shall not directly or indirectly cause, create, incur, assume or suffer
to exist any mortgage, pledge, lien (including mechanics’, labor or materialman’s lien), charge, security interest,
encumbrance or claim on or with respect to the System or any interest therein. Lessor shall provide Lessee with
notice if it receives notice of any such claims. Lessor further agrees to discharge or bond, at its sole expense, any
such encutnbrance or interest that attaches to the System and to indemnify, defend and hold harmlcss Lessce from
any costs, losses, expenses or liabilities arising from the same, including, without limitation, Lessee’s reasonable
attorneys’ fees and actual court costs. Lessor waives any and all lien rights it may have, statutory or otherwise,
concerning the System or any portion thereof.

(i) Representations Regarding Security Interest in System. Lessor has been advised
that part of the collateral securing the financial arrangements for the System may be the granting of a first priority
perfected personal property security interest under the Uniform Commercial Code (the “Security Interest”) in the
System to one or more Financing Parties and Lessor hereby consents to such Security Interest. In connection
therewith, Lessor represents and warrants as follows: (i) the granting of the Security Interest will not violate any
term or condition of any covenant, restriction, lien, financing agreement, or security agreement affecting the
Property or Premises; (ii) there is no existing lease, mortgage, security interest or other interest in or lien upon the
Property or Premises that could attach to the System as an interest adverse to or senior to Lessee’s Financing
Parties’ Security Interest therein; and (iii) there exists no event or condition which constitutes a default, or would,
with the giving of notice or lapse of time, constitute a default under the Lease.

) Concurrent Use. Any concurrent use of the Premises by Lessor or any third
parties during the Term shall not interfere with the Lessee’s rights granted herein.

k) Utilities. At Lessee’s request, Lessor shall provide, at no additional cost to the
Lessor, or cooperate with the provision of electric current and water to the perimeter of the Premises; provided,
however, separate meters for such utilitics shall be installed at Lessee’s expense and Lessee shall be responsible
for all utility expenses. Lessee shall be solely responsible for the payment and expense of any hookup or extension
of existing utilities. Lessor makes no representation as to the availability of said utilities to the Premises.

13. Representations, Warranties and Covenants of Lessee.

(@ Regulatory Status. Lessee represents and warrants that it is not an electric public
utility, investor owned utility, a municipal utility, a merchant power plant or electrical corporation as defined
under the laws of Commonwealth of Massachusetts.

(b) Concurrent Use. Notwithstanding the Scction 12(j) above, or any other terms of
the Lease, the Lessee shall not interfere with Lessor’s use of and rights to the existing parking areas. The System
shall be mounted on a canopy over the existing parking area and shall not subtract or detract from the existing
parking for the Property. Lessee shall not materially interfere with Lessor’s or Lessor’s guests, agents or invitees’
access to said parking areas and the Property.

©) Liens. Except for the Financing Party’s Security Interest in or ownership of
Lessee’s interest in this Lease, Lessee’s personal property or the System, Lessee shall not directly or indirectly
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cause, create, incur, assume or suffer to exist any mortgage, pledge, lien (including mechanics’, labor or
materialman’s lien), charge, security interest, encumbrance or claim on or with respect to the Premises and
agrees to discharge or bond, at its sole expense, any such encumbrance or interest that attaches to the Premises,
to the extent that such encumbrance or interest arises from or is related to Lessee’s performance or non-
performance of its obligations hereunder. Lessee shall provide Lessor with notice if it receives notice of any
such claims. Lessee further agrees to discharge or bond, at its sole expense, any such encumbrance or interest
that attaches to the Property and to indemnify, defend and hold harmless Lessor from any costs, losses, expenses
or liabilities arising from the same, including, without limitation, Lessor’s reasonable attorneys’ fees and actual
court costs. Lessee waives any and all lien rights it may have, statutory or otherwise, concerning the Property or
any portion thereof except for the System.

14. Hazardous Substances. Neither Party shall introduce or use any Hazardous Substances on, in
or under the Premises or Property in violation of any Applicable Law. If a Party becomes aware of any such
Hazardous Substances, it shall promptly notify the other Party of the type and location of such Hazardous
Substances in writing. Each Party agrees to indemnify, defend and hold harmless the other Party from and against
any and all Environmental Claims including, but not limited to, damages, costs, expenses, assessments, penalties,
fines, losses, judgments and reasonable attorney fees that such Parties may suffer or incur due to any actions, that
relate to or arise from such Party’s activities on the Premises, except to the extent directly attributable to the
negligent acts or omissions or willful misconduct of the other Party. The indemnifications in this section
specifically include, without limitation, costs incurred in connection with any investigation of site conditions or
any cleanup, remedial, removal or restoration work required by any governmental authority. Lessor shall be
responsible for, and shall promptly conduct any investigation and remediation as required by any Applicable Law,
all spills or other releases of any Hazardous Substance not caused by Lessee, that have occurred or which may
occur on the Property of which Lessor has actual knowledge. Lessor agrees to indemnify, defend and hold Lessee
harmless from Environmental Claims resulting from actions on the Property not caused by Lessee. This Section
14 shall survive the termination or expiration of this Lease.

15. Maintenance. Throughout the Lease Term, any Extension Term and through the Removal and
Restoration Date, Lessee shall have the right: (i) to add to, remove or modify the System or any part thereof, and
(i) to perform (or cause to be performed) all tasks necessary or appropriate, as reasonably determined by Lessee,
to carry out the activities set forth in this Lease, including, but not limited to, the right to clean, repair, replace and
dispose of all or a part of the System as Lessee in its sole discretion determines to be reasonably necessary, without
prior notice to or consent of Lessor, and all at the sole cost and expense of Lessee. Lessee, at its expense, may
use any and all appropriate means of restricting access to the System, subject to the Concurrent Use rights of
Lessor in and to the parking areas servicing the Property.

16. Insurance.
(a) Generally. Lessor and Lessee shall each maintain the insurance coverages set forth in

Exhibit D in full force and effect throughout the Lease Term either through insurance policies, or self-insured
programs reasonably acceplable to the other Party. Each Party, upon request, but not morc than twice in any twelve
(12) month period, shall furnish current certificates evidencing that the coverage required is being maintained.

) Waiver of Subrogation. [ach Party hercby waives any right of recovery against the
other for injury or loss to personal property due to hazards covered by insurance obtained with respect to the
Property or Premises, including the improvements and installations thereon.

© System Loss. In the event of any harm to the System that, in the reasonable judgment
of Lessee, results in total damage, destruction or loss of the System (“System Loss™), Lessee shall, within twenty
(20) Business Days lollowing the occurrence of such System Loss, notify Lessor whether Lessee is willing,
notwithstanding such System Loss, to repair or replace the System and to continue the Lease. In the event that
Lessee notifies Lessor that Lessee is not willing to repair or replace the System, the Lease will terminate
automatically effective upon the date of such System Loss, and Lessee shall be entitled to all proceeds of its
insurance policies with respect to the System Loss and Lessor shall promptly return to Lessee any prepaid but

(Client Files/42440/0011/02166273.00CX } 10



unearned rent and Lessee shall be remove any and all remaining above-ground level aspects of the System and
restore the premises pursuant to the terms of the Removal and Restoration Date.

17. Taxes. Lessee shall pay any real estate or personal property taxes, possessory interest taxes,
business or license taxes or fees, service payments in lieu of such taxes or fees, annual or periodic license or use
fees, excises, assessments, bonds, levies, fees or charges of any kind which are assessed, levied, charged,
confirmed, or imposed by any public authority which are directly attributable to Lessee’s occupancy and use of
the Premises (or any portion or component thereof, including, but not limited to the System) and ownership of the
System. Lessor shall pay, when due, all (i) real and personal property taxes relating to the Property which are not
the responsibility of Lessee hereunder, (ii) inheritance or estate taxes imposed upon or assessed against the
Property, or any part thereof or interest therein, (iii) taxes computed upon the basis of the net income or payments
derived from the Premises by Lessor or the owner of any interest therein, and (iv) taxes, fees, service payments,
excises, assessments, bonds, levies, fees or charges of any kind which are adopted by any public authority after
the date hereof, other than those attributable to Lessee, as specified herein. In the event that Lessor fails to pay
any such taxes or other fees and assessments for which it is responsible under this Lease, Lessee shall have the
right, but not the obligation, to pay such owed amounts and deduct them from Rent amounts due under this Lease.
In the event Lessee fails to pay any uncontested taxes or other fees and assessments for which it is responsible
under this Lease, Lessor shall have the right, but not the obligation, to pay such owed amounts and bill the Lessee
for the same, which shall be due ten (10) days thereafter. If Lessor receives notice of any personal property or real
property tax assessment against Lessor, which may affect Lessee and is directly attributable to Lessee’s
installation, Lessor shall provide notice of the assessment to Lessee. Should Lessee determine, in its reasonable
and good faith discretion, that they will challenge such assessment, whether in a court, administrative proceeding,
or other venue, on behalf of Lessor and/or Lessee, Lessee shall not be in default for the failure to timely pay said
taxes or assessments provided Lessee is diligently pursuing said challenge or abatement, in their sole cost and
expense. Further, Lessor shall provide to Lessee any and all documentation associated with the assessment and
shall execute any and all documents reasonably necessary to effectuate the intent of this Section 17, at no
additional cost to the Lessor.

18. Liability and Indemnity.

(a) Each Party as indemnitor shall indemnify, defend, and hold harmless the
other Party and its Affiliates against and from any and all loss, liability, damage, claim, cost, charge,
demand, or expense (including reasonable attorneys’ fees) for injury or death to Persons, including
employees of either Party, and physical damage to property arising out of or in connection with the
negligent acts or omissions or willful misconduct of the indemnitor or a breach of any obligation of the
indemnitor under this Lease, except to the extent caused by the negligent acts or omissions or willful
misconduct of the indemnified party.

(b) Lessee shall not be responsible to Lessor or any third party, for any claims, costs or
damages, including fines or penalties, attributable to any pre-existing violations of Applicable Laws by any party
other than Lessee. This Section 18 shall survive the termination of this Lease.

19. Casualty. If no morc than thirty-five percent (35%) of the Propertly, Building, Premises,
and/or parking areas are destroyed from firc or any other cause (a “Partial Casualty™) and such damage or
destruction renders all or a portion of the Premises inaccessible, unusable or impractical as determined by
Lessce in Lessee’s sole and absolute discretion, Lessor shall promptly restore the Property, Building, Premises
and/or parking areas to substantially the same condition as they were in immediately before the destruction
within one hundred eighty (180) days after the date of such partial destruction. Rent shall be abated for the
portion of the System which was rendered inoperable due to the Partial Casualty. Lessor shall not be required to
make any repairs or restorations that are prohibited by law and Lessor shall not be liable for any inconvenience
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or annoyance to Lessee or its visitors. Lessee shall be entitled to all proceeds of its insurance policies with
respect to the System and Lessor shall promptly return to Lessee any prepaid but unearned rent.

19.1 If more than thirty five percent (35%) of the Property, Building, Premises and/or parking areas are
destroyed from fire or any cause (a “Full Casualty”), such damage shall be deemed a complete
destruction for purposes of this Lease. In such event, Lessor shall, within sixty (60) days after the date
of the casualty, commence its reconstruction and shall complete reconstruction no later than three
hundred sixty five (365) days from the date of casualty.

(a) Lessor and Lessee shall each have the right to terminate this Lease upon thirty (30) days written
notice to the other party if Lessor’s contractor’s commercially reasonable estimate of time needed for
reconstruction will exceed three hundred sixty five (365) days from the date of the Full Casualty. Lessor
shall promptly return to Lessee any prepaid but unearned rent;

(b) Rent shall be fully abated during the period beginning on the date of the Full Casualty and ending on
the date of completion of Lessor’s restoration obligations as provided in this Section 19.1.

19.2. Notwithstanding any other provision of this Section 19 to the contrary, if any portion of the
Property, Premises, Building, and/or parking areas are destroyed or damaged by a fire or other casualty
during the last three (3) months of the Lease Term, Lessor and Lessee shall each have the option to
terminate this Lease at the end of such year by giving written notice to the other party within thirty (30)
business days of the date of the casualty of its intent to terminate at the end of such year.

19.3. If Lessor or Lessee elects to terminate under this Section 19 in connection with a casualty, Lessee
shall pay Rent and all personal tangible property taxes apportioned up to the date of the casualty and
Lessor shall return to Lessee any prepaid but unearned rent. After the effective date of the termination,
Lessor and Lessee shall be discharged of all future obligations under this Lease, except for those
provisions that, by their terms, survive the expiration or earlier termination of the Lease.

20. Condemnation. In the event the Premises or Property are transferred to a condemning authority
pursuant to a taking of all or a portion of the Property sufficient in Lessee’s determination to render the Premises
unsuitable for Lessee’s use or to negatively impact the access to the Premises, Lessee shall have the right to
terminate this Lease upon thirty (30) days written notice to Lessor. Salc to a purchaser with the power of eminent
domain in the face of the exercise of the power shall be treated as a taking by condemnation. In the event of an
award related to eminent domain or condemnation of all or part of the Premises, each Party shall be entitled to
take from such an award that portion as allowed by law for its respective property interest appropriated as well as
any damages suffered thereby.

21. Assignment. Lessee shall not assign any of its rights, duties or obligations under this Lease
without the prior consent of Lessor and the Town of Medfield, which consent shall not be unreasonably withheld,
conditioned or delayed. Lessor agrees to execute any consent, novation or other documentation that Lessee may
request in connection with any assignment permitted by this Section 21, including without limitation entering into
a consent to assignment agreement with Lessee’s Financing Party substantially in the form attached hereto as
Exhibit T to facilitate financing of the System. An assignment by either Party in accordance with this Section 21
shall relieve the assignor of its obligations hereunder, except with respect to undisputed payments due by the
assignor as of the effective date of the assignment, which obligations shall be performed by assignor or assignee
as a condition precedent to such assignment.

22. Defaults and Remedies.

(a) Default. If a Party (the “Defaulting Party”) fails to perform any non-monetary covenant
or obligations hereunder or commits a material breach of this Lease (each an “Event of Default”), then it shall not
be in default hereunder unless it fails to cure such Event of Default within thirty (30) Business Days after receiving
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notice from the other Party (the “Non-Defaulting Party”) regarding the failure to perform such covenant or
obligation set forth in this Lease or the material breach, stating with particularity the nature and extent of such
Event of Default and specifying the method of cure (a “Notice of Default”); provided, however, that if the nature
or extent of the obligation or obligations is such that more than thirty (30) Business Days are required to complete
the cure, despite the exercise of commercially reasonable diligence, then the Defaulting Party shall not be in
default if it commences such performance within such thirty (30) Business Day period and thereafter pursues the
same to completion with commercially reasonable diligence.

(b) Bankruptcy. It shall also be an Event of Default by either Party if such Party
becomes subject to a Bankruptcy Event.

() Remedies. If the Event of Default is not cured within the cure period provided for in this
Lease, the Non-Defaulting Party shall have and shall be entitled to exercise any and all remedies available to it at
law or in equity, including damages, specific performance and/or the right to terminate the Lease upon notice to
the Defaulting Party without penalty or further liability, all of which remedies shall be cumulative.

23. Notices. All Notices under this Lease shall be made in writing to the Addresses and Persons
specified on the Cover Sheet. Notices shall be delivered by hand delivery, regular overnight delivery service, sent
by registered or certified mail, return receipt requested or email. Email notices shall require confirmation of
receipt. Notices shall be deemed to have been received when delivered as shown on the records or manifest of
such courier, delivery service or the U.S. Postal Service. Rejection or refusal to accept delivery of any notice shall
be deemed to be the equivalent of receipt of any notice given hereunder. A Party may change its address by
providing notice of the same in accordance with the provisions of this Section 23. F ailure to comply strictly with
the terms of this provision shall not be held against the Party claiming to have given notice so long as such Party
substantially complied with this provision and can demonstrate that the notice in question was received.

24. Waiver. The waiver by either Party of any breach of any term, condition, or provision herein
contained shall not be deemed to be a waiver of such term, condition, or provision, or any subsequent breach of
the same, or any other term, condition, or provision contained herein.

25. Remedies Cumulative. No remedy herein conferred upon or reserved to Lessee or Lessor shall
exclude any other remedy herein or by law or in equity or by statute provided, but each shall be cumulative and
in addition to every other remedy given hereunder or now or hereafter existing at law or in equity or by statute.

26. Headings. The headings in this Lease are solely for convenience and ease of reference and shall
have no effect in interpreting the meaning of any provision of this Lease.

27. Choice of Law. This Lease shall be construed in accordance with the laws of Commonwealth
of Massachusetts, without regard to its conflict of law principles.

28. Binding Effect. This T ease and its rights, privileges, duties and obligations shall bind and inure
to the benefit of and be binding upon each of the Parties hereto, together with their respective heirs, personal
representatives, successors and permitted assigns.

29. Counterparts. This Lease may be executed in any number of counterparts, which shall together
constitute one and the same agreement. Each Party consents to the admission in evidence of a facsimile or
photocopy of this Lease in any court or arbitration proceedings between the Parties.

30. Entire Lease. This Lease, including the Cover Sheet and all Exhibits, represents the full and
complete agreement between the Parties hereto with respect to the subject matter contained herein and therein and
supersede all prior written or oral negotiations, representations, communications and agreements between said
parties with respect to said subject matter. This Lease may be amended only in writing signed by both Lessee and
Lessor or their respective successors in interest. Lessor and Lessee each acknowledge that in executing this Lease
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that party has not relied on any verbal or written understanding, promise, or representation which does not appear
in this document.

31. Further Assurances. Upon the receipt of a request from the other Party or a Financing Party,
each Party shall execute such commercially reasonable additional documents, instruments and assurances and take
such additional actions as are reasonably necessary to carry out the terms and intent hereof, including at the
requesting Party’s expense, entering into any consents, assignments, affidavits, estoppels and other documents as
may be reasonably required by such Party’s lender to create, perfect or preserve its collateral interest in such
Party’s property or such party’s rights and obligations under this Lease. Neither Party shall unreasonably
withhold, condition or delay its compliance with any reasonable request made pursuant to this section.

32. Dispute Resolution. In the event that there is any controversy, claim or dispute between the
Parties hereto arising out of or related to this Lease, or the breach hereof, that has not been resolved by informal
discussions and negotiations, either Party may, within a reasonable time after the claim, dispute or other matter in
question has arisen, pursue all available legal and/or equitable remedies.

33. Force Majeure. Except as otherwise specifically provided in the Lease, neither Party shall be
considered in breach of the Lease or liable for any delay or failure to comply with the Lease (other than the failure
to pay amounts due hereunder), if and to the extent that such delay or failure is attributable to the occurrence of a
Force Majeure Event; provided that the Party claiming relief under this Section 33 shall immediately (i) notify the
other Party in writing of the existence of the Force Majeure Event, (ii) exercise all reasonable efforts necessary to
minimize delay caused by such Force Majeure Event, (iii) notify the other Party in writing of the cessation or
termination of said Force Majeure Event and (iv) resume performance of its obligations hereunder as soon as
practicable thereafter. If a Force Majeure Event shall have occurred that has prevented either Party from
performing any of its material obligations hereunder and that has continued for a continuous period of one hundred
twenty (120) days, then either Party shall have the right, but not the obligation, to terminate the Lease upon ninety
(90) days’ prior notice to the other Party without penalty or further liability. If at the end of such ninety (90) day
period such Force Majeure Event shall still continue and the material obligation has not been able to be resumed
to the reasonable satisfaction of the affected Party, the Lease shall terminate. Upon such termination due to a
Force Majeure Event, neither Party shall have any liability to the other (other than any such liabilities that have
accrued prior to such termination or those which expressly survive the termination or expiration of the Lease
pursuant to the terms hereof). If, at the end of such ninety (90) day period such Force Majeure Event is no longer
continuing, the Lease shall remain in full force and effect, and the Party’s termination notice shall be deemed to
have been withdrawn. Rent shall abate for any period during which Lessee is not able to operate the System in
the manner contemplated herein.

34. Attorney’s Fees. In the event there is a lawsuit, action, or proceeding between Lessee and
Lessor, which arises from or concerns this Lease, whether that lawsuit, action, or proceeding involves causes of
action in contract or in tort, at law or in equity, the substantially prevailing party shall be entitled to recover all
costs and expenses, including its reasonable attorneys’ and expert or consultants’ fees and court costs, in such
lawsuit, action or proceeding.

35. Notice of Lease. Lessor agrees to cooperate with Lessee, or Lessee’s assignee, in executing any
documents necessary to protect Lessee’s rights or Lessee’s assignee’s rights in or use of the Premises. A Notice
of Option and a Notice of Lease in substantially the form attached hereto as Exhibit F may be recorded in place
of this Lease by Lessee or by Lessee’s assignee.

36. No Brokers. Lessor and Lessee hereby represent and warrant to the other that no real estate
broker or agent is entitled to a commission in connection with this Lease. In the event any broker or other party
claims a commission, the party responsible for the contact with that claimant shall indemnify, defend and hold the
other party harmless from that claim, including, without limitation, the payment of any attorneys’ fees and costs
incurred.
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37. Interpretation. This Lease shall not be construed against the Person or entity preparing it, but
shall be construed as if all of the parties jointly prepared this Lease without any uncertainty or ambiguity being
interpreted against any one of them.

38. No Partnership. This Lease is not intended and shall not be construed to create any partnership
or joint venture or any other relationship other than one of ‘lessor’ and ‘lessee’, and neither Party shall be deemed
the agent of the other Party nor have the authority to act as agent for the other Party.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK — SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the Parties have executed this Lease on the day and year set forth on
the Effective Date, set forth on the Cover Sheet.

LESSOR:

Kingsbury Club Medfield, INC

By:

Name: Robert Janjigian

Title: President

Date:

By:

Name: Armand Janjigian

Title: Treasurer

Date:

LESSEE:
Sunspire Solar LLC

By:

Name: John Porter

Title: Manager

Date:

[SIGNATURE PAGE TO OPTION AND LEASE AGREEMENT]
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EXHIBIT A
DESCRIPTION OF PROPERTY AND PREMISES

LEGAL DESCRIPTION OF PROPERTY

For Lessor’s title to the Property, reference is herein made to Deed to the Town of Medfield dated
09/14/1995 and recorded at the Norfolk County Registry of Deeds at Book 11040, Page 253, as affected by
a Notice of Lease recorded on September 19, 2007 in the Norfolk County Registry of Deeds in Book 25170,
Page 44.

DESCRIPTION OF PREMISES

The Premises consists of the areas located on the Property and indicated on the drawing below in Exhibit
B.

Location 2 ICE HOUSE RD. Property Account Numbaor Parcel ID 56-045K
Old Parcel ID ~
Current Property Mailing Address
Owner KINGSBURY CLUB City MEDFIELD
JANIGIGAN ROBERT State MA
Address 2 ICE HOUSE RD Zip 02052
Zoning IE

Currant Property Sales Informalion
Sale Date 9/14/1995 Legal Reference 11040-253
Salo Price 700,000 Grantor({Soellor)

Current Property Assossment

! ‘“l-d \I !'.Ilu’.
Yoar 2018 Bullding Value 2,660,100
Xtira Foaturos Value 241,000
Land Ares 12.080 acres Land Value 886,300

Total Value 3,788,000
Narrative Description

This propaerty contains 12,080 acres of land mainly classified as TENNIS CT with a{n) TENNIS CLB style building, buill about 2008 , having
SANDWICH exterior and ABOVE AVG roof cover, with 1 unit(s), 0 total roomis), 0 total badroom(s), 0 total bath(s), 0 total half bath(s}, 0 total /4
bath(s).

Lagal Doscription
LOT 24 SALE INC 4 PARCELS /#f NO PLAN /! LOT 1 PL 6 OF 2006 }CE HOUSE RD i/ PL 11 OF 2006

rd

Propaerty Images

Lessor agrees that the Description of the Premises and Easements may be replaced with actual metes and
bounds upon completion of System design and site survey and upon approval and consent of Lessor and
the Town of Medfield.
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EXHIBIT B
SYSTEM SPECIFICATIONS AND SITE PLAN

The Temporary Construction Area shall be one of the two smaller areas designated on this plan to
be confirmed by Lessor.

e?
"?CLEAN

\Eootprint
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EXHIBIT C
DEFINITIONS

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, is in control of, is controlled
by or is under common control with such Person or is a director or officer of such Person or of an Affiliate
of such Person.

“Applicable Law” means, with respect to any Person, any constitutional provision, law, statute, rule,
regulation, ordinance, treaty, order, decree, judgment, decision, certificate, holding, injunction, registration,
license, franchise, permit, authorization, guideline, Governmental Approval, Environmental Law, consent
or requirement of any Governmental Authority having jurisdiction over such Person or its property,
enforceable at law or in equity, including the interpretation and administration thereof by such
Governmental Authority.

“Bankruptcy Event’ means with respect to a Party, that either: such Party has (A) applied for or consented
to the appointment of, or the taking of possession by, a receiver, custodian, trustee or liquidator of itself or
of all or a substantial part of its property; (B) admitted in writing its inability to pay its debts as such debts
become due; (C) made a general assignment for the benefit of its creditors; (D) commenced a voluntary
case under any bankruptcy law; (E) filed a petition seeking to take advantage of any other law relating to
bankruptcy, insolvency, reorganization, winding up, or composition or readjustment of debts; or (F) taken
any corporate or other action for the purpose of effecting any of the foregoing; or a proceeding or case has
been commenced without the application or consent of such Party in any court of competent jurisdiction
seeking (A) its liquidation, reorganization, dissolution or winding-up or the composition or readjustment of
debts or, (B) the appointment of a trustee, receiver, custodian, liquidator or the like of such Party under any
bankruptcy law, and such proceeding or case has continued undefended, or any order, judgment or decree
approving or ordering any of the foregoing shall be entered and continue unstayed and in effect for a period
of one hundred eighty (180) days.

“Business Day” means any day other than Saturday, Sunday or any other day on which banking institutions
in the state where the Property is located are required or authorized by Applicable Law to be closed for
business.

“Environmental Attributes and Incentives” means any emissions, air quality or other environmental
attribute, aspect, characteristic, claim, credit, benefit, reduction, offset or allowance, howsoever entitled or
designated, directly or indirectly resulting from, attributable to or associated with the generation of energy
by a solar renewable energy facility, whether existing as of the date of any Effective Date or thereafter, and
whether as a result of any present or future local, state or federal laws or regulations or local, state, national
or international voluntary program.

“Environmental Claims” means any and all administrative and judicial actions and rulings, claims, causes
of action, demands and liability, including, but not limited to, damages, costs, expenses, assessments,
penalties, fines, losses, judgments and reasonable attorney fees that any Party may suffer or incur due to
the existence of any Hazardous Substances on the Property or the migration of any Hazardous Substance
to other properties or the release of any Hazardous Substance into the environment, that relate to or arise
from such Party’s activities on the Property.

“Environmental Law” means and includes, without limitation, any present or future federal, state or local
law, whether under common law, statute, rule, regulation or otherwise, requirements under Permits or other
authorizations issued with respect thereto, and other orders, decrees, judgments, directive or other
requirements of any Governmental Authority relating to or imposing liability or standards of conduct,
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disclosure or notification with regard to the protection of human health, the environment, ecological
conditions, Hazardous Substances or any activity involving Hazardous Substances.

“Expiration Date” has the meaning set forth on the Cover Sheet, as such date may be extended in
accordance with the Lease.

“Financing Party” means, as applicable (i) any Person (or its agent) from whom Lessee (or an Affiliate of
Lessee) leases the System or (ii) any Person (or its agent) who has made or will make a loan to or otherwise
provide capital to Lessee (or an Affiliate of Lessee) with respect to the System. Lessee shall give Lessor
notice of and the contact information for any such Financing Party within one hundred twenty (120) days
after the Commencement Date and shall confirm any change in such contact information upon request of
Lessor.

“Force Majeure Event” means, when used in connection with the performance of a Party’s obligations
under this Lease, any events or circumstances beyond the affected Party’s reasonable control that arise after
the Effective Date, to the extent not caused by the acts or omissions of (and are otherwise unavoidable, or
beyond the reasonable control of, and could not have been prevented or overcome by the reasonable efforts
and diligence of) such Party and which materially and adversely affects such Party’s performance of its
obligations under this Agreement. Force Majeure Event includes but is not limited to the following: (i) war,
riot, acts of a public enemy or other civil disturbance; (ii) acts of God, including but not limited to,
earthquakes, tornados, typhoons, lightning, blizzards, hurricanes and landslides of the type which would,
under normal circumstances and typical insurance policies, constitute an event of insurable loss; (iii) acts
of, or unreasonably excessive failures to act by, any Governmental Authority including changes in
Applicable Law after the Effective Date (other than acts of Governmental Authorities in response to a
Party’s failure to comply with existing Applicable Laws as required in connection with performance under
this Agreement); and (iv) strikes, walkouts, lockouts or similar industrial or labor actions or disputes not
caused by, specific to employees of, or the result of an unfair labor practice or other unlawful activity by
the asserting Party.

“Governmental Approval’ means any approval, consent, franchise, permit, certificate, resolution,
concession, license, or authorization issued by or on behalf of any applicable Governmental Authority.

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

“Hazardous Substances” means and includes, without limitation any substance, chemical, material or
waste: (i) the presence of which causes a nuisance or trespass of any kind under any applicable
Environmental Law; (ii) which is regulated by any Governmental Authority; (iii) is likely to create liability
under any Environmental Law because of its toxic, flammable, corrosive, reactive, carcinogenic,
mutagenic, infectious, radioactive, or other hazardous property or because of its effect on the environment,
natural resources or human health and safety, including but not limited to, flammables and explosives,
gasoline, petroleum and petroleum products, asbestos containing materials, polychlorinated biphenyls, lead
and lead-based paint, radon, radioactive materials, microbial matter, biological toxins, mylotoxins, mold or
mold spores or any hazardous or toxic material, substance or waste which is defined by those or similar
terms or is regulated as such by any Governmental Authority; or (iv) which is designated, classified, or
regulated as being a hazardous or toxic substance, material, pollutant, waste (or a similar such designation)
under any federal, state or local law, regulation or ordinance, including under any Environmental Law.

“J ease Term” means the term of years that commences on the Lease Commencement Date and expires at
11:59 p.m. on the Expiration Date.
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“Lessee Party” or “Lessee Parties” means, individually or collectively, Lessee, its Affiliates and any of
their authorized representatives, agents, employees, managers, contractors, architects and engineers, and
each of their respective officers, directors, partners, members, managers, agents, employees, representatives
and invitees.

“Lessor Parties” means, individually or collectively, Lessor, its Affiliates and any of their authorized
representatives, agents, employees, managers and each of their respective officers, directors, partners,
members, managers, agents, employees, and representatives.

“Local Electric Utility” means the local electric distribution owner and operator providing electric
distribution services to Lessee and also providing electric distribution and interconnection services to
Lessee for Lessee’s System.

“Permits” means all applications, approvals, authorizations, consents, filings, licenses, orders, permits or
similar requirements imposed by any Governmental Authority, or the Independent System Operator, which
are required in order to develop, construct, operate, maintain, improve, refurbish and retire the System or
to schedule and deliver the electric energy produced by the System to the Local Electric Utility, including
an authorization to construct or a conditional use permit.

“Person” means any individual, corporation, partnership, limited liability company, joint venture, estate,
trust, unincorporated association, any other person or entity, and any federal, state, county or municipal
government or any bureau, department or agency thereof and any fiduciary acting in such capacity on behalf
of any of the foregoing.

“Removal and Restoration Date” means the date not be later than one hundred-eighty (180) days after
either the Expiration Date or the date of earlier termination of this Lease, if applicable, when Lessee shall
complete the removal of all of its tangible property comprising the System from the Premises and restore
the Premises to its original condition, normal wear and tear excepted.

“System” means the solar photovoltaic canopy System installed and operating at the Premises, as more
particularly described and depicted in Exhibit B attached hereto and incorporated herein, together with all
electrical production, transmission and distribution facilities, hardware and materials, including without
limitation, overhead and underground transmission, distribution or collector lines, circuit breakers, meters,
conduit, footings, support structures, cabling, wires, overhead and underground control, communications
and radio relay systems, interconnection facilities and/or switching facilities, transformers and current
inverters, control boxes and computer monitoring equipment systems, structures, features and
improvements necessary to produce electric energy at such facility (excluding power to the Property).
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EXHIBIT D
INSURANCE

The Parties shall maintain the following insurance coverages in full force and effect throughout the
Term either through insurance policies, or acceptable self-insured programs:
Lessor: (i) Commercial General Liability Coverage (Occurrence Form) with limits of not less than
$2,000,000.00 general aggregate, $1,000,000.00 per occurrence; (ii) casualty insurance for the Property
with full replacement cost coverage and subject to customary deductibles. Such insurance policy (A) shall
be procured on an “all-risk” basis including a contingent business interruption coverage provision, (B) shall
name Lessee as an additional insured, (C) shall provide that the insurer(s) issuing such policies waive all
rights of subrogation against other Persons except in the case of such Person’s willful misconduct or
personal injury claims, (D) shall provide that such insurance is primary insurance with respect to the
interests of Lessor and that any property insurance procured by Lessee and any Financing Party is excess
and not contributory, and (E) shall provide that such policy not be cancelled, materially changed or that the
limits of liability not be reduced without the insurance company endeavoring to provide thirty (30) days’
prior notice to Lessee and the Financing Party.

Lessee: (i) Workers’ Compensation at statutory limits and Employer’s Liability Coverage of at least
$1,000,000.00 per occurrence, (ii) Commercial General Liability Coverage (Occurrence Form) with limits
of not less than $2,000,000.00 general aggregate, $1,000,000.00 per occurrence, and (iii) Automobile
Liability Coverage of at least $1,000,000.00 per occurrence for bodily injury and property damage. For
any claims resulting from the operation, maintenance and repair of the System, Lessee’s insurance coverage
shall be primary. Any insurance or self-insurance maintained by Lessor shall be in excess of Lessee’s
insurance and shall not contribute with it.

(Client Files/42440/0011/02166273.DOCX }8



EXHIBIT E
FORM OF CONSENT AND ASSIGNMENT

[Attached on Following Pages]
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CONSENT TO ASSIGNMENT

This Consent to Assignment Agreement (the “Agreement”) is made effective as of
, 2019 (the “Effective Date”) by and among SUNSPIRE SOLAR LLC, a Delaware
limited liability company (“Assignor”), , a Delaware limited liability company,
(“Assignee”), and ., a Massachusetts (“ ” or “Lessor”), with
reference to the following facts:

RECITALS

A. WHEREAS, Lessor is the owner of certain real property located at
and more particularly described on Exhibit A attached hereto
and incorporated herein (the “Property”).

B. WHEREAS, Assignor and Lessor are the parties to that certain Option and Lease
Agreement, dated as of , 2019 which grants to Lessee the exclusive and
irrevocable option (the “Option”) for a period of 540 days from ,2019 (such
period referred to herein as the “Initial Option Period™), to lease the Premises on the terms
and conditions set forth in that certain Site Lease attached hereto as Exhibit A (the “Option
and Lease Agreement”) for the purpose of developing, designing, engineering, accessing,
monitoring, installing, owning, maintaining and operating one or more rooftop solar
photovoltaic systems, including all improvements thereto, (each, a “System” and
collectively, the “Systems”) on those portions of the Property on which the Systems are
installed (collectively, the “Premises”) for the purpose of generating on-site electrical
energy output from the Systems (“Solar Power”) and selling the Solar Power and any and
all other credits, solar renewable energy credits, and any other environmental financial
attributes created from the Solar Power (collectively the “Project”);

C. WHEREAS, the parties to this Agreement acknowledge and agree that Assignor and
Assignee entered into that certain Assignment and Assumption Agreement with an effective
date of , 2019 in order to assign and transfer to Assignee all of Assignor’s
rights, title and interest in and to the Option and Lease Agreement and the Project (the
“Assignment Agreement”);

D. WHEREAS, Lessor desires to consent to the assignment to Assignee, all of Assignor’s
rights, title and interest in and to the Option and Lease Agreement as set forth in the
Assignment Agreement; and

E. WHEREAS, the parties to this Agreement wish to memorialize their agreement.

NOW, THEREFORE, in consideration of the covenants set forth herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree
as follows:

1. Consent. The Lessor hereby consents to the assignment by Assignor to Assignee of all of
Assignor’s rights, title and interest in and to the Option and Lease Agreement [and the Project, and any and
all Project Documents necessary to or beneficial for the Project and the transactions contemplated thereby]
(the “Project Assignment”), agrees that the Project Assignment shall not constitute any default under [the
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Option and Lease Agreement] [any of the Project Documents], and waives any and all defaults under the
Option and Lease Agreement [or any other Project Document] that may arise as a result of the Project
Assignment; and all terms, covenants and conditions of the Option and Lease Agreement are hereby
declared by Lessor and Assignor to be in full force and effect.

2. Third Party Consents. No other third party is required to consent to the Project Assignment.

3. Representation and Warranty. Each of Lessor and Assignor hereby severally and not
jointly represents and warrants to Assignee that attached hereto and incorporated herein at Exhibit A to
this Agreement is a true, correct and complete copy of the Option and Lease Agreement executed by Lessor
and Assignor. Lessor hereby represents and warrants that as of the date hereof there are no defaults,
breaches or other violations of the Option and Lease Agreement by Assignor and that Lessor has no claims
against Assignor under the Option and Lease Agreement.

4. Assignee Consent. Effective upon the Effective Date of this Agreement, Assignee hereby
consents to, and agrees to be bound by, the terms and conditions of the Option and Lease Agreement.

5. Further Representations and Warranties. Each party hereto represents and warrants to each
other party hereto, that the following is true and correct on the date of this Agreement:

Such party has the power and authority to execute and deliver this Agreement and to perform, or cause
to be performed, its obligations hereunder. The execution and delivery of this Agreement has been duly
authorized by such party, and no other actions on the part of such party are necessary to authorize this
Agreement and/or the transactions (including, without limitation, the consents) contemplated hereby. This
Agreement has been duly executed and delivered by such party and constitutes a valid and binding
agreement of such party, enforceable against such party in accordance with its terms.

6. General Provisions.

(a) Governing Law; Severability. This Agreement shall be governed and construed in
accordance with the laws of the Commonwealth of Massachusetts. If any provision of this Agreement is
determined by any court of competent jurisdiction or arbitrator to be invalid, illegal, or unenforceable to
any extent, that provision will, if possible, be construed as though more narrowly drawn, if a narrower
construction would avoid that invalidity, illegality, or unenforceability or, if that is not possible, the
provision will, to the extent of that invalidity, illegality, or unenforceability, be severed, and the remaining
provisions of this Agreement will remain in effect.

(b) Recitals Incorporated. The Recitals set forth above are hereby incorporated into
and made a part of this Agreement by reference as if set forth in full.

(c) Further Action. Each party agrees to take such further actions and to execute and
deliver such additional agreements and instruments as the other parties may reasonably require to
consummate, evidence or confirm the agreements contained herein.

(d) Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall constitute an original document, but all of which together shall constitute one and the
same instrument. This Agreement, when duly executed by a party, may be delivered to the other parties by
electronic mail or facsimile transmission.

)] Successors. This Agreement shall be binding on and inure to the benefit of the
parties and their heirs, personal representatives, and permitted successors and assigns.
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® Titles and Headings. The article, section, and paragraph titles and headings in this
Agreement are inserted as matters of convenience and for ease of reference only and will be disregarded
for all other purposes, including the construction or enforcement of this Agreement or any of its provisions.

() Amendment; Waiver. Neither this Agreement nor any term hereof may be
amended, changed, waived, discharged or terminated other than by an instrument in writing, signed by an
authorized signatory of each of the partics to this Agreement.

(h) Time of the Essence. Time is of the essence for every provision of this Agreement
that specities a time for performance.

(i) Costs; Attorney Fees. Each party shall bear all of its own costs and expenses
incurred in connection with its entering into, and the performance of its obligations under, this Agreement
and the related agreements and instruments entered into in connection herewith, provided however, that in
the event of any disputes among the parties arising out of this Agreement the prevailing party shall be
reimbursed by the other party or parties, as applicable, for all reasonable legal costs and expenses incurred
due to such dispute.

1)) No Third Party Beneficiary Intended. This Agreement is made solely for the
benefit of the parties to this Agreement and their respective permitted successors and assigns, and no other
person or entity will have or acquire any right by virtue of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed
as of the Effective Date.

LESSOR:
KINGSBURY CLUB MEDFIELD, INC.
A Massachusetts Corporation

By:

Name: Robert Janjigian

Title: President

Date:

By:

Name: Armand Janjigian

Title: Treasurer

Date:

ASSIGNOR:
SUNSPIRE SOLAR LLC,
a Delaware limited liability company.

By:

Name:

Title:

Date:

ASSIGNEE:

a (statc) (entity).

By:

Name:

Title:

Date:
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GROUND LESSOR APPROVAL:
TOWN OF MEDFIELD

By:

Name:

Title:

Date:

[SIGNATURE PAGE TO CONSENT TO ASSIGNMENT AGREEMENT]
Exhibit A
[to Consent to Assignment Agreement]

Option and Lease Agreement
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EXHIBIT F
FORM OF NOTICE

[Attached on Following Pages]
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RECORDING REQUESTED BY AND WHEN
RECORDED RETURN TO:

Sunspire Solar LLC

Attn: Michelle Porter

405 Atlantis Rd.

Cape Canaveral, FL 32920

Space above this line for Recorder’s Use
NOTICE OF OPTION AGREEMENT

Notice is hereby given of the Option and Lease Agreement (the “Option™) dated of even date herewith.

LESSOR: Kingsbury Club Medfield, INC., having an address of 2 Ice House
Road, Medfield, MA, 02052,

LESSEE: Sunspire Solar LLC, a Delaware Limited Liability Company having
an address of  , Lowell, MA 01852,

DESCRIPTION OF The Premises consists of approximately 14,000 square feet of parking

PREMISES: lot space located at the Property owned by Lessor and commonly

known as 2 Ice House Road, Medfield, MA, 02052.

For Lessor’s title to the Property, reference is herein made to Deed
dated September 14, 1995 and recorded at the Norfolk County
Registry of Deeds at Book 11040, Page 253, Notice of Lease dated
September 19, 2007 and recorded at the Norfolk County Registry of
Deeds at Book 25170, Page 44.

OPTION [add effective date]

COMMENCEMENT DATE:

TERM OF OPTION: 540 Days

NO FIXTURE: The System, as defined in the Option, installed and operated by

Lessee at the Premises shall not be deemed a fixture. The System is
Lessee’s personal property and Lessor has no right, title or interest in
the System. Further, Lessor has waived all right of levy for rent, all
claims and demands against the System and all rights it may have to
place a lien on the System.

MISCELLANEOUS: The Option provides for the exercise by Buyer of the option not later

than , which deadline is subject to extension by Buyer to
on the terms set forth in the Option.

[SIGNATURE PAGES FOLLOW]
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LESSEE:
Sunspire Solar LLC

By:

Name: John Porter

Title: Manager

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned

notary public, personally appeared John Porter, proved to me through satisfactory evidence of
identification, which was o photographic identification with signature issued by a federal or state
governmental agency, O oath or affirmation of a credible witness, O personal knowledge of the undersigned,
to be the person whose name is signed on the preceding or attached document, and acknowledged to me
that he signed it voluntarily for its stated purpose as Manager of Sunspire Solar LLC.

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 1 OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Robert Janjigian

Title: President

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was O photographic
identification with signature issued by a federal or state governmental agency, 0 oath or affirmation ofa
credible witness, 0 personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated
purpose [as of L

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 2 OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Armand Janjigian

Title: Treasurer

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was o photographic
identification with signature issued by a federal or state governmental agency, 0 oath or affirmation of a
credible witness, O personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated

purpose [as of |

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 3 OF 3]
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RECORDED RETURN TO:

RECORDING REQUESTED BY AND WHEN

Space above this line for Recorder’s Use

NOTICE OF LEASE AGREEMENT

Notice is hereby given of the Option and Lease Agreement (the “Lease”) dated of even date herewith.

LESSOR:

LESSEE:

DESCRIPTION OF LEASED
PREMISES:

LEASE COMMENCEMENT
DATE:

INITIAL TERM OF LEASE:

RIGHTS OF EXTENSION:

NO FIXTURE:

MISCELLANEOUS:

Kingsbury Club Medfield, INC., having an address of 2 Ice House
Road, Medfield, MA, 02052,

Sunspire Solar LLC, a Delaware Limited Liability Company having
an address of  , Lowell, MA 01852.

The Premises consists of approximately 14,000 square feet of parking
lot space located at the Property owned by Lessor and commonly
known as 2 Ice House Road, Medfield, MA, 02052.

For Lessor’s title to the Property, reference is herein made to Deed
dated September 14, 1995 and recorded at the Norfolk County
Registry of Deeds at Book 11040, Page 253, Notice of Lease dated
September 19, 2007 and recorded at the Norfolk County Registry of
Deeds at Book 25170, Page 44.

The date Lessee exercises the Option, on or before [fill in
effective date plus maximum option duration.

20 years beginning on the Lease Commencement Date.

Lessee has two (2) options to extend the term of this Lease, for a
period of five (5) years each, subject to the conditions set forth in the
Lease.

The System, as defined in the Lease, installed and operated by Lessee
at the Leased Premises shall not be deemed a fixture. The System is
Lessee’s personal property and Lessor has no right, title or interest in
the System. Further, Lessor has waived all right of levy for rent, all
claims and demands against the System and all rights it may have to
place a lien on the System.
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The rent for the Leased Premises and all other terms and conditions
are set forth in the Lease, and this Notice of Lease is executed
pursuant and subject to all the covenants, conditions and terms set
forth in the Lease, which is incorporated herein and made a part hereof
by this reference, to the same extent as if all of the terms, covenants
and conditions thereof were set forth in full herein. This instrument
is executed pursuant to the provisions of the Lease and is not intended
to modify amend, or vary any of the terms and conditions of the Lease.
In the event of any conflict or inconsistency between the Lease and
this Notice of Lease, the Lease shall govern and control in all respects.

[SIGNATURE PAGES FOLLOW]
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LESSEE:
Sunspire Solar LLC

By:

Name: John Porter

Title: Manager

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned

notary public, personally appeared John Porter, proved to me through satisfactory evidence of
identification, which was o photographic identification with signature issued by a federal or state
governmental agency, 0 oath or affirmation of a credible witness, 0 personal knowledge of the undersigned,
to be the person whose name is signed on the preceding or attached document, and acknowledged to me
that he signed it voluntarily for its stated purpose as Manager of Sunspire Solar LLC.

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 1 0F 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Robert Janjigian

Title: President

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was O photographic
identification with signature issued by a federal or state governmental agency, 0 oath or affirmation of a
credible witness, 0 personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated
purpose [as of 1.

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 2 OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Armand Janjigian

Title: Treasurer

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was o photographic
identification with signature issued by a federal or state governmental agency, o oath or affirmation ofa
credible witness, o personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated
purpose [as of ].

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 3 OF 3]
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EXHIBIT G
RENT

The Parties recognize that the amount of rent the System will generate is a function of which Solar
Massachusetts Renewable Target (SMART) program block it qualifies for, accordingly the following
table indicates annual rent payment for each SMART block.

[redacted]
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COVER SHEET

OPTION AND LEASE AGREEMENT

Effective Date

Lease Commencement
Date!

Lessor Kingsbury Club Medfield, INC

Lessee Sunspire Solar LLC

Property address 2 Ice House Road, Medfield, MA, 02052

Premises The Premises consists of approximately 53,000 square feet of roof space
located at the Property controled by Lessor and commonly known as 2 Ice
House Road, Medfield, MA, 02052. The Property is more particularly
described in Exhibit A attached hereto.

Option Term 540 Days

Option Expiration

Rent Annual rent shall be determined in accordance with Section 4 and Exhibit
G.

Lease Term Twenty (20) years subject to extension per Section 6.

Expiration Date?

Extension Exercise
Notice Deadline®

Addresses for Notices

Lessee: Lessor:

Sunspire Solar LLC Kingsbury Club Medfield, INC
PO Box 1673 2 Ice House Road

Andover, MA 01810 Medfield, MA, 02052

Attn: John Porter Attn: Robert Janjigian

! Parties agree to write in once Exercise Notice is delivered.
2 Parties agree to write in once Exercise Notice is delivered.
3 Parties agree to write in once Extension Exercise Notice is delivered.
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OPTION AND LEASE AGREEMENT

This Option and Lease Agreement (“Lease”) is dated as of the Effective Date and is entered into by and
between Lessor and Lessee (each a “Party” and together, the “Parties™).

A. The approximately 53,000 square feet of roof space including access rights and Easements
necessary to access the roof space (“Premises”) located on the buildings owned by Lessor and commonly known
as 2 Ice House Road, Medfield, MA, 02052 (“Property”) situated on land owned by the Town of Medfield and
leased to Lessor under that Ground Lease dated September 1, 2007, all of which is more particularly described in
the attached Exhibit A.

B. Lessee desires to obtain the exclusive right to occupy the Premises subject to the Concurrent Use
as set forth herein and to enjoy all the rights necessary for Lessee to occupy, develop, design, engineer, access,
construct, monitor, install, own, maintain and operate the System to be located upon, on and within the Premises
as well as all the rights necessary or desirable for Lessee to sell the energy generated by such System and any and
all other credits, solar renewable energy credits, and any other environmental financial attributes created as a result
of such energy generation.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein
contained, the receipt and sufficiency of which is acknowledged, and intending to be legally bound hereby, Lessee
and Lessor hereby agree to the foregoing recitals and as follows:

L. Definitions. Capitalized terms not otherwise defined in this Lease or on the Cover Sheet have
the meanings assigned to them in Exhibit C.

2. Option to Lease the Premises.

(a) Grant of Option, Lessor hereby grants to Lessee an option to Lease the Premises on the
terms and conditions set forth in this Lease (the “Option”).

(b) Time and Manner of Exercise of the Option. The Option shall be for an initial term of
Five Hundred Forty (540) days after the Effective Date (as it may be extended, the “Option Term”). The Option
Term may be extended by Lessee for an additional Five Hundred Forty (540) days upon notice to Lessor at any
time prior to the end of the initial Option Term.

(©) Grant of Access License. Commencing on the Effective Date and throughout the Option
Term, Lessor grants to Lessee and any Lessee Party, an irrevocable, exclusive license (“License”) to enter upon
the Property at any time and from time to time to conduct, at Lessee’s expense, such tests, inspections, surveys
and investigations (“Tests”) as Lessee deems reasonably necessary or appropriate to evaluate the suitability of the
Premises for the uses contemplated under this Lease provided said access does not materially interfere with
Lessor’s and/or lessor’s agents, invitees and guests use of the Property. During the Option Term, no Lessee Party
shall place, or permit to be placed, or use, or permit to be used, any permanent improvements or structures on the
Premises. If Lessee does not exercise the Option within the Option Term, Lessee shall, at Lessee’s sole cost and
expense, promptly remove any and all liens, improvements, personal property, equipment, goods, and other
property, and all trash, debris, and other refuse from the Premises that is the result of such Tests, and shall have
no other rights in and to the Premises or Property and shall return the Property and/or Premises to their former
condition, reasonable wear and tear excepted. Lessee agrees to act expeditiously to complete the Tests and other
due diligence during the Option Term.

(d) Lessor Cooperation. Lessor shall cooperate, at no additional cost to the Lessor, with (i)
the performance of Tests, (ii) the obtaining by Lessee, at Lessee’s sole cost and expense, of all licenses and Permits
or authorizations required for Lessee’s use of the Premises from all applicable government and/or regulatory

{Client Files/42440/0011/02166274.DOCX }4



entities (collectively, “Governmental Approvals”) and (iii) the securing by Lessee at Lessee’s expense of all other
leases, agreements, licenses and Permits or authorizations that relate to the Property or Premises. Lessor agrees
to use reasonable efforts in assisting Lessee to acquire necessary utility service at the Premises but it shall be the
sole cost and expense of Lessee for any hook-up or tie-in to any utility services currently servicing the Property
or otherwise. In the event that a utility company requires an easement in connection with Lessee’s use of the
Premises, Lessor shall use reasonable efforts in obtaining such necessary easement(s) from the Town of Medfield
to the utility company, provided that such easement is in a commercially reasonable and recordable form,
understanding that Lessor’s title to the Property is a leasehold interest and not a fee simple interest therefore any
and all easements, rights, restrictions, encumbrances, liens etc. shall require the Town of Medfield’s approval of
which Lessor agrees to reasonably pursue when requested by the Lessee.

St Exercise of Option; Leased Premises and Related Rights.

(a) In order to exercise the Option, Lessee must deliver to Lessor a notice of exercise (the
“Exercise Notice”), accompanied by the first Rent payment, prior to the expiration of the Option Term. The date
of the Exercise Notice shall be the commencement of the Lease Term (the “Lease Commencement Date”). Subject
to receipt of the Exercise Notice and first Rent payment, Lessor hereby leases the Premises to Lessee to occupy,
develop, design, engineer, construct, access, monitor, install, own, operate and maintain the System for the
generation and distribution of electrical power. Lessor hereby also grants to Lessee and the applicable utility
company, at all times on a 24-hours-a-day, 7-days-a-week basis, for any purposes reasonably connected with this
Lease for a period co-terminus with the Lease, an easement which is irrevocable during the Lease Term for access,
ingress, egress, utilities and related rights to the Premises and/or any surrounding or nearby property owned or
leased by Lessor, passage through which is necessary or convenient to install, operate or gain access to the System
or the Premises (the “Easements”). The Easements are generally depicted on Exhibit A attached hereto and
incorporated herein. In the event that Lessee or the utility company desires to make such Easements a public
record, Lessee shall require the Town of Medfield and Lessor’s approval of the same. Only upon approval from
the Town of Medfield and Lessor may the Lessee record in the office where real estate records are customarily
filed in the jurisdiction of the Premises.

(b)  Lessee shall have the right to install utilities on the Property, at Lessee’s sole cost and
expense, and at locations to be mutually agreed to by Lessee and Lessor to improve the present utilities on the
Property (including, but not limited to, the installation of battery storage systems, transformers, switchgear and
utility poles).

4. Rents. Lessee shall pay the Rent (in accordance with Exhibit G) to Lessor for rental of the
Premises (“Rent”) which shall be due annually beginning on the Lease Commencement Date and on every one
(1) year anniversary thereof during the Lease Term. In the event this Lease is terminated by Lessee in accordance
with this Lease prior to the Expiration Date, Lessor shall refund to Lessee the pre-paid but unearned annual Rent
(pro-rated on a daily basis) within thirty (30) days after Lessee removes the System pursuant to the terms of
Section 5. Lessor, its successors, assigns and/or designee, if any, shall submit to Lessee any documents reasonably
required by Lessee in connection with the payment of Rent, including, without limitation, an IRS Form W-9.

St Term and Termination; Removal.

(a)  The Lease Term shall commence on the Lease Commencement Date and terminate on the
Expiration Date, as it may be extended pursuant to the terms herein.

(b) If this Lease expires in accordance with Section 5(a) or is terminated by Lessee in
accordance with the terms herein, Lessee shall complete the removal of the System and repair of any damage
caused to the Premises by the installation or removal of the System on or before the Removal and Restoration
Date leaving the Premises and/or Property in the same condition they were in prior to the installation of the System,
reasonable wear and tear excepted. The removal and restoration shall be at Lessee’s sole cost and expense. In
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connection with such removal and restoration, Lessor shall continue to provide Lessee and its Affiliates and
subcontractors with reasonable access to the Premises until the Removal and Restoration Date so long as Lessee
and/or its Affiliates and subcontractors do not materially interfere with Lessor’s use of the Property and/or
Premises.

(¢) Removal of System at Expiration/Termination. In the event Lessee fails to complete the
removal of the System and restoration of the Premises by the Removal and Restoration Date, Lessor may provide
notice to Lessee stating that Lessee has failed to remove the System (the “Abandonment Notice”). If Lessee fails
to remove the System within sixty (60) days after receipt of the Abandonment Notice, Lessor shall have the right,
at its option, in its sole discretion, to cause the removal of the System by a qualified contractor and the restoration
of the Premises in accordance with Section 5(b), said removal shall be at Lessee’s sole cost and expense and in
addition to any other rights and/or remedies provided to Lessor herein or by operation of law.

6. Extension Option. Lessee may extend the Lease Term for two (2) additional and successive
periods of five (5) years (each an “Extension Option”), at an annual rental rate equal to that during the initial
Lease Term, beginning on the day following the expiration of the then-current Term (each an “Extension Term”),
by giving notice (the “Extension Exercise Notice™) to Lessor not less than one hundred eighty (180) days prior
to the Expiration Date.

7. System Construction; Lessor Acknowledgment.

(a)  Prior to commencement of construction of the System by Lessee, Lessee shall obtain the
necessary Permits. Throughout the Lease Term, Lessee shall have the right to clean, repair, replace and dispose
of part or all of the System as Lessee in its discretion determines to be reasonably necessary provided the same
does not enlarge the Premises or unreasonably interfere with Lessor’s use of the Property. Lessor acknowledges
and understands that the System shall consist of a solar photovoltaic electric generating system, designed to
produce electricity and deliver such electricity to the electric interconnection point, including without limitation
all of the following: installation equipment; generation facilities, including inverters, fuses, transformers, wiring
and output breakers; facilities necessary to connect to the electric interconnection point; protective and associated
equipment; and other improvements reasonably necessary for the construction, operation, monitoring and
maintenance of the system. Lessee acknowledges that Lessor is undertaking construction on the Property and may
need access to the Premises for the same. This shall not constitute a violation of the terms of the Lease provided
Lessor does not materially interfere with Lessee’s rights and access to the Premises as set forth herein, including
those of Section 12(d) below. The Parties acknowledge that the impact of construction is of particular concern to
Lessee after the System is operational.

(b) The Parties acknowledge that the Lessee shall be solely responsible for and shall
promptly repair any damage to the roof of the Premises that is caused by the installation, repair and/or maintenance
of the Systems on the Premises. Any such repair work shall be performed promptly and at Lessee’s sole cost and
expense by a reputable subcontractor, selected by Lessee (and reasonably acceptable to Lessor via Lessor’s prior
written approval). Lessor shall not delay or interfere with such repair, rehabilitation and/or replacement work and
Lessor shall cooperate with Lessee in the obtaining of all applicable Permits required for any such repair
work. Subject to Lessee’s prior receipt of any current roof warranty relating to the Premises, any and all
installation and construction work performed on the Premises by Lessee with respect to the Systems shall be
conducted in a manner that will comply with and preserve any current or future roof warranty relating to the
Premises. Said repair and/or maintenance work shall not unreasonably interfere with Lessor’s use of the Property.

(c)  Except as provided in Section 7(b), the Parties agree and acknowledge that Lessor shall be
responsible for the repair and maintenance of the roof of the Building, including that portion of the roof located
within the Premises, at the sole cost and expense of Lessor. The Parties further agree and acknowledge that during
the Term, Lessor shall be afforded up to an aggregate of sixty (60) days (the ‘Aggregate Repair Time”), provided
that no single such disruption is more than thirty (30) days (each an “Individual Repair Time”), during which the
Lessor may repair or perform incidental maintenance on the roof of the Building and during which all or a portion
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of the Systems may be removed or rendered non-operational as may be required in order for Lessor to complete
such roof repair or maintenance. In the event the System or a portion thereof must be removed to allow Lessor to
complete such roof repair or maintenance, Lessor shall provide Lessee with written notice and Lessee shall remove
the portion of the System within fifteen (15) business days of receipt of such notice. Lessor shall reimburse or pay
Lessee for any work reasonably required by Lessee to disassemble or move any portion of the Systems for roof
repairs and replacement work undertaken by Lessee during any such repair or maintenance of the roof of the
Building. Lessor shall not be required to reimburse Lessee for any other lost revenue during the Aggregate Repair
Time or Individual Repair Time, including any lost revenue associated with any reduced sales of energy or
Environmental Attributes and Incentives during each such time period nor shall there be any rent abatement. In
the event that the Lessor requires more aggregate time beyond the Aggregate Repair Time or more time beyond
the Individual Repair Time in connection with any single repair or maintenance of the roof of the Building, Lessor
shall be required to reimburse Lessee for any lost revenue associated with any reduced sales of energy or
Environmental Attributes and Incentives during each such time period within thirty (30) days after Lessee provides
to Lessor invoices and reasonable back-up data evidencing the lost revenue.

(d) Except as may otherwise be specifically agreed upon by the Parties or as expressly set forth
herein, Lessee shall be responsible for all costs of design, permitting, construction, installation, operation,
maintenance and removal of the System. Lessee shall maintain the System in good working order at its sole cost
and expense. Lessor shall maintain the Property and Premises in good repair at its sole cost and expense. In the
event of an emergency condition involving the System that poses an immediate threat of harm to individuals or
the environment, Lessee shall take immediate action to cure the condition. If Lessee is unable to do so, Lessor
shall be entitled to take actions reasonably necessary to remove the immediate threat of harm.

8. Access to Premises.

(@ Commencing on the Effective Date and throughout the Option Term and Lease Term,
Lessee shall have the right to enter upon the Property to perform all effort and labor necessary to carry out Tests,
design, engineer, construct, install, inspect, test, operate, upgrade, repair and maintain the System on the Premises
provided said access does not unreasonably interfere with Lessor’s use of the Property. The Parties agree to the
Temporary Construction Area designated in Exhibit B as space for the temporary storage and staging of tools,
materials and equipment and for the parking of construction crew vehicles and temporary construction trailers and
facilities reasonably necessary during the furnishing, installation, testing, commissioning, deconstruction,
disassembly, decommissioning and removal of the System and access for rigging and material handling, and
including a temporary, reasonable area for construction laydown. Changes to the Temporary Construction Area
may be reasonably designated by Lessor from time to time. Lessor and its authorized representatives shall at all
times have access to and the right to observe the installation of the System, subject to compliance with Lessee’s
safety rules and Applicable Laws, and subject at all times to the sole and absolute discretion of Lessee’s
construction manager; provided, however, that Lessor shall not interfere with the installation of the System or
enter onto, move, adjust, alter, tamper with or otherwise handle any Lessee equipment or any component of the
System.

(b)  Lessee and Lessee Parties shall at all times conduct themselves in a professional manner
at the Premises and shall observe the reasonable requests of Lessor. Lessee shall use reasonable care in entering
and exiting the Premises, and in its storage of equipment and materials at the Premises or Property. All equipment
and materials stored at the Premises or Property shall be insured, as is required herein, and stored at the sole risk
of loss by the Lessee.

9. Statutory and Regulatory Compliance. Lessee, Lessee Parties, Lessor and the Lessor Parties
shall, pursuant to the terms set forth herein, each comply with all applicable provisions of all Applicable Laws of
the locality in which the Property is located.

10. Lessee’s Ownership of System and Output. The System is personal property, whether or not
the same is deemed real or personal property under Applicable Law, and shall not attach to or be deemed a part
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of, or a fixture to, the Premises or Property. Lessee shall be the legal and beneficial owner of the System at all
times and Lessor shall have no right, title or interest in the System or any component thereof, notwithstanding that
any such System may be physically mounted or adhered to the Premises or Property. Lessor covenants that it will
use commercially reasonable efforts to place all parties having an interest in or lien upon the Property on notice
of the ownership of the System and the legal status or classification of the System as personal property. If there
is any mortgage or fixture filing against the Property or Premises, which could reasonably be construed as
attaching to the System as a fixture of the Property or Premises, Lessor shall use reasonable efforts to provide a
disclaimer or release from such lien holder, any expense or cost thereof shall be borne by the Lessee. Lessor
consents to the filing by Lessee, on behalf of Lessor, of a disclaimer of the System as a fixture of the Property or
Premises in the office where real estate records are customarily filed in the jurisdiction of the Property, provided
the same has been approved in advance by both the Town of Medfield and Lessor’s current lien holder. Further,
Lessor acknowledges and agrees that Lessee is the exclusive owner of all electricity and all utility credits generated
by the System and owner of all Environmental Attributes and Incentives attributable to the System. In the absence
of an additional agreement to the contrary, all electricity generated by the System will be connected to the
distribution grid and sold by Lessee to third parties. Electricity generated will not be available to Lessor or any
other occupant at the Property. Without the express consent of Lessee, Lessor shall not make or publish any
public statement or notice regarding any Environmental Attribute or Incentive relating to the System or the
electricity generated by the System. The Parties acknowledge and agree that the System shall not be considered
an electric public utility, an investor owned utility, a municipal utility, or a merchant power plant otherwise known
as an exempt wholesale generator.

11. Representation and Warranties of the Parties as to Authorization and Enforceability

Each Party represents and warrants that the execution and delivery by such Party of, and the performance of its
obligations under, this Lease have been duly authorized by all necessary action, do not and will not require any
further consent or approval of any other Person, and do not contravene any provision of, or constitute a default
under any indenture, mortgage or other material agreement binding on such Party or any valid order of any court,
or regulatory agency or other body having authority to which such Party is subject. This Lease constitutes a legal
and valid obligation of such Party, enforceable against it in accordance with its terms, except as may be limited
by a Bankruptcy Event, reorganization, insolvency, bank moratorium or laws relating to or affecting creditors’
rights generally and general principles of equity where such enforceability is considered in a proceeding in equity
or at law.

12. Representations, Warranties and Covenants of the Lessor

(a) Lessor’s Title to Premises. Lessor represents, warrants and covenants that Lessor has a
lawful long-term leasehold interest in the Property, including the Premises, under that ground lease dated
September 1, 2007 between Lessor and the Town of Medfield (“Ground Lease”), and that Lessee shall have quiet
and peaceful possession of the Premises free from any claim of any entity or Person of superior title thereto and
without hindrance to or interference with or molestation of Lessee’s quiet enjoyment thereof, throughout the Lease
Term. Lessor shall secure all approvals necessary under the terms of the Ground Lease from the Town of Medfield
for this Agreement and the purposes included herein. If Lessor sells, leases, assigns, mortgages, pledges or
otherwise encumbers the Property, Lessor shall provide notice thereof to Lessee within thirty (30) days, which
notice shall identify the transferee, the area of the Property so transferred and the date of the transfer. Lessor
agrees that this Lease and the Easements granted in this Lease shall run with the Property and survive any transfer
of all or any portion of the Property. In furtherance of the foregoing, Lessor shall cause any purchaser, lessee,
assignee, mortgagee, pledge, secured party or party to whom a lien on the Premises or Property has been granted
to execute and deliver to Lessee a commercially reasonable document pursuant to which such party acknowledges
and consents to the Lessee’s rights in the Premises as set forth herein including, without limitation, an
acknowledgement by the transferee that it has no interest in the System, or any work related to such System, and
shall not gain any interest in the System by virtue of the Lessor’s transfer.
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(b)  No Interference With and Protection of System. Lessor will not conduct activities on, in
or about the Property or Premises that have a reasonable likelihood of causing damage, impairment or otherwise
adversely affecting the System or operation thereof. Lessor shall take all reasonable actions to limit access to the
Premises to Lessee and Lessee Parties. The System shall be operated, maintained and repaired by Lessee at its
sole cost and expense; provided, that any repair or maintenance costs incurred by Lessee as a result of Lessor’s
gross negligence, willful misconduct or uncured breach of its obligations hereunder shall be promptly reimbursed
to Lessee by Lessor.

(c) Non-Disturbance Agreements. Lessee shall prepare, at Lessee’s sole cost and expense and
Lessor shall obtain a non-disturbance agreement (“NDA™) in favor of Lessee from any third party who now has
or may in the future obtain an interest in the Property or Premises, including, without limitation, any lenders to
Lessor, which NDA shall: (i) acknowledge and consent to the Lessee’s rights to the Premises and the System
under this Lease; (ii) acknowledge that the third party has no interest in the System and shall not gain any interest
in the System by virtue of the Parties’ performance or breach of this Lease; (iii) acknowledge that the third party’s
interest in the Premises (if any) is subject to Lessee’s interest under this Lease; (iv) waives any lien the third party
may have in and to the System; and (v) agrees not to disturb Lessee’s possession of the Premises, provided there
is no uncured breach by Lessee under the terms herein.

(d) Insolation. Lessor acknowledges and agrees that access to sunlight (“insolation™) is
essential to the value to Lessee of the leasehold interest granted hereunder and is a material inducement to Lessee
in entering into this Lease. Accordingly, Lessor shall not permit any material interference with insolation on and
at the Premises. Without limiting the foregoing, Lessor shall not construct or permit to be constructed any
structure on or adjacent to the Premises or on any adjacent property owned by any Affiliate of Lessor that would
create or cause shade on all or a part of the System, permit the growth of foliage that could adversely affect
insolation levels, or directly emit or permit the emission of suspended particulate matter, smoke, fog or steam or
other air-borne impediments to insolation. If Lessor becomes aware of any potential development or other activity
on adjacent or nearby properties that could diminish the insolation to the Premises, Lessor shall promptly advise
Lessee of such information and reasonably cooperate with Lessee in taking measures to preserve average levels
of insolation at the Premises as they existed as of the Lease Commencement Date insofar as the same is within
Lessor’s reasonable control. Such measures may include, but not be limited to, obtaining a solar access easement.
In the event any such obstruction occurs and is not removed within a reasonable amount of time given the nature
of the obstruction, Lessee shall have the right to terminate this Lease without penalty or further liability, upon
notice to Lessor. Notwithstanding any other provision of this Lease, the Parties agree that (i) Lessee would be
irreparably harmed by a breach of the provisions of this Section 12(d), (ii) termination of the Lease might be
inadequate to remedy such a breach, and (iii) Lessee shall be entitled to equitable relief, including specific
performance, to compel compliance with the provisions of this Section 12(d). Lessor further represents and
warrants that, to the best of its knowledge, there are no developments pending or in progress on adjacent or nearby
properties that could diminish the insolation to the Premises.

(e) Hazardous Substances. Lessor represents and warrants that to the best of Lessor’s
knowledge and belief, without independent investigation, there are no Hazardous Substances present on, in or
under the Property or Premises in violation of any Applicable Law.

()  Condition of Premises. Except as otherwise expressly set forth herein Lessee accepts the
Premises “as is” without benefit of any improvements or modifications to be made by Lessor.

(g) Notice of Damage or Emergency. Lessor shall immediately notify Lessee if Lessor
becomes aware, through discovery or receipt of notice: (i) of any damage to or loss of the use of the System; (ii)
of any event or circumstance that poses an imminent risk to human health, the environment, the System or the
Premises; or (iii) of any interruption or material alteration of the energy supply to or from the Premises or the
System.
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(h) Liens. Lessor shall not directly or indirectly cause, create, incur, assume or suffer to exist
any mortgage, pledge, lien (including mechanics’, labor or materialman’s lien), charge, security interest,
encumbrance or claim on or with respect to the System or any interest therein. Lessor shall provide Lessee with
notice if it receives notice of any such claims. Lessor further agrees to discharge or bond, at its sole expense, any
such encumbrance or interest that attaches to the System and to indemnify, defend and hold harmless Lessee from
any costs, losses, expenses or liabilities arising from the same, including, without limitation, Lessee’s reasonable
attorneys’ fees and actual court costs. Lessor waives any and all lien rights it may have, statutory or otherwise,
concerning the System or any portion thereof.

(i)  Representations Regarding Security Interest in System. Lessor has been advised that part
of the collateral securing the financial arrangements for the System may be the granting of a first priority perfected
personal property security interest under the Uniform Commercial Code (the “Security Interest”) in the System
to one or more Financing Parties and Lessor hereby consents to such Security Interest. In connection therewith,
Lessor represents and warrants as follows: (i) the granting of the Security Interest will not violate any term or
condition of any covenant, restriction, lien, financing agreement, or security agreement affecting the Property or
Premises; (ii) there is no existing lease, mortgage, security interest or other interest in or lien upon the Property or
Premises that could attach to the System as an interest adverse to or senior to Lessee’s Financing Parties’ Security
Interest therein; and (iii) there exists no event or condition which constitutes a default, or would, with the giving
of notice or lapse of time, constitute a default under the Lease.

()  Concurrent Use. Any concurrent use of the Premises by Lessor or any third parties during
the Term shall not unreasonably interfere with Lessee’s rights granted herein.

(k)  Utilities. At Lessee’s request, Lessor shall provide, at no additional cost to Lessor, or
cooperate with the provision of electric current and water to the perimeter of the Premises; provided, however,
separate meters for such utilities shall be installed at Lessee’s expense and Lessee shall be responsible for all
utility expenses. Lessee shall be solely responsible for the payment and expense of any hookup or extension of
existing utilities. Lessor makes no representation as to the availability of said utilities to the Premises.

13. Representations, Warranties and Covenants of Lessee.

(@) Regulatory Status. Lessee represents and warrants that it is not an electric public utility,
investor owned utility, a municipal utility, a merchant power plant or electrical corporation as defined under the
laws of the Commonwealth of Massachusetts.

(b) Liens. Except for the Financing Party’s Security Interest in or ownership of Lessee’s
interest in this Lease, Lessee’s personal property or the System, Lessee shall not directly or indirectly cause,
create, incur, assume or suffer to exist any mortgage, pledge, lien (including mechanics’, labor or materialman’s
lien), charge, security interest, encumbrance or claim on or with respect to the Premises and agrees to discharge
or bond, at its sole expense, any such encumbrance or interest that attaches to the Premises, to the extent that such
encumbrance or interest arises from or is related to Lessee’s performance or non-performance of its obligations
hereunder. Lessee shall provide Lessor with notice if it receives notice of any such claims. Lessee further
agrees to discharge or bond, at its sole expense, any such encumbrance or interest that attaches to the
Property and to indemnify, defend and hold harmless Lessor from any costs, losses, expenses Or
liabilities arising from the same, including, without limitation, Lessor’s reasonable attorneys’ fees and
actual court costs. Lessee waives any and all lien rights it may have, statutory or otherwise, concerning
the Property or any portion thereof except for the System.

{Client Files/42440/0011/02166274.DOCX } 9



14, Hazardous Substances. Neither Party shall introduce or use any Hazardous Substances on, in
or under the Premises or Property in violation of any Applicable Law. If a Party becomes aware of any such
Hazardous Substances, it shall promptly notify the other Party of the type and location of such Hazardous
Substances in writing. Each Party agrees to indemnify, defend and hold harmless the other Party from and against
any and all Environmental Claims including, but not limited to, damages, costs, expenses, assessments, penalties,
fines, losses, judgments and reasonable attorney fees that such Parties may suffer or incur due to any actions, that
relate to or arise from such Party’s activities on the Premises, except to the extent directly attributable to the
negligent acts or omissions or willful misconduct of the other Party. The indemnifications in this section
specifically include, without limitation, costs incurred in connection with any investigation of site conditions or
any cleanup, remedial, removal or restoration work required by any governmental authority. Lessor shall be
responsible for, and shall promptly conduct any investigation and remediation as required by any Applicable Law,
all spills or other releases of any Hazardous Substance not caused by Lessee, that have occurred or which may
occur on the Property of which Lessor has actual knowledge. Lessor agrees to indemnify, defend and hold Lessee
harmless from Environmental Claims resulting from actions on the Property not caused by Lessee. This Section
14 shall survive the termination or expiration of this Lease.

15. Maintenance. Throughout the Lease Term, any Extension Term and through the Removal and
Restoration Date, Lessee shall have the right: (i) to add to, remove or modify the System or any part thereof, and
(ii) to perform (or cause to be performed) all tasks necessary or appropriate, as reasonably determined by Lessee,
to carry out the activities set forth in this Lease, including, but not limited to, the right to clean, repair, replace and
dispose of all or a part of the System as Lessee in its sole discretion determines to be reasonably necessary, without
prior notice to or consent of Lessor, and all at the sole cost and expense of Lessee. Lessee, at its expense, may
use any and all appropriate means of restricting access to the System and Premises.

16. Insurance.
(a) Generally. Lessor and Lessee shall each maintain the insurance coverages set forth in

Exhibit D in full force and effect throughout the Lease Term either through insurance policies, or self-insured
programs reasonably acceptable to the other Party. Each Party, upon request, but not more than twice in any twelve
(12) month period, shall furnish current certificates evidencing that the coverage required is being maintained.

(b) Waiver of Subrogation. Each Party hereby waives any right of recovery against the
other for injury or loss to personal property due to hazards covered by insurance obtained with respect to the
Property or Premises, including the improvements and installations thereon.

(c) System Loss. In the event of any harm to the System that, in the reasonable judgment
of Lessee, results in total damage, destruction or loss of the System (“System Loss”), Lessee shall, within twenty
(20) Business Days following the occurrence of such System Loss, notify Lessor whether Lessee is willing,
notwithstanding such System Loss, to repair or replace the System and to continue the Lease. In the event that
Lessee notifies Lessor that Lessee is not willing to repair or replace the System, the Lease will terminate
automatically effective upon the date of such System Loss, and Lessee shall be entitled to all proceeds of its
insurance policies with respect to the System Loss and Lessor shall promptly return to Lessee any prepaid but
unearned rent and Lessee shall remove any and all remaining aspects of the System and restore the Premises
pursuant to the terms of the Removal and Restoration Date.

17. Taxes. Lessee shall pay any real estate or personal property taxes, possessory interest taxes,
business or license taxes or fees, service payments in lieu of such taxes or fecs, annual or periodic license or use
fees, excises, assessments, bonds, levies, fees or charges of any kind which are assessed, levied, charged,
confirmed, or imposed by any public authority which are directly attributable to Lessee’s occupancy and use of
the Premises (or any portion or component thereof, including, but not limited to the System) and ownership of the
System. Lessor shall pay, when due, all (i) real and personal property taxes relating to the Property which are not
the responsibility of Lessee hereunder, (ii) inheritance or estate taxes imposed upon or assessed against the
Property, or any part thereof or interest therein, (iii) taxes computed upon the basis of the net income or payments
derived from the Premises by Lessor or the owner of any interest therein, and (iv) taxes, fees, service payments,

(Client Files/42440/0011/02166274.00CX }10



excises, assessments, bonds, levies, fees or charges of any kind which are adopted by any public authority after
the date hereof, other than those attributable to Lessee, as specified herein. In the event that Lessor fails to pay
any such taxes or other fees and assessments for which it is responsible under this Lease, Lessee shall have the
right, but not the obligation, to pay such owed amounts and deduct them from Rent amounts due under this Lease.
In the event Lessee fails to pay any uncontested taxes or other fees and assessments for which it is responsible
under this Lease, Lessor shall have the right, but not the obligation, to pay such owed amounts and bill the Lessee
for the same, which shall be due ten (10) days thereafter. If Lessor receives notice of any personal property or real
property tax assessment against Lessor, which may affect Lessee and is dircctly attributable to Lessee’s
installation, Lessor shall provide notice of the assessment to Lessee. Should Lessee determine, in its reasonable
and good faith discretion, that they will challenge such assessment, whether in a court, administrative proceeding,
or other venue, on behalf of Lessor and/or Lessee, Lessee shall not be in detfault for the failure to timely pay said
taxes or assessments provided Lessee is diligently pursuing suid cliallenge or abatement, in their solc cost and
expense. Further, Lessor shall provide to Lessee any and all documentation associated with the assessment and
shall execute any and all documents reasonably necessary to effectuate the intent of this Section 17, at no
additional cost to the Lessor.

18. Liability and Indemnity.

(a) Each Party as indemnitor shall indemnify, defend, and hold harmless the other Party and
its Affiliates against and from any and all loss, liability, damage, claim, cost, charge, demand, or expense
(including reasonable attorneys® fees) for injury or death to Persons, including employees of either Party, and
physical damage to property arising out of or in connection with the negligent acts or omissions or willful
misconduct of the indemnitor or a breach of any obligation of the indemnitor under this Lease, except to the extent
caused by the negligent acts or omissions or willful misconduct of the indemnified party.

(b) Lessee shall not be responsible to Lessor or any third party, for any claims, costs or
damages, including fines or penalties, attributable to any pre-existing violations of Applicable Laws by any party
other than Lessee. This Section 18 shall survive the termination of this Lease.

19. Casualty. If no more than thirty-five percent (35%) of the Property, Building, Premises,
and/or parking areas are destroyed from fire or any other cause (a “Partial Casualty”) and such damage or
destruction renders all or a portion of the Premises inaccessible, unusable or impractical as determined by
Lessce in Lessce’s sole and absolute discretion, Lessor shall promptly restore the Property, Building, Premises
and/or parking areas (o substantially the same condition as thcy were in immediately before the destruction
within one hundred eighty (180) days after the date of such partial destruction. Rent shall be abated for the
portion of the System which was rendered inoperable due to the Partial Casualty. Lessor shall not be required to
make any repairs or restorations that are prohibited by law and Lessor shall not be liable for any inconvenience
or annoyarce to Lessee or its visitors. Lessee shall be entitled to all proceeds of its insurance policies with
respect to the System and Lessor shall promptly return to Lessee any prepaid but unearned rent.

19.1 If more than thirty five percent (35%) of the Property, Building, Premises and/or parking areas are
destroyed from fire or any cause (a “Full Casualty™), such damage shall be deemed a complete destruction for
purposes of this Lease. In such event, Lessor shall, within sixty (60) days after the date of the casualty,
commence its reconstruction and shall complete reconstruction no later than three hundred sixty five (365) days
from the date of casualty.

(a) Lessor and Lessee shall each have the right to terminate this Lease upon thirty (30) days written
notice to the other party if Lessor’s contractor’s commercially reasonable estimate of time needed for
reconstruction will cxceed three hundred sixty five (365) days from the date of the Full Casualty. Lessor
shall promptly return to Lessee any prepaid but unearned rent;

(b) Rent shall be fully abated during the period beginning on the date of the Full Casualty and ending on
the date of completion of Lessor’s restoration obligations as provided in this Section 19.1.
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19.2. Notwithstanding any other provision of this Section 19 to the contrary, if any portion of the
Property, Premises, Building, and/or parking areas are destroyed or damaged by a fire or other casualty during
the last three (3) months of the Lease Term, Lessor and Lessee shall each have the option to terminate this Lease
at the end of such year by giving written notice to the other party within thirty (30) business days of the date of
the casualty of its intent to terminate at the end of such year.

19.3. If Lessor or Lessee elects to terminate under this Section 19 in connection with a casualty, Lessee
shall pay Rent and all personal tangible property taxes apportioned up to the date of the casualty and Lessor
shall return to Lessee any prepaid but unearned rent. After the effective date of the termination, Lessor and
Lessee shall be discharged of all future obligations under this Lease, except for those provisions that, by their
terms, survive the expiration or earlier termination of the Lease.

20. Condemnation. In the event the Premises or Property are transferred to a condemning authority
pursuant to a taking of all or a portion of the Property sufficient in Lessee’s determination to render the Premises
unsuitable for Lessee’s use or to negatively impact the access to the Premises, Lessee shall have the right to
terminate this Lease upon thirty (30) days written notice to Lessor. Sale to a purchaser with the power of eminent
domain in the face of the exercise of the power shall be treated as a taking by condemnation. In the event of an
award related to eminent domain or condemnation of all or part of the Premises, each Party shall be entitled to
take from such an award that portion as allowed by law for its respective property interest appropriated as well as
any damages suffered thereby.

21. Assignment. Lessee shall not assign any of its rights, duties or obligations under this Lease
without the prior consent of Lessor and the Town of Medfield, which consent shall not be unreasonably withheld,
conditioned or delayed. Lessor agrees to execute any consent, novation or other documentation that Lessee may
request in connection with any assignment permitted by this Section 21, including without limitation entering into
a consent to assignment agreement with Lessee’s Financing Party substantially in the form attached hereto as
Exhibit E to facilitate financing of the System. An assignment by either Party in accordance with this Section 21
shall relieve the assignor of its obligations hereunder, except with respect to undisputed payments due by the
assignor as of the effective date of the assignment, which obligations shall be performed by assignor or assignee
as a condition precedent to such assignment.

22. Defaults and Remedies.

(a) Default. If a Party (the “Defaulting Party”) fails to perform any non-monetary covenant
or obligations hereunder or commits a material breach of this Lease (each an “Event of Default”), then it shall not
be in default hereunder unless it fails to cure such Event of Default within thirty (30) Business Days after receiving
notice from the other Party (the “Non-Defaulting Party”) regarding the failure to perform such covenant or
obligation set forth in this Lease or the material breach, stating with particularity the nature and extent of such
Event of Default and specifying the method of cure (a “Notice of Default”); provided, however, that if the nature
or extent of the obligation or obligations is such that more than thirty (30) Business Days are required to complete
the cure, despite the exercise of commercially reasonable diligence, then the Defaulting Party shall not be in
default if it commences such performance within such thirty (30) Business Day period and thereafter pursues the
same to completion with commercially reasonable diligence.

(b) Bankruptcy. It shall also be an Event of Default by either Party if such Party
becomes subject to a Bankruptcy Event.

(c) Remedies. If the Event of Default is not cured within the cure period provided for in this
Lease, the Non-Defaulting Party shall have and shall be entitled to exercise any and all remedies available to it at
law or in equity, including damages, specific performance and/or the right to terminate the Lease upon notice to
the Defaulting Party without penalty or further liability, all of which remedies shall be cumulative.
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23. Notices. All Notices under this Lease shall be made in writing to the Addresses and Persons
specified on the Cover Sheet. Notices shall be delivered by hand delivery, regular overnight delivery service, sent
by registered or certified mail, return receipt requested or email. Email notices shall require confirmation of
receipt. Notices shall be deemed to have been received when delivered as shown on the records or manifest of
such courier, delivery service or the U.S. Postal Service. Rejection or refusal to accept delivery of any notice shall
be deemed to be the equivalent of receipt of any notice given hereunder. A Party may change its address by
providing notice of the same in accordance with the provisions of this Section 23. Failure to comply strictly with
the terms of this provision shall not be held against the Party claiming to have given notice so long as such Party
substantially complied with this provision and can demonstrate that the notice in question was received.

24. Waiver. The waiver by either Party of any breach of any term, condition, or provision herein
contained shall not be deemed to be a waiver of such term, condition, or provision, or any subsequent breach of
the same, or any other term, condition, or provision contained herein.

25. Remedies Cumulative. No remedy herein conferred upon or reserved to Lessee or Lessor shall
exclude any other remedy herein or by law or in equity or by statute provided, but each shall be cumulative and
in addition to every other remedy given hereunder or now or hereafter existing at law or in equity or by statute.

26. Headings. The headings in this Lease are solely for convenience and ease of reference and shall
have no effect in interpreting the meaning of any provision of this Lease.

27. Choice of Law. This Lease shall be construed in accordance with the laws of the
Commonwealth of Massachusetts, without regard to its conflict of law principles.

28. Binding Effect. This Lease and its rights, privileges, duties and obligations shall bind and inure
to the benefit of and be binding upon each of the Parties hereto, together with their respective heirs, personal
representatives, successors and permitted assigns.

29. Counterparts. This Lease may be executed in any number of counterparts, which shall together
constitute one and the same agreement. Each Party consents to the admission in evidence of a facsimile or
photocopy of this Lease in any court or arbitration proceedings between the Parties.

30. Entire Lease. This Lease, including the Cover Sheet and all Exhibits, represents the full and
complete agreement between the Parties hereto with respect to the subject matter contained herein and therein and
supersede all prior written or oral negotiations, representations, communications and agreements between said
parties with respect to said subject matter. This Lease may be amended only in writing signed by both Lessee and
Lessor or their respective successors in interest. Lessor and Lessee each acknowledge that in executing this Lease
that party has not relied on any verbal or written understanding, promise, or representation which does not appear
in this document.

31. Further Assurances. Upon the receipt of a request from the other Party or a Financing Party,
each Party shall execute such commercially reasonable additional documents, instruments and assurances and take
such additional actions as are reasonably necessary to carry out the terms and intent hereof, including at the
requesting Party’s expense, entering into any consents, assignments, attidavits, estoppels and other documents as
may be reasonably required by such Party’s lender to create, perfect or preserve its collateral interest in such
Party’s property or such party’s rights and obligations under this Lease. Neither Party shall unreasonably
withhold, condition or delay its compliance with any reasonable request made pursuant to this section.

32. Dispute Resolution. In the event that there is any controversy, claim or dispute between the
Parties hereto arising out of or related to this Lease, or the breach hereof; that has not been resolved by informal
discussions and negotiations, either Party may, within a reasonable time after the claim, dispute or other matter in
question has arisen, pursue all available legal and/or equitable remedies.
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33. Force Majeure. Except as otherwise specifically provided in the Lease, neither Party shall be
considered in breach of the Lease or liable for any delay or failure to comply with the Lease (other than the failure
to pay amounts due hereunder), if and to the extent that such delay or failure is attributable to the occurrence ofa
Force Majeure Event; provided that the Party claiming relief under this Section 33 shall immediately (i) notify the
other Party in writing of the existence of the Force Majeure Event, (ii) exercise all reasonable efforts necessary to
minimize delay caused by such Force Majeure Event, (iii) notify the other Party in writing of the cessation or
termination of said Force Majeure Event and (iv) resume performance of its obligations hereunder as soon as
practicable thereafter. If a Force Majeure Event shall have occurred that has prevented either Party from
performing any of its material obligations hereunder and that has continued for a continuous period of one hundred
twenty (120) days, then either Party shall have the right, but not the obligation, to terminate the Lease upon ninety
(90) days’ prior notice to the other Party without penalty or further liability. If at the end of such ninety (90) day
period such Force Majeure Event shall still continue and the material obligation has not been able to be resumed
to the reasonable satisfaction of the affected Party, the Lease shall terminate. Upon such termination due to a
Force Majeure Event, neither Party shall have any liability to the other (other than any such liabilities that have
accrued prior to such termination or those which expressly survive the termination or expiration of the Lease
pursuant to the terms hereof). If, at the end of such ninety (90) day period such Force Majeure Event is no longer
continuing, the Lease shall remain in full force and effect, and the Party’s termination notice shall be deemed to
have been withdrawn. Rent shall abate for any period during which Lessee is not able to operate the System in
the manner contemplated herein.

34. Attorney’s Fees. In the event there is a lawsuit, action, or proceeding between Lessee and
Lessor, which arises from or concerns this Lease, whether that lawsuit, action, or proceeding involves causes of
action in contract or in tort, at law or in equity, the substantially prevailing party shall be entitled to recover all
costs and expenses, including its reasonable attorneys’ and expert or consultants’ fees and court costs, in such
lawsuit, action or proceeding.

35. Notice of Lease. Lessor agrees to cooperate with Lessee, or Lessee’s assignee, in executing any
documents necessary to protect Lessee’s rights or Lessee’s assignee’s rights in or use of the Premises. A Notice
of Option and Notice of Lease in substantially the form attached hereto as Exhibit F may be recorded in place of
this Lease by Lessee or by Lessee’s assignee.

36. No Brokers. Lessor and Lessee hereby represent and warrant to the other that no real estate
broker or agent is entitled to a commission in connection with this Lease. In the cvent any broker or other party
claims a commission, the party responsible for the contact with that claimant shall indemnify, defend and hold the
other party harmless from that claim, including, without limitation, the payment of any attorneys’ fees and costs
incurred.

37. Interpretation. This Lease shall not be construed against the Person or entity preparing it, but
shall be construed as if all of the parties jointly prepared this Lease without any uncertainty or ambiguity being
interpreted against any one of them.

39. No Partnership. This I.ease is not intended and shall not be construed to create any
partnership or joint venture or any other relationship other than onc of ‘lessor” and ‘lessee’, and neither Party
shall be deemed the agent of the other Party nor have the authority to act as agent for the other Party.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK — SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the Parties have executed this Lease on the day and year set forth on
the Effective Date, set forth on the Cover Sheet.

LESSOR:

Kingsbury Club Medfield, INC

By:

Name: Robert Janjigian

Title: President

Date:

By:

Name: Armand Janjigian

Title: Treasurer

Date:

LESSEE:
Sunspire Solar LLC

By:

Name: John Porter

Title: Manager

Date:

[SIGNATURE PAGE TO OPTION AND LEASE AGREEMENT]



EXHIBIT A
DESCRIPTION OF PROPERTY AND PREMISES

For Lessor’s title to the Property, reference is herein made to Deed to the Town of Medfield dated
09/14/1995 and recorded at the Norfolk County Registry of Deeds at Book 11040, Page 253, as affected by
a Notice of Lease recorded on September 19, 2007 in the Norfolk County Registry of Deeds in Book 25170,
Page 44.

DESCRIPTION OF PREMISES

The Premises consists of the areas located on the Property and indicated on the drawing below in Exhibit
B.

Location 2 ICE HOUSE RD. Property Account Number Parcel ID 56-045K
Otd Parcel ID —
Current Property Malling Address
Owner KINGSBURY CLUB City MEDFIELD
JANIGIGAN ROBERT State MA
Address 2 ICE HOUSE RD Zip 02052
Zoning |E

Current Property Salas Informalion

Sale Date 9/14/4995 Legal Reference 11040-253
Salo Price 700,000 Grantor(Soeller)

Current Proporty Assossment

"n[d l !"““"-
Yoar 2018 Buliding Value 2,660,100
Xtra Foatlures Value 241,000
Land Area 12.080 ecres Land Value 886,300

Total Value 3,788,000
Narrative Description
This property contains 12,080 acres of land mainty classified as TENNIS CT with a{n) TENNIS CLB style bullding. built about 2008 , having
SANDWICH exterlor and ABOVE AVG roof cover, with 1 unit(s), 0 total room(s), 0 total bedroom(s), 0 total bath(s), 0 total half bath(s), 0 total J'4
bath(s).
Legal Description
LOT 2A SALE INC 4 PARCELS /if NO PLAN /i LOT 1 PL & OF 2006 ICE HOUSE RD #/ PL 11 OF 2006

Proporly Images

Lessor agrees that the Description of the Premises and Easements may be replaced with actual metes and
bounds upon completion of System design and site survey and upon approval and consent of Lessor and
the Town of Medfield.
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EXHIBIT B
SYSTEM SPECIFICATIONS AND SITE PLAN

The Temporary Construction Area shall be one of the two smaller areas designated on this plan to be
confirmed by Lessor.

P

OCLEAN
Footprint
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EXHIBIT C
DEFINITIONS

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, is in control of, is controlled
by or is under common control with such Person or is a director or officer of such Person or of an Affiliate
of such Person.

“Applicable Law” means, with respect to any Person, any constitutional provision, law, statute, rule,
regulation, ordinance, treaty, order, decree, judgment, decision, certificate, holding, injunction, registration,
license, franchise, permit, authorization, guideline, Governmental Approval, Environmental Law, consent
or requirement of any Governmental Authority having jurisdiction over such Person or its property,
enforceable at law or in equity, including the interpretation and administration thereof by such
Governmental Authority.

“Bankruptcy Event’ means with respect to a Party, that either: such Party has (A) applied for or consented
to the appointment of, or the taking of possession by, a receiver, custodian, trustee or liquidator of itself or
of all or a substantial part of its property; (B) admitted in writing its inability to pay its debts as such debts
become due; (C) made a general assignment for the benefit of its creditors; (D) commenced a voluntary
case under any bankruptcy law; (E) filed a petition seeking to take advantage of any other law relating to
bankruptcy, insolvency, reorganization, winding up, or composition or readjustment of debts; or (F) taken
any corporate or other action for the purpose of effecting any of the foregoing; or a proceeding or case has
been commenced without the application or consent of such Party in any court of competent jurisdiction
seeking (A) its liquidation, reorganization, dissolution or winding-up or the composition or readjustment of
debts or, (B) the appointment of a trustee, receiver, custodian, liquidator or the like of such Party under any
bankruptcy law, and such proceeding or case has continued undefended, or any order, judgment or decree
approving or ordering any of the foregoing shall be entered and continue unstayed and in effect for a period
of one hundred eighty (180) days.

“Business Day” means any day other than Saturday, Sunday or any other day on which banking institutions
in the state where the Property is located are required or authorized by Applicable Law to be closed for
business.

“Environmental Attributes and Incentives” means any emissions, air quality or other environmental
attribute, aspect, characteristic, claim, credit, benefit, reduction, offset or allowance, howsoever entitled or
designated, directly or indirectly resulting from, attributable to or associated with the generation of energy
by a solar renewable energy facility, whether existing as of the date of any Effective Date or thereafter, and
whether as a result of any present or future local, state or federal laws or regulations or local, state, national
or international voluntary program.

“Environmental Claims” means any and all administrative and judicial actions and rulings, claims, causes
of action, demands and liability, including, but not limited to, damages, costs, expenses, assessments,
penalties, fines, losses, judgments and reasonable attorney fees that any Party may suffer or incur due to
the existence of any Hazardous Substances on the Property or the migration of any Hazardous Substance
to other properties or the release of any Hazardous Substance into the environment, that relate to or arise
from such Party’s activities on the Property.

“Environmental Law” means and includes, without limitation, any present or future federal, state or local
law, whether under common law, statute, rule, regulation or otherwise, requirements under Permits or other
authorizations issued with respect thereto, and other orders, decrees, judgments, directive or other
requirements of any Governmental Authority relating to or imposing liability or standards of conduct,
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disclosure or notification with regard to the protection of human health, the environment, ecological
conditions, Hazardous Substances or any activity involving Hazardous Substances.

“Expiration Date” has the meaning set forth on the Cover Sheet, as such date may be extended in
accordance with the Lease.

“Financing Party” means, as applicable (i) any Person (or its agent) from whom Lessee (or an Affiliate of
Lessee) leases the System or (ii) any Person (or its agent) who has made or will make a loan to or otherwise
provide capital to Lessee (or an Affiliate of Lessee) with respect to the System. Lessee shall give Lessor
notice of and the contact information for any such Financing Party within one hundred twenty (120) days
after the Commencement Date and shall confirm any change in such contact information upon request of
Lessor.

“Force Majeure Event’ means, when used in connection with the performance of a Party’s obligations
under this Lease, any events or circumstances beyond the affected Party’s reasonable control that arise after
the Effective Date, to the extent not caused by the acts or omissions of (and are otherwise unavoidable, or
beyond the reasonable control of, and could not have been prevented or overcome by the reasonable efforts
and diligence of) such Party and which materially and adversely affects such Party’s performance of its
obligations under this Agreement. Force Majeure Event includes but is not limited to the following: (i) war,
riot, acts of a public enemy or other civil disturbance; (ii) acts of God, including but not limited to,
earthquakes, tornados, typhoons, lightning, blizzards, hurricanes and landslides of the type which would,
under normal circumstances and typical insurance policies, constitute an event of insurable loss; (iii) acts
of, or unreasonably excessive failures to act by, any Governmental Authority including changes in
Applicable Law after the Effective Date (other than acts of Governmental Authorities in response to a
Party’s failure to comply with existing Applicable Laws as required in connection with performance under
this Agreement); and (iv) strikes, walkouts, lockouts or similar industrial or labor actions or disputes not
caused by, specific to employees of, or the result of an unfair labor practice or other unlawful activity by
the asserting Party.

“Governmental Approval’ means any approval, consent, franchise, permit, certificate, resolution,
concession, license, or authorization issued by or on behalf of any applicable Governmental Authority.

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

“Hazardous Substances” means and includes, without limitation any substance, chemical, material or
waste: (i) the presence of which causes a nuisance or trespass of any kind under any applicable
Environmental Law; (ii) which is regulated by any Governmental Authority; (iii) is likely to create liability
under any Environmental Law because of its toxic, flammable, corrosive, reactive, carcinogenic,
mutagenic, infectious, radioactive, or other hazardous property or because of its effect on the environment,
natural resources or human health and safety, including but not limited to, flammables and explosives,
gasoline, petroleum and petroleum products, asbestos containing materials, polychlorinated biphenyls, lead
and lead-based paint, radon, radioactive materials, microbial matter, biological toxins, mylotoxins, mold or
mold spores or any hazardous or toxic material, substance or waste which is defined by those or similar
terms or is regulated as such by any Governmental Authority; or (iv) which is designated, classified, or
regulated as being a hazardous or toxic substance, material, pollutant, waste (or a similar such designation)
under any federal, state or local law, regulation or ordinance, including under any Environmental Law,

“I ease Term” means the term of years that commences on the Lease Commencement Date and expires at
11:59 p.m. on the Expiration Date.
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“Lessee Party” or “Lessee Parties” means, individually or collectively, Lessee, its Affiliates and any of
their authorized representatives, agents, employees, managers, contractors, architects and engineers, and
each of their respective officers, directors, partners, members, managers, agents, employees, representatives
and invitees.

“Lessor Parties” means, individually or collectively, Lessor, its Affiliates and any of their authorized
representatives, agents, employees, managers and each of their respective officers, directors, partners,
members, managers, agents, employees, and representatives.

“Local Electric Utility” means the local electric distribution owner and operator providing electric
distribution services to Lessee and also providing electric distribution and interconnection services to
Lessee for Lessee’s System.

“Permits” means all applications, approvals, authorizations, consents, filings, licenses, orders, permits or
similar requirements imposed by any Governmental Authority, or the Independent System Operator, which
are required in order to develop, construct, operate, maintain, improve, refurbish and retire the System or
to schedule and deliver the electric energy produced by the System to the Local Electric Utility, including
an authorization to construct or a conditional use permit.

“Person” means any individual, corporation, partnership, limited liability company, joint venture, estate,
trust, unincorporated association, any other person or entity, and any federal, state, county or municipal
government or any bureau, department or agency thereof and any fiduciary acting in such capacity on behalf
of any of the foregoing.

“Removal and Restoration Date” means the date not be later than one hundred-eighty (180) days after
either the Expiration Date or the date of earlier termination of this Lease, if applicable, when Lessee shall
complete the removal of all of its tangible property comprising the System from the Premises and restore
the Premises to its original condition, normal wear and tear excepted.

“System’ means the solar photovoltaic System installed and operating at the Premises, as more particularly
described and depicted in Exhibit B attached hereto and incorporated herein, together with all electrical
production, transmission and distribution facilities, hardware and materials, including without limitation,
overhead and underground transmission, distribution or collector lines, circuit breakers, meters, conduit,
footings, cabling, wires, overhead and underground control, communications and radio relay systems,
interconnection facilities and/or switching facilities, transformers and current inverters, control boxes and
computer monitoring equipment systems, structures, features and improvements necessary to produce
electric energy at such facility (excluding power to the Property).
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EXHIBIT D
INSURANCE

The Parties shall maintain the following insurance coverages in full force and effect throughout the
Term either through insurance policies, or acceptable self-insured programs:
Lessor: (i) Commercial General Liability Coverage (Occurrence Form) with limits of not less than
$2,000,000.00 general aggregate, $1,000,000.00 per occurrence; (ii) casualty insurance for the Property
with full replacement cost coverage and subject to customary deductibles. Such insurance policy (A) shall
be procured on an “all-risk” basis including a contingent business interruption coverage provision, (B) shall
name Lessee as an additional insured, (C) shall provide that the insurer(s) issuing such policies waive all
rights of subrogation against other Persons except in the case of such Person’s willful misconduct or
personal injury claims, (D) shall provide that such insurance is primary insurance with respect to the
interests of Lessor and that any property insurance procured by Lessee and any Financing Party is excess
and not contributory, and (E) shall provide that such policy not be cancelled, materially changed or that the
limits of liability not be reduced without the insurance company endeavoring to provide thirty (30) days’
prior notice to Lessee and the Financing Party.

Lessee: (i) Workers” Compensation at statutory limits and Employer’s Liability Coverage of at least
$1,000,000.00 per occurrence, (ii) Commercial General Liability Coverage (Occurrence Form) with limits
of not less than $2,000,000.00 general aggregate, $1,000,000.00 per occurrence, and (iii) Automobile
Liability Coverage of at least $1,000,000.00 per occurrence for bodily injury and property damage. For
any claims resulting from the operation, maintenance and repair of the System, Lessee’s insurance coverage
shall be primary. Any insurance or self-insurance maintained by Lessor shall be in excess of Lessee’s
insurance and shall not contribute with it.
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EXHIBIT E
FORM OF CONSENT AND ASSIGNMENT

[Attached on Following Pages]
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CONSENT TO ASSIGNMENT

This Consent to Assignment Agreement (the “Agreement”) is made effective as of
, 2019 (the “Effective Date”) by and among SUNSPIRE SOLAR LLC, a

Delaware limited liability company (“Assignor”), , a Delaware limited
liability company, (“Assignee”), and ., @ Massachusetts
- ” or “Lessor”), with reference to the following facts:

RECITALS

A. WHEREAS, Lessor is the owner of certain real property located at
and more particularly described on Exhibit A attached hereto
and incorporated herein (the “Property”).

B. WHEREAS, Assignor and Lessor are the parties to that certain Option and Lease
Agreement, dated as of , 2019 which grants to Lessee the exclusive and
irrevocable option (the “Option”) for a period of 540 days from , 2019 (such
period referred to herein as the “Initial Option Period”), to lease the Premises on the terms
and conditions set forth in that certain Site Lease attached hereto as Exhibit A (the “Option
and Lease Agreement”) for the purpose of developing, designing, engineering, accessing,
monitoring, installing, owning, maintaining and operating one or more rooftop solar
photovoltaic systems, including all improvements thereto, (each, a “System” and
collectively, the “Systems™) on those portions of the Property on which the Systems are
installed (collectively, the “Premises”) for the purpose of generating on-site electrical
energy output from the Systems (“Solar Power”) and selling the Solar Power and any and
all other credits, solar renewable energy credits, and any other environmental financial
attributes created from the Solar Power (collectively the “Project”);

C. WHEREAS, the parties to this Agreement acknowledge and agree that Assignor and
Assignee entered into that certain Assignment and Assumption Agreement with an effective
date of , 2019 in order to assign and transfer to Assignee all of Assignor’s
rights, title and interest in and to the Option and Lease Agreement and the Project (the
“Assignment Agreement”);

D. WHEREAS, Lessor desires to consent to the assignment to Assignee, all of Assignor’s
rights, title and interest in and to the Option and Lease Agreement as set forth in the
Assignment Agreement; and

s WHEREAS, the parties to this Agreement wish to memorialize their agreement.
NOW, THEREFORE, in consideration of the covenants set forth herein, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the

parties agree as follows:

L. Consent. The Lessor hereby consents to the assignment by Assignor to Assignee
of all of Assignor’s rights, title and interest in and to the Option and Lease Agreement (the
“Project Assignment”), agrees that the Project Assignment shall not constitute any default under
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the Option and Lease Agreement, and waives any and all defaults under the Option and Lease
Agreement that may arise as a result of the Project Assignment; and all terms, covenants and
conditions of the Option and Lease Agreement are hereby declared by Lessor and Assignor to be
in full force and effect.

2 Third Party Consents. No other third party is required to consent to the Project
Assignment.
61 Representation and Warranty. Each of Lessor and Assignor hereby severally and

not jointly represents and warrants to Assignee that attached hereto and incorporated herein at
Exhibit A to this Agreement is a true, correct and complete copy of the Option and Lease
Agreement executed by Lessor and Assignor. Lessor hereby represents and warrants that as of the
date hereof there are no defaults, breaches or other violations of the Option and Lease Agreement
by Assignor and that Lessor has no claims against Assignor under the Option and Lease
Agreement.

4, Assignee Consent. Effective upon the Effective Date of this Agreement, Assignee
hereby consents to, and agrees to be bound by, the terms and conditions of the Option and Lease
Agreement.

5. Further Representations and Warranties. Each party hereto represents and warrants
to each other party hereto, that the following is true and correct on the date of this Agreement:

Such party has the power and authority to execute and deliver this Agreement and to perform,
or cause to be performed, its obligations hereunder. The execution and delivery of this Agreement
has been duly authorized by such party, and no other actions on the part of such party are necessary
to authorize this Agreement and/or the transactions (including, without limitation, the consents)
contemplated hereby. This Agreement has been duly executed and delivered by such party and
constitutes a valid and binding agreement of such party, enforceable against such party in
accordance with its terms.

6. General Provisions.

(a) Governing Law: Severability. This Agreement shall be governed and
construed in accordance with the laws of the Commonwealth of Massachusetts. If any provision
of this Agreement is determined by any court of competent jurisdiction or arbitrator to be invalid,
illcgal, or unenforceable to any extent, that provision will, if possible, be construed as though more
narrowly drawn, if a narrower construction would avoid that invalidity, illegality, or
unenforceability or, if that is not possible, the provision will, to the extent of that invalidity,
illegality, or unenforceability, be severed, and the remaining provisions of this Agreement will
remain in effect.

(b) Recitals Incorporated. The Recitals set forth above are hereby incorporated
into and made a part of this Agreement by reference as if set forth in full.
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() Further Action. Each party agrees to take such further actions and to
execute and deliver such additional agreements and instruments as the other parties may
reasonably require to consummate, evidence or confirm the agreements contained herein.

(d) Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall constitute an original document, but all of which together shall
constitute one and the same instrument. This Agreement, when duly executed by a party, may be
delivered to the other parties by electronic mail or facsimile transmission.

(e) Successors. This Agreement shall be binding on and inure to the benefit of
the parties and their heirs, personal representatives, and permitted successors and assigns.

@ Titles and Headings. The article, section, and paragraph titles and headings
in this Agreement are inserted as matters of convenience and for ease of reference only and will
be disregarded for all other purposes, including the construction or enforcement of this Agreement
or any of its provisions.

(2) Amendment; Waiver. Neither this Agreement nor any term hereof may be
amended, changed, waived, discharged or terminated other than by an instrument in writing, signed
by an authorized signatory of each of the parties to this Agreement.

(h) Time of the Essence. Time is of the essence for every provision of this
Agreement that specifies a time for performance.

6)) Costs: Attorney Fees. Each party shall bear all of its own costs and expenses
incurred in connection with its entering into, and the performance of its obligations under, this
Agreement and the related agreements and instruments entered into in connection herewith,
provided however, that in the event of any disputes among the parties arising out of this Agreement
the prevailing party shall be reimbursed by the other party or parties, as applicable, for all
reasonable legal costs and expenses incurred due to such dispute.

)] No Third Party Beneficiary Intended. This Agreement is made solely for
the benefit of the parties to this Agreement and their respective permitted successors and assigns,
and no other person or entity will have or acquire any right by virtue of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of
the Effective Date.

LESSOR:
KINGSBURY CLUB MEDFIELD, INC.
A Massachusetts Corporation

By:

Name: Robert Janjigian

Title: President

Date:

By:

Name: Armand Janjigian

Title: Treasurer

Date:

ASSIGNOR:
SUNSPIRE SOLAR LLC,
a Delaware limited liability company.

By:

Name:

Title:

Date:

ASSIGNEE:

a (state) (entity).

By:

Name:

Title:

Date:
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GROUND LESSOR APPROVAL:
TOWN OF MEDFIELD

By:

Name:

Title:

Date:

[SIGNATURE PAGE TO CONSENT TO ASSIGNMENT AGREEMENT]
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Exhibit A
[to Consent to Assignment Agreement]

Option and Lease Agreement
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EXHIBIT F
FORM OF NOTICE

[Attached on Following Pages]
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RECORDING REQUESTED BY AND WHEN
RECORDED RETURN TO:

Sunspire Solar LLC

Attn: Michelle Porter

405 Atlantis Rd.

Cape Canaveral, FL 32920

Space above this line for Recorder’s Use
NOTICE OF OPTION AGREEMENT

Notice is hereby given of the Option and Lease Agreement (the “Option™) dated of even date herewith.

LESSOR: Kingsbury Club Medfield, INC., having an address of 2 Ice House
Road, Medfield, MA, 02052.

LESSEE: Sunspire Solar LLC, a Delaware Limited Liability Company having
an address of ,

DESCRIPTION OF The Premises consists of approximately 53,000 square feet of roof

PREMISES: space at the Property owned by Lessor and commonly known as 2 Ice

House Road, Medfield, MA, 02052.

For Lessor’s title to the Property, reference is herein made to Deed
dated September 14, 1995 and recorded at the Norfolk County
Registry of Deeds at Book 11040, Page 253, Notice of Lease dated
September 19, 2007 and recorded at the Norfolk County Registry of
Deeds Book 25170, Page 44.

OPTION [add effective date]

COMMENCEMENT DATE:

TERM OF OPTION: 540 Days

NO FIXTURE: The System, as defined in the Option, installed and operated by

Lessee at the Premises shall not be deemed a fixture, The System is
Lessee’s personal property and Lessor has no right, title or interest in
the System. Further, Lessor has waived all right of levy for rent, all
claims and demands against the System and all rights it may have to
place a lien on the System.

MISCELLANEOUS: The Option provides for the exercise by Buyer of the option not later

than , which deadline is subject to extension by Buyer to
on the terms set forth in the Option.

[SIGNATURE PAGES FOLLOW]
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LESSEE:
Sunspire Solar LLC

By:

Name: John Porter

Title: Manager

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned

notary public, personally appeared John Porter, proved to me through satisfactory evidence of
identification, which was o photographic identification with signature issued by a federal or state
governmental agency, O oath or affirmation of a credible witness, o personal knowledge of the undersigned,
to be the person whose name is signed on the preceding or attached document, and acknowledged to me
that he signed it voluntarily for its stated purpose as Manager of Sunspire Solar LLC.

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 1 OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Robert Janjigian

Title: President

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was O photographic
identification with signature issued by a federal or state governmental agency, o oath or affirmation of a
credible witness, 0 personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated
purpose [as of .

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 2 OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Armand Janjigian

Title: Treasurer

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was o photographic
identification with signature issued by a federal or state governmental agency, O oath or affirmation of a
credible witness, o personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated
purpose [as of 1.

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 3 OF 3]
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RECORDED RETURN TO:

RECORDING REQUESTED BY AND WHEN

Space above this line for Recorder’s Use

NOTICE OF LEASE AGREEMENT

Notice is hereby given of the Option and Lease Agreement (the “Lease”) dated of even date herewith.

LESSOR:

LESSEE:

DESCRIPTION OF LEASED
PREMISES:

LEASE COMMENCEMENT
DATE:

INITIAL TERM OF LEASE:

RIGHTS OF EXTENSION:

NO FIXTURE:

MISCELLANEOUS:

Kingsbury Club Medfield, INC., having an address of 2 Ice House
Road, Medfield, MA, 02052.

Sunspire Solar LLC, a Delaware Limited Liability Company, having
an address of R

The Premises consists of approximately 53,000 square feet of roof
space located at the Property owned by Lessor and commonly known
as 2 Ice House Road, Medfield, MA, 02052.

For Lessor’s title to the Property, reference is herein made to Deed
dated September 14, 1995 and recorded at the Norfolk County
Registry of Deeds at Book 11040, Page 253, Notice of Lease dated
September 19, 2007 and recorded at the Norfolk County Registry of
Deeds at Book 25170, Page 44.

The date Lessee exercises the Option, on or before [fill in
effective date plus maximum option duration.

20 years beginning on the Lease Commencement Date.

Lessee has two (2) options to extend the term of this Lease, for a
period of five (5) years each, subject to the conditions set forth in the
Lease.

The System, as defined in the Lease, installed and operated by Lessee
at the Leased Premises shall not be deemed a fixture. The System is
Lessee’s personal property and Lessor has no right, title or interest in
the System. Further, Lessor has waived all right of levy for rent, all
claims and demands against the System and all rights it may have to
place a lien on the System.

The rent for the Leased Premises and all other terms and conditions
are set forth in the Lease, and this Notice of Lease is executed
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pursuant and subject to all the covenants, conditions and terms set
forth in the Lease, which is incorporated herein and made a part hereof
by this reference, to the same extent as if all of the terms, covenants
and conditions thereof were set forth in full herein. This instrument
is executed pursuant to the provisions of the Lease and is not intended
to modify amend, or vary any of the terms and conditions of the Lease.
In the event of any conflict or inconsistency between the Lease and
this Notice of Lease, the Lease shall govern and control in all respects.

[SIGNATURE PAGES FOLLOW]
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LESSEE:
Sunspire Solar LLC

By:

Name: John Porter

Title: Manager

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned

notary public, personally appeared John Porter, proved to me through satisfactory evidence of
identification, which was 0 photographic identification with signature issued by a federal or state
governmental agency, O oath or affirmation of a credible witness, O personal knowledge of the undersigned,
to be the person whose name is signed on the preceding or attached document, and acknowledged to me
that he signed it voluntarily for its stated purpose as Manager of Sunspire Solar LLC.

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 1 OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Robert Janjigian

Title: President

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was o photographic
identification with signature issued by a federal or state governmental agency, o oath or affirmation of a
credible witness, 0 personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated
purpose [as of 1.

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 2 OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Armand Janjigian

Title: Treasurer

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was o photographic
identification with signature issued by a federal or state governmental agency, 0 oath or affirmation of a
credible witness, O personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated

purpose [as of 1

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 3 OF 3]
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EXHIBIT G
Rent

The Parties recognize that the amount of rent the System will generate is a function of which Solar
Massachusetts Renewable Target (SMART) program block it qualifies for, accordingly the following
table indicates annual rent for each SMART block.

[redacted]
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COVER SHEET

OPTION AND LEASE AGREEMENT

Effective Date

Lease Commencement

Date!

Lessor Kingsbury Club Medfield, INC

Lessee Sunspire Solar LLC

Property address 2 Ice House Road, Medfield, MA, 02052

Premises The Premises consists of approximately 44,000 square feet of parking lot
space located at the Property controlled by Lessor and commonly known
as 2 Ice House Road, Medfield, MA, 02052. The Property is more
particularly described in Exhibit A attached hereto.

Option Term 540 Days

Option Expiration

Rent Annual rent shall be determined in accordance with Section 4 and Exhibit
G.

Lease Term Twenty (20) years subject to extension per Section 6.

Expiration Date?

Extension Exercise

Notice Deadline®

Addresses for Notices Lessee: Lessor:
Sunspire Solar LLC Kingsbury Club Medfield, INC
PO Box 1673 2 Ice House Road
Andover, MA 01810 Medfield, MA, 02052
Attn: John Porter Attn: Robert Janjigian

! Parties agree to write in once Exercise Notice is delivered.
2 Parties agree to write in once Exercise Notice is delivered.
3 Parties agree to write in once Extension Exercise Notice is delivered.
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OPTION AND LEASE AGREEMENT

This Option and Lease Agreement (“Lease”) is dated as of the Effective Date and is entered into by and
between Lessor and Lessee (each a “Party” and together, the “Parties™).

A. The approximately 44,000 square feet of canopy space above the parking lot space including
access rights and Easements necessary to access the parking lot space (“Premises”) located on the real property
owned by the Town of Medfield and leased to Lessor under that Ground Lease dated September 1, 2007 and
commonly known as 2 Ice House Road, Medfield, MA, 02052 (“Property”), are each more particularly described
in the attached Exhibit A.

B. Lessee desires to obtain the exclusive right to occupy the Premises subject to the Concurrent Use
as setforth herein and to enjoy all the rights necessary for Lessee to occupy, develop, design, engineer, access,
construct, monitor, install, own, maintain and operate the System to be located upon, on and within the Premises
as well as all the rights necessary or desirable for Lessee to sell the energy generated by such System and any and
all other credits, solar renewable energy credits, and any other environmental financial attributes created as a result
of such energy generation.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein
contained, the receipt and sufficiency of which is acknowledged, and intending to be legally bound hereby, Lessee
and Lessor hereby agree to the foregoing recitals and as follows:

1. Definitions. Capitalized terms not otherwise defined in this Lease or on the Cover Sheet have
the meanings assigned to them in Exhibit C.

2. Option to Lease the Premises.

(a) Grant of Option, Lessor hereby grants to Lessee an option to Lease the Premises on the
terms and conditions set forth in this Lease (the “Option™).

(b) Time and Manner of Exercise of the Option. The Option shall be for an initial term of
Five Hundred Forty (540) days after the Effective Date (as it may be extended, the “Option Ternr”). The Option
Term may be extended by Lessee for an additional Five Hundred Forty (540) days upon notice to Lessor at any
time prior to the end of the initial Option Term.

(©) Grant of Access License. Commencing on the Effective Date and throughout the Option
Term, Lessor grants to Lessee and any Lessee Party, an irrevocable, exclusive license (“License”) to enter upon
the Property at any time and from time to time to conduct, at Lessee’s expense, such tests, inspections, surveys
and investigations (“Tests”) as Lessee deems reasonably necessary or appropriate to evaluate the suitability of the
Premises for the uses contemplated under this Lease provided said access does not materially interfere with
Lessor’s and/or Lessor’s agents, invitees and guests use of the Property. During the Option Term, no Lessee Party
shall place, or permit to be placed, or use, or permit to be used, any permanent improvements or structures on the
Premises. If Lessee does not exercise the Option within the Option Term, Lessee shall, at Lessee’s sole cost and
expense, promptly remove any and all liens, improvements, personal property, equipment, goods, and other
property, and all trash, debris, and other refuse from the Premises that is the result of such Tests, and shall have
no other rights in and to the Premises or Property and shall return the Property and/or Premises to their former
condition, reasonable wear and tear excepted. Lessee agrees to act expeditiously to complete the Tests and other
due diligence during the Option Term.
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(d) Lessor Cooperation. Lessor shall cooperate, at no additional cost to the Lessor, with (i)
the performance of Tests, (ii) the obtaining by Lessee, at Lessee’s sole cost and expense, of all licenses and Permits
or authorizations required for Lessee’s use of the Premises from all applicable government and/or regulatory
entities (collectively, “Governmental Approvals”) and (iii) the securing by Lessee at Lessee’s expense of all other
leases, agreements, licenses and Permits or authorizations that relate to the Property or Premises. Lessor agrees
to use reasonable efforts in assisting Lessee to acquire necessary utility service at the Premises but it shall be the
sole cost and expense of Lessee for any hook-up or tie-in to any utility services currently servicing the Property
or otherwise. In the event that a utility company requires an easement in connection with Lessee’s use of the
Premises, Lessor shall use reasonable efforts in obtaining such necessary easements from the Town of Medfield
to the utility company, provided that such easement is in a commercially reasonable and recordable form,
understanding that Lessor’s title to the Property is a leasehold interest and not a fee simple interest therefore any
and all easements, rights, restrictions, encumbrances, liens etc. shall require the Town of Medfield’s approval of
which Lessor agrees to reasonably pursue when requested by the Lessee.

3. Exercise of Option; Leased Premises and Related Rights.

(a) In order to exercise the Option, Lessee must deliver to Lessor a notice of
exercise (the “Exercise Notice™), accompanied by the first Rent payment, prior to the expiration of the
Option Term. The date of the Exercise Notice shall be the commencement of the Lease Term (the
“Lease Commencement Date”). Subject to receipt of the Exercise Notice and first Rent payment,
Lessor hereby leases the Premises to Lessee to occupy, develop, design, engineer, construct, access,
monitor, install, own, operate and maintain the System for the generation and distribution of electrical
power. Lessor hereby also grants to Lessee and the applicable utility company, at all times on a 24-
hours-a-day, 7-days-a-week basis, for any purposes reasonably connected with this Lease for a period
co-terminus with the Lease, an easement which is irrevocable during the Lease Term for access,
ingress, egress, utilities and related rights to the Premises and/or any surrounding or nearby property
owned or leased by Lessor, passage through which is necessary or convenient to install, operate or gain
access to the System or the Premises (the “Easements”). The Easements are generally depicted on
Exhibit A attached hereto and incorporated herein. In the event that Lessee or the utility company
desires to make such Easements a public record, Lessee shall require the Town of Medfield and
Lessor’s approval of the same. Only upon approval from the Town of Medfield and Lessor may the
Lessee record said easement(s) in the office where real estate records are customarily filed in the
jurisdiction of the Premises.

(b) Lessee shall have the right to install utilities on the Property, at Lessee’s sole cost
and expense, and at locations to be mutually agreed to by Lessee and Lessor to improve the present utilities on
the Property (including, but not limited to, the installation of battery storage systems, transformers, switchgear
and utility poles).

4, Rents. Lessee shall pay the Rent (in accordance with Exhibit G) to Lessor for rental of the
Premises (“Rent”) which shall be due annually beginning on the Lease Commencement Date and on every one
(1) year anniversary thereof during the Lease Term. In the event this Lease is terminated by Lessee in accordance
with this Lease prior to the Expiration Date, Lessor shall refund to Lessee the pre-paid but unearned annual Rent
(pro-rated on a daily basis) within thirty (30) days after Lessee removes the System pursuant to the terms of
Section 5. Lessor, its successors, assigns and/or designee, if any, shall submit to Lessee any documents reasonably
required by Lessee in connection with the payment of Rent, including, without limitation, an IRS Form W-9.

5. Term and Termination; Removal.
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(a) The Lease Term shall commence on the Lease Commencement Date and
terminate on the Expiration Date, as it may be extended pursuant to the terms herein.

(b) If this Lease expires in accordance with Section 5(a) or is terminated by Lessee
in accordance with the terms herein, Lessee shall complete the removal of the System and repair of any damage
caused to the Premises by the installation or removal of the System on or before the Removal and Restoration
Date leaving the Premises and/or Property in the same condition they were in prior to the installation of the System,
reasonable wear and tear excepted. The removal and restoration shall be at Lessee’s sole cost and expense. In
connection with such removal and restoration, Lessor shall continue to provide Lessee and its Affiliates and
subcontractors with reasonable access to the Premises until the Removal and Restoration Date so long as Lessee
and/or its Affiliates and subcontractors do not materially interfere with Lessor’s use of the Property and/or
Premises.

(c) Removal of System at Expiration/Termination. In the event Lessee fails to
complete the removal of the System and restoration of the Premises by the Removal and Restoration Date, Lessor
may provide notice to Lessee stating that Lessee has failed to remove the System (the “Abandonment Notice™).
If Lessee fails to remove the System within sixty (60) days after receipt of the Abandonment Notice, Lessor shall
have the right, at its option, in its sole discretion, to cause the removal of the System by a qualified contractor and
the restoration of the Premises in accordance with Section 5(b), said removal and restoration shall be at Lessee’s
sole cost and expense and in addition to any other rights and/or remedies provided to the Lessor herein or by
operation of law.

6. Extension Option. Lessee may extend the Lease Term for two (2) additional and successive
periods of five (5) years (each an “Extension Option”), at an annual rental rate equal to that during the initial
Lease Term, beginning on the day following the expiration of the then-current Term (each an “Extension Term”),
by giving notice (the “Extension Exercise Notice”) to Lessor not less than one hundred eighty (180) days prior
to the Expiration Date.

7. System Construction; Lessor Acknowledgment.

(a) Prior to commencement of construction of the System by Lessee, Lessee shall
obtain the necessary Permits. Throughout the Lease Term, Lessee shall have the right to clean, repair, replace and
dispose of part or all of the System as Lessee in its discretion determines to be reasonably necessary provided the
same does not enlarge the Premises or unreasonably interfere with Lessor’s use of the Property. Lessor
acknowledges and understands that the System shall consist of a solar photovoltaic electric generating system,
designed to produce electricity and deliver such electricity to the electric interconnection point, including without
limitation all of the following: installation equipment; generation facilities, including inverters, fuses,
transformers, wiring and output breakers; facilities necessary to connect to the electric interconnection point;
protective and associated equipment; and other improvements reasonably necessary for the construction,
operation, monitoring and maintenance of the system. Lessee acknowledges that Lessor is undertaking
construction on the Property and may need access to the Premises for the same. This shall not constitute a violation
of the terms of the Lease provided Lessor does not materially interfere with Lessee’s rights and access to the
Premises as set forth herein, including those of Section 12(d) below. The Parties acknowledge that the impact of
construction is of particular concern to Lessee after the System is operational. At no time shall the System reduce
the amount of available parking spaces below what may be required by local, municipal or state law to service the
Property as it is currently used or may be expanded.

() The Parties acknowledge that the Lessee shall solely be responsible for and shall
promptly repair any damage to the parking lot surface of the Premises that is caused by the installation, repair
and/or maintenance of the Systems on the Premises. Any such repair work shall be performed promptly and at
Lessee’s sole cost and expense by a reputable subcontractor, selected by Lessee (and reasonably acceptable to
Lessor via Lessor’s prior written approval). Lessor shall not delay or interfere with such repair, rehabilitation
and/or replacement work and Lessor shall cooperate with Lessee in the obtaining of all applicable Permits required
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for any such repair work. Said repair and/or maintenance work shall not unreasonably interfere with Lessor’s use
of the Property.

(©) Except as provided in Section 7(b), the Parties agree and acknowledge that
Lessor shall be responsible for the repair and maintenance of the parking lot areas of the Premises, at the sole cost
and expense of Lessor. The Parties further agree and acknowledge that during the Term, Lessor shall be afforded
up to an aggregate of sixty (60) days (the ‘Aggregate Repair Time™), provided that no single such disruption is
more than thirty (30) days (each an “Individual Repair Time”), during which the Lessor may repair or perform
incidental maintenance on the parking lot and during which all or a portion of the Systems may be removed or
rendered non-operational as may be required in order for Lessor to complete such repair or maintenance. In the
event the System or a portion thereof must be removed to allow Lessor to complete such repair or maintenance,
Lessor shall provide Lessee with written notice and Lessee shall remove the portion of the System within fifteen
(15) business days of receipt of such notice. Lessor shall reimburse or pay Lessee for any work reasonably required
by Lessee to disassemble or move any portion of the Systems for parking lot repairs and replacement work
undertaken by Lessee during any such repair or maintenance of the parking lot. Lessor shall not be required to
reimburse Lessee for any other lost revenue during the Aggregate Repair Time or Individual Repair Time,
including any lost revenue associated with any reduced sales of energy or Environmental Attributes and Incentives
during each such time period nor shall there be any rent abatement. In the event that the Lessor requires more
aggregate time beyond the Aggregate Repair Time or more time beyond the Individual Repair Time in connection
with any single repair or maintenance of the parking lot, Lessor shall be required to reimburse Lessee for any lost
revenue associated with any reduced sales of energy or Environmental Attributes and Incentives during each such
time period within thirty (30) days after Lessee provides to Lessor invoices and reasonable back-up data
evidencing the lost revenue..

(d) Except as may otherwise be specifically agreed upon by the Parties or as expressly set forth
herein, Lessee shall be responsible for all costs of design, permitting, construction, installation, operation,
maintenance and removal of the System. Lessee shall maintain the System in good working order at its sole cost
and expense. Lessor shall maintain the Property and Premises in good repair at its sole cost and expense. In the
event of an emergency condition involving the System that poses an immediate threat of harm to individuals or
the environment, Lessee shall take immediate action to cure the condition. If Lessee is unable to do so, Lessor
shall be entitled to take actions reasonably necessary to remove the immediate threat of harm.

(e) Lessee represents that the installation of the System shall be done in increments so as to use
best efforts to minimally disrupt the business of Lessor.

8. Access to Premises.

(a) Commencing on the Effective Date and throughout the Option Term and Lease
Term, Lessee shall have the right to enter upon the Property to perform all effort and labor necessary to carry out
Tests, design, engineer, construct, install, inspect, test, operate, upgrade, repair and maintain the System on the
Premises provided said access does not unreasonably interfere with Lessor’s use of the Property. The Parties
agree to the Temporary Construction Area designated on Exhibit B as space for the temporary storage and staging
of tools, materials and equipment and for the parking of construction crew vehicles and temporary construction
trailers and facilities reasonably necessary during the furnishing, installation, testing, commissioning,
deconstruction, disassembly, decommissioning and removal of the System and access for rigging and material
handling, and including a temporary, reasonable area for construction laydown. Changes to the Temporary
Construction Area may be reasonably designated by Lessor from time to time. Lessor and its authorized
representatives shall at all times have access to and the right to observe the installation of the System, subject to
compliance with Lessee’s safety rules and Applicable Laws, and subject at all times to the sole and absolute
discretion of Lessee’s construction manager; provided, however, that Lessor shall not interfere with the
installation of the System or enter onto, move, adjust, alter, tamper with or otherwise handle any Lessee equipment
or any component of the System.
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(b) Lessee and Lessee Parties shall at all times conduct themselves in a professional
manner at the Premises and shall observe the reasonable requests of Lessor. Lessee shall use reasonable care in
entering and exiting the Premises, and in its storage of equipment and materials at the Premises or Property. All
equipment and materials stored at the Premises or Property shall be insured, as is required herein, and stored at
the sole risk of loss of the Lessee.

9. Statutory and Regulatory Compliance. Lessee, Lessee Parties, Lessor and the Lessor Parties
shall, pursuant to the terms set forth herein, each comply with all applicable provisions of all Applicable Laws of
the locality in which the Property is located.

10. Lessee’s Ownership of System and OQutput. The System is personal property, whether or not
the same is deemed real or personal property under Applicable Law, and shall not attach to or be deemed a part
of, or a fixture to, the Premises or Property. Lessee shall be the legal and beneficial owner of the System at all
times and Lessor shall have no right, title or interest in the System or any component thereof, notwithstanding that
any such System may be physically mounted or adhered to the Premises or Property. Lessor covenants that it will
use commercially reasonable efforts to place all parties having an interest in or lien upon the Property on notice
of the ownership of the System and the legal status or classification of the System as personal property. If there
is any mortgage or fixture filing against the Property or Premises, which could reasonably be construed as
attaching to the System as a fixture of the Property or Premises, Lessor shall use reasonable efforts to provide a
disclaimer or release from such lien holder, any expense or cost thereof shall be borne by the Lessee. Lessor,
consents to the filing by Lessee, on behalf of Lessor, of a disclaimer of the System as a fixture of the Property or
Premises in the office where real estate records are customarily filed in the jurisdiction of the Property, provided
the same has been approved in advance by both the Town of Medfield and Lessor’s current lien holder. Further,
Lessor acknowledges and agrees that Lessee is the exclusive owner of all electricity and all utility credits generated
by the System and owner of all Environmental Attributes and Incentives attributable to the System. In the absence
of an additional agreement to the contrary, all electricity generated by the System will be connected to the
distribution grid and sold by Lessee to third parties. Electricity generated will not be available to Lessor or any
other occupant at the Property. Without the express consent of Lessee, Lessor shall not make or publish any
public statement or notice regarding any Environmental Attribute or Incentive relating to the System or the
electricity generated by the System. The Parties acknowledge and agree that the System shall not be considered
an electric public utility, an investor owned utility, a municipal utility, or a merchant power plant otherwise known
as an exempt wholesale generator.

11. Representation and Warranties of the Parties as to Authorization and Enforceability

Each Party represents and warrants that the execution and delivery by such Party of, and the performance of its
obligations under, this Lease have been duly authorized by all necessary action, do not and will not require any
further consent or approval of any other Person, and do not contravene any provision of, or constitute a default
under any indenture, mortgage or other material agreement binding on such Party or any valid order of any court,
or regulatory agency or other body having authority to which such Party is subject. This Lease constitutes a legal
and valid obligation of such Party, enforceable against it in accordance with its terms, except as may be limited
by a Bankruptcy Event, reorganization, insolvency, bank moratorium or laws relating to or affecting creditors’
rights generally and general principles of equity where such enforceability is considered in a proceeding in equity
or at law.

12. Representations, Warranties and Covenants of the Lessor

(a) Lessor’s Title to Premises. Lessor represents, warrants and covenants that Lessor
has a lawful long-term leasehold interest in the Property, including the Premises, under that ground lcase dated
September 1, 2007 between Lessor and the Town of Medfield (“Ground Lease”), and that Lessee shall have quiet
and peaceful possession of the Premises free from any claim of any entity or Person of superior title thereto and
without hindrance to or interference with or molestation of Lessee’s quiet enjoyment thereof, throughout the Lease
Term. Lessor shall secure all approvals necessary under the terms of the Ground Lease from the Town of Medfield
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for this Agreement and the purposes included herein. If Lessor sells, leases, assigns, mortgages, pledges or
otherwise encumbers the Property, Lessor shall provide notice thereof to Lessee within thirty (30) days, which
notice shall identify the transferee, the area of the Property so transferred and the date of the transfer. Lessor
agrees that this Lease and the Easements granted in this Lease shall run with the Property and survive any transfer
of all or any portion of the Property. In furtherance of the foregoing, Lessor shall cause any purchaser, lessee,
assignee, mortgagee, pledge, secured party or party to whom a lien on the Premises or Property has been granted
to execute and deliver to Lessee a commercially reasonable document pursuant to which such party acknowledges
and consents to the Lessee’s rights in the Premises as set forth herein including, without limitation, an
acknowledgement by the transferee that it has no intcrcst in the System, or any work related to such System, and
shall not gain any interest in the System by virtue of the Lessor’s transfer.

(b) No Interference With and Protection of System. Lessor will not conduct
activities on, in or about the Property or Premises that have a reasonable likelihood of causing damage, impairment
or otherwise adversely affecting the System or operation thereof. Lessor shall take all reasonable actions to limit
access to the Premises to Lessee and Lessee Parties. The System shall be operated, maintained and repaired by
Lessee at its sole cost and expense; provided, that any repair or maintenance costs incurred by Lessee as a result
of Lessor’s gross negligence, willful misconduct or uncured breach of its obligations hereunder shall be promptly
reimbursed to Lessee by Lessor.

() Non-Disturbance Agreements. Lessee shall prepare, at Lessee’s sole cost and
expense and Lessor shall obtain a non-disturbance agreement (“NDA”) in favor of Lessee from any third party
who now has or may in the future obtain an interest in the Property or Premises, including, without limitation, any
lenders to Lessor, which NDA shall: (i) acknowledge and consent to the Lessee’s rights to the Premises and the
System under this Lease; (i) acknowledge that the third party has no interest in the System and shall not gain any
interest in the System by virtue of the Parties’ performance or breach of this Lease; (iii) acknowledge that the third
party’s interest in the Premises (if any) is subject to Lessee’s interest under this Lease; (iv) waives any lien the
third party may have in and to the System; and (v) agrees not to disturb Lessee’s possession of the Premises
provided there is no uncured breach by Lessee under the terms herein.

(d) Insolation.  Lessor acknowledges and agrees that access to sunlight
(“insolation”) is essential to the value to Lessee of the leasehold interest granted hereunder and is a material
inducement to Lessee in entering into this Lease. Accordingly, Lessor shall not permit any material interference
with insolation on and at the Premises. Without limiting the foregoing, Lessor shall not construct or permit to be
constructed any structure on or adjacent to the Premises or on any adjacent property owned by any Affiliate of
Lessor that would create or cause shade on all or a part of the System, permit the growth of foliage that could
adversely affect insolation levels, or directly emit or permit the emission of suspended particulate matter, smoke,
fog or steam or other air-borne impediments to insolation. If Lessor becomes aware of any potential development
or other activity on adjacent or nearby properties that could diminish the insolation to the Premises, Lessor shall
promptly advise Lessee of such information and reasonably cooperate with Lessee in taking measures to preserve
average levels of insolation at the Premises as they existed as of the Lease Commencement Date insofar as the
same is within Lessor’s reasonable control. Such measures may include, but not be limited to, obtaining a solar
access easement. In the event any such obstruction occurs and is not removed within a reasonable amount of'time
given the nature of the obstruction, Lessee shall have the right to terminate this Lease without penalty or further
liability, upon notice to Lessor. Notwithstanding any other provision of this Lease, the Parties agree that (i) Lessee
would be irreparably harmed by a breach of the provisions of this Section 12(d), (i) termination of the Lease
might be inadequate to remedy such a breach, and (iii) Lessee shall be entitled to equitable reliet, including specific
performance, to compel compliance with the provisions of this Section 12(d). Lessor further represents and
warrants that, to the best of its knowledge, there are no developments pending or in progress on adjacent or nearby
properties that could diminish the insolation to the Premises.

(e) Hazardous Substances. Lessor represents and warrants that to the best of
Lessor’s knowledge and belief, without independent investigation, there are no Hazardous Substances present on,
in or under the Property or Premises in violation of any Applicable Law.
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® Condition of Premises. Except as otherwise expressly set forth herein Lessee
accepts the Premises “as is” without benefit of any improvements or modifications to be made by Lessor.

€3] Notice of Damage or Emergency. Lessor shall immediately notify Lessee if
Lessor becomes aware, through discovery or receipt of notice: (i) of any damage to or loss of the use of the System;
(ii) of any event or circumstance that poses an imminent risk to human health, the environment, the System or the
Premises; or (iii) of any interruption or material alteration of the energy supply to or from the Premises or the
System.

(h) Liens. Lessor shall not directly or indirectly cause, create, incur, assume or suffer
to exist any mortgage, pledge, lien (including mechanics’, labor or materialman’s lien), charge, security interest,
encumbrance or claim on or with respect to the System or any interest therein. Lessor shall provide Lessee with
notice if it receives notice of any such claims. Lessor further agrees to discharge or bond, at its sole expense, any
such encumbrance or interest that attaches to the System and to indemnify, defend and hold harmless Lessee from
any costs, losses, expenses or liabilities arising from the same, including, without limitation, Lessee’s reasonable
attorneys’ fees and actual court costs. Lessor waives any and all lien rights it may have, statutory or otherwise,
concerning the System or any portion thereof.

6] Representations Regarding Security Interest in System. Lessor has been advised
that part of the collateral securing the financial arrangements for the System may be the granting of a first priority
perfected personal property security interest under the Uniform Commercial Code (the “Security Interest”) in the
System to one or more Financing Parties and Lessor hereby consents to such Security Interest. In connection
therewith, Lessor represents and warrants as follows: (i) the granting of the Security Interest will not violate any
term or condition of any covenant, restriction, lien, financing agreement, or security agreement affecting the
Property or Premises; (ii) there is no existing lease, mortgage, security interest or other interest in or lien upon the
Property or Premises that could attach to the System as an interest adverse to or senior to Lessee’s Financing
Parties’ Security Interest therein; and (iii) there exists no event or condition which constitutes a default, or would,
with the giving of notice or lapse of time, constitute a default under the Lease.

() Concurrent Use. Any concurrent use of the Premises by Lessor or any third
parties during the Term shall not interfere with the Lessee’s rights granted herein.

&) Utilities. At Lessee’s request, Lessor shall provide, at no additional cost to the
Lessor, or cooperate with the provision of electric current and water to the perimeter of the Premises; provided,
however, separate meters for such utilities shall be installed at Lessee’s expense and Lessee shall be responsible
for all utility expenses. Lessee shall be solely responsible for the payment and expense of any hookup or extension
of existing utilities. Lessor makes no representation as to the availability of said utilities to the Premises.

13. Representations, Warranties and Covenants of Lessee.

(a) Regulatory Status. Lessee represents and warrants that it is not an electric public
utility, investor owned utility, a municipal utility, a merchant power plant or electrical corporation as detined
under the laws of Commonwealth of Massachusells.

® Concurrent Use. Notwithstanding the Section 12(j) above, or any other terms of
the Lease, the Lessee shall not interfere with Lessor’s use of and rights to the existing parking areas. The System
shall be mounted on a canopy over the existing parking area and shall not subtract or detract from the existing
parking for the Property. Lessee shall not materially interfere with Lessor’s or Lessor’s guests, agents or invitees’
access to said parking areas and the Property.
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(c) Liens. Except for the Financing Party’s Security Interest in or ownership of
Lessee’s interest in this Lease, Lessee’s personal property or the System, Lessee shall not directly or indirectly
cause, create, incur, assume or suffer to exist any mortgage, pledge, lien (including mechanics’, labor or
materialman’s lien), charge, security interest, encumbrance or claim on or with respect to the Premises and
agrees to discharge or bond, at its sole expense, any such encumbrance or interest that attaches to the Premises,
to the extent that such encumbrance or interest arises from or is related to Lessee’s performance or non-
performance of its obligations hereunder. Lessee shall provide Lessor with notice if it receives notice of any
such claims. Lessee further agrees to discharge or bond, at its sole expense, any such encumbrance or interest
that attaches to the Property and to indemnify, defend and hold harmless Lessor from any costs, losses, expenses
or liabilities arising from the same, including, without limitation, Lessor’s reasonable attorneys’ fees and actual
court costs. Lessee waives any and all lien rights it may have, statutory or otherwise, concerning the Property or
any portion thereof except for the System.

14. Hazardous Substances. Neither Party shall introduce or use any Hazardous Substances on, in
or under the Premises or Property in violation of any Applicable Law. If a Party becomes aware of any such
Hazardous Substances, it shall promptly notify the other Party of the type and location of such Hazardous
Substances in writing. Each Party agrees to indemnify, defend and hold harmless the other Party from and against
any and all Environmental Claims including, but not limited to, damages, costs, expenses, assessments, penalties,
fines, losses, judgments and reasonable attorney fees that such Parties may suffer or incur due to any actions, that
relate to or arise from such Party’s activities on the Premises, except to the extent directly attributable to the
negligent acts or omissions or willful misconduct of the other Party. The indemnifications in this section
specifically include, without limitation, costs incurred in connection with any investigation of site conditions or
any cleanup, remedial, removal or restoration work required by any governmental authority. Lessor shall be
responsible for, and shall promptly conduct any investigation and remediation as required by any Applicable Law,
all spills or other releases of any Hazardous Substance not caused by Lessee, that have occurred or which may
occur on the Property of which Lessor has actual knowledge. Lessor agrees to indemnify, defend and hold Lessee
harmless from Environmental Claims resulting from actions on the Property not caused by Lessee. This Section
14 shall survive the termination or expiration of this Lease.

15. Maintenance. Throughout the Lease Term, any Extension Term and through the Removal and
Restoration Date, Lessee shall have the right: (i) to add to, remove or modify the System or any part thereof, and
(ii) to perform (or cause to be performed) all tasks necessary or appropriate, as reasonably determined by Lessee,
to carry out the activities set forth in this Lease, including, but not limited to, the right to clean, repair, replace and
dispose of all or a part of the System as Lessee in its sole discretion determines to be reasonably necessary, without
prior notice to or consent of Lessor, and all at the sole cost and expense of Lessee. Lessee, at its expense, may
use any and all appropriate means of restricting access to the System, subject to the Concurrent Use rights of
Lessor in and to the parking areas servicing the Property.

16. Insurance.
(a) Generally. Lessor and Lessee shall cach maintain the insurance coverages set forth in

Exhibit D in full force and effect throughout the Lease Term either through insurance policies, or self-insured
programs reasonably acceptable to the other Party. Each Party, upon request, but not more than twice in any twelve
(12) month period, shall furnish current certificates evidencing that the coverage required is being maintained.

(b) Waiver of Subrogation. Each Party hereby waives any right of recovery against the
other for injury or loss to personal property due to hazards covered by insurance obtained with respect to the
Property or Premises, including the improvements and installations thereon.

(c) System Loss. In the event of any harm to the System that, in the reasonable judgment
of Lessee, results in total damage, destruction or loss of the System (“System Loss”), Lessee shall, within twenty
(20) Business Days following the occurrence of such System Loss, notify Lessor whether Lessee is willing,
notwithstanding such System Loss, to repair or replace the System and to continue the Lease. In the event that
Lessee notifies Lessor that Lessee is not willing to repair or replace the System, the Lease will terminate
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automatically effective upon the date of such System Loss, and Lessee shall be entitled to all proceeds of its
insurance policies with respect to the System Loss and Lessor shall promptly return to Lessee any prepaid but
unearned rent and Lessee shall be remove any and all remaining above-ground level aspects of the System and
restore the premises pursuant to the terms of the Removal and Restoration Date.

17. Taxes. Lessee shall pay any real estate or personal property taxes, possessory interest taxes,
business or license taxes or fees, service payments in lieu of such taxes or fees, annual or periodic license or use
fees, excises, assessments, bonds, levies, fees or charges of any kind which are assessed, levied, charged,
confirmed, or imposed by any public authority which are directly attributable to Lessee’s occupancy and use of
the Premises (or any portion or component thereof, including, but not limited to the System) and ownership of the
System. Lessor shall pay, when due, all (i) real and personal property taxes relating to the Property which are not
the responsibility of Lessee hereunder, (ii) inheritance or estate taxes imposed upon or assessed against the
Property, or any part thereof or interest therein, (iii) taxes computed upon the basis of the net income or payments
derived from the Premises by Lessor or the owner of any interest therein, and (iv) taxes, fees, service payments,
excises, assessments, bonds, levies, fees or charges of any kind which are adopted by any public authority after
the date hereof, other than those attributable to Lessee, as specified herein. In the event that Lessor fails to pay
any such taxes or other fees and assessments for which it is responsible under this Lease, Lessee shall have the
right, but not the obligation, to pay such owed amounts and deduct them from Rent amounts due under this Lease.
In the event Lessee fails to pay any uncontested taxes or other fees and assessments for which it is responsible
under this Lease, Lessor shall have the right, but not the obligation, to pay such owed amounts and bill the Lessee
for the same, which shall be due ten (10) days thereafter. If Lessor receives notice of any personal property or real
property tax assessment against Lessor, which may affect Lessee and is directly attributable to Lessee’s
installation, Lessor shall provide notice of the assessment to Lessee. Should Lessee determine, in its reasonable
and good faith discretion, that they will challenge such assessment, whether in a court, administrative proceeding,
or other venue, on behalf of Lessor and/or Lessee, Lessee shall not be in default for the failure to timely pay said
taxes or assessments provided Lessee is diligently pursuing said challenge or abatement, in their sole cost and
expense. Further, Lessor shall provide to Lessee any and all documentation associated with the assessment and
shall execute any and all documents reasonably necessary to effectuate the intent of this Section 17, at no
additional cost to the Lessor.

18. Liability and Indemnity.

(a) Each Party as indemnitor shall indemnify, defend, and hold harmless the
other Party and its Affiliates against and from any and all loss, liability, damage, claim, cost, charge,
demand, or expense (including reasonable attorneys’ fees) for injury or death to Persons, including
employees of either Party, and physical damage to property arising out of or in connection with the
negligent acts or omissions or willful misconduct of the indemnitor or a breach of any obligation of the
indemnitor under this Lease, except to the extent caused by the negligent acts or omissions or willful
misconduct of the indemnified party.

(b) Lessee shall not be responsible o Lessor or any third party, for any claims, costs or
damages, including fines or penalties, attributable to any pre-cxisting violations of Applicable Laws by any party
other than Lessee. This Section 18 shall survive the termination ol this Lease.

19. Casualty. If no more than thirty-five percent (35%) of the Property, Building, Premises,
and/or parking areas are destroyed [rom fire or any other cause (a “Partial Casualty”) and such damage or
destruction renders all or a portion of the Premises inaccessible, unusable or impractical as determined by
Lessee in Lessee’s sole and absolute discretion, Lessor shall promptly restore the Property, Building, Premises
and/or parking areas to substantially the same condition as they were in immediately before the destruction
within one hundred eighty (180) days after the date of such partial destruction. Rent shall be abated for the
portion of the System which was rendered inoperable due to the Partial Casualty. Lessor shall not be required to
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make any repairs or restorations that are prohibited by law and Lessor shall not be liable for any inconvenience
or annoyance to Lessee or its visitors. Lessee shall be entitled to all proceeds of its insurance policies with
respect to the System and Lessor shall promptly return to Lessee any prepaid but unearned rent.

19.1 If more than thirty five percent (35%) of the Property, Building, Premises and/or parking areas are
destroyed from fire or any cause (a “Full Casualty”), such damage shall be deemed a complete
destruction for purposes of this Lease. In such event, Lessor shall, within sixty (60) days after the date
of the casualty, commence its reconstruction and shall complete reconstruction no later than three
hundred sixty five (365) days from the date of casualty.

(a) Lessor and Lessee shall each have the right to terminate this Lease upon thirty (30) days written
notice to the other party if Lessor’s contractor’s commercially reasonable estimate of time needed for
reconstruction will exceed three hundred sixty five (365) days from the date of the Full Casualty. Lessor
shall promptly return to Lessee any prepaid but unearned rent;

(b) Rent shall be fully abated during the period beginning on the date of the Full Casualty and ending on
the date of completion of Lessor’s restoration obligations as provided in this Section 19.1.

19.2. Notwithstanding any other provision of this Section 19 to the contrary, if any portion of the
Property, Premises, Building, and/or parking areas are destroyed or damaged by a fire or other casualty
during the last three (3) months of the Lease Term, Lessor and Lessee shall each have the option to
terminate this Lease at the end of such year by giving written notice to the other party within thirty (30)
business days of the date of the casualty of its intent to terminate at the end of such year.

19.3. If Lessor or Lessee elects to terminate under this Section 19 in connection with a casualty, Lessee
shall pay Rent and all personal tangible property taxes apportioned up to the date of the casualty and
Lessor shall return to Lessee any prepaid but unearned rent. After the effective date of the termination,
Lessor and Lessee shall be discharged of all future obligations under this Lease, except for those
provisions that, by their terms, survive the expiration or earlier termination of the Lease.

20. Condemnation. In the event the Premises or Property are transferred to a condemning authority
pursuant to a taking of all or a portion of the Property sufficient in Lessee’s determination to render the Premises
unsuitable for Lessee’s use or to negatively impact the access to the Premises, Lessee shall have the right to
terminate this Lease upon thirty (30) days written notice to Lessor. Sale to a purchaser with the power of eminent
domain in the face of the exercise of the power shall be treated as a taking by condemnation. In the event of an
award related to eminent domain or condemnation of all or part of the Premises, each Party shall be entitled to
take from such an award that portion as allowed by law for its respective property interest appropriated as well as
any damages suffered thereby.

21. Assignment. Lessee shall not assign any of its rights, duties or obligations under this Lease
without the prior consent of Lessor and the Town of Medfield, which consent shall not be unreasonably withheld,
conditioned or delayed. Lessor agrees to execute any consent, novation or other documentation that Lessee may
request in connection with any assignment permitted by this Section 21, including without limitation enlering into
a conscnt to assignment agreement with Lessee’s Financing Parly substantially in the form attached hereto as
Exhibit E to facilitate financing of the System. An assignment by either Party in accordance with this Section 21
shall relieve the assignor of its obligations hereunder, except with respect to undisputed payments due by the
assignor as of the effective date of the assignment, which obligations shall be performed by assignor or assignee
as a condition precedent to such assignment.

22. Defaults and Remedies.

(a) Default. If a Party (the “Defaulting Party”) fails to perform any non-monetary covenant
or obligations hereunder or commits a material breach of this Lease (each an “Event of Default”), then it shall not
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be in default hereunder unless it fails to cure such Event of Default within thirty (30) Business Days after receiving
notice from the other Party (the “Non-Defaulting Party”) regarding the failure to perform such covenant or
obligation set forth in this Lease or the material breach, stating with particularity the nature and extent of such
Event of Default and specifying the method of cure (a “Notice of Default”); provided, however, that if the nature
or extent of the obligation or obligations is such that more than thirty (30) Business Days are required to complete
the cure, despite the exercise of commercially reasonable diligence, then the Defaulting Party shall not be in
default if it commences such performance within such thirty (30) Business Day period and thereafter pursues the
same to completion with commercially reasonable diligence.

(b) Bankruptey. It shall also be an Event of Default by either Party if such Party
becomes subject to a Bankruptcy Event.

(©) Remedies. If the Event of Default is not cured within the cure period provided for in this
Lease, the Non-Defaulting Party shall have and shall be entitled to exercise any and all remedies available to it at
law or in equity, including damages, specific performance and/or the right to terminate the Lease upon notice to
the Defaulting Party without penalty or further liability, all of which remedies shall be cumulative.

23. Notices. All Notices under this Lease shall be made in writing to the Addresses and Persons
specified on the Cover Sheet. Notices shall be delivered by hand delivery, regular overnight delivery service, sent
by registered or certified mail, return receipt requested or email. Email notices shall require confirmation of
receipt. Notices shall be deemed to have been received when delivered as shown on the records or manifest of
such courier, delivery service or the U.S. Postal Service. Rejection or refusal to accept delivery of any notice shall
be deemed to be the equivalent of receipt of any notice given hereunder. A Party may change its address by
providing notice of the same in accordance with the provisions of this Section 23. Failure to comply strictly with
the terms of this provision shall not be held against the Party claiming to have given notice so long as such Party
substantially complied with this provision and can demonstrate that the notice in question was received.

24, Waiver. The waiver by either Party of any breach of any term, condition, or provision herein
contained shall not be deemed to be a waiver of such term, condition, or provision, or any subsequent breach of
the same, or any other term, condition, or provision contained herein.

25. Remedies Cumulative. No remedy herein conferred upon or reserved to Lessee or Lessor shall
exclude any other remedy herein or by law or in equity or by statute provided, but each shall be cumulative and
in addition to every other remedy given hereunder or now or hereafter existing at law or in equity or by statute.

26. Headings. The headings in this Lease are solely for convenience and ease of reference and shall
have no effect in interpreting the meaning of any provision of this Lease.

27. Choice of Law. This Lease shall be construed in accordance with the laws of Commonwealth
of Massachusetts, without regard to its conflict of law principles.

28. Binding Effect. This Lease and its rights, privileges, duties and obligations shall bind and inure
to the benefit of and be binding upon each of the Parties hereto, together with their respective heirs, personal
represcntatives, successors and permitted assigns.

29. Counterparts. This Lease may be executed in any number of counterparts, which shall together
constitute one and the same agreement. Each Party consents to the admission in evidence of a facsimile or
photocopy of this Lease in any court or arbitration proceedings between the Parties.

30. Entire Lease. This Lease, including the Cover Sheet and all Exhibits, represents the full and
complete agreement between the Parties hereto with respect to the subject matter contained herein and therein and
supersede all prior written or oral negotiations, representations, communications and agreements between said
parties with respect to said subject matter. This Lease may be amended only in writing signed by both Lessee and
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Lessor or their respective successors in interest. Lessor and Lessee each acknowledge that in executing this Lease
that party has not relied on any verbal or written understanding, promise, or representation which does not appear
in this document.

31. Further Assurances. Upon the receipt of a request from the other Party or a Financing Party,
each Party shall execute such commercially reasonable additional documents, instruments and assurances and take
such additional actions as are reasonably necessary to carry out the terms and intent hereof, including at the
requesting Party’s expense, entering into any consents, assignments, affidavits, estoppels and other documents as
may be reasonably required by such Party’s lender to create, perfect or preserve its collateral interest in such
Party’s property or such party’s rights and obligations under this Lease. Neither Party shall unreasonably
withhold, condition or delay its compliance with any reasonable request made pursuant to this section.

32. Dispute Resolution. In the event that there is any controversy, claim or dispute between the
Parties hereto arising out of or related to this Lease, or the breach hereof, that has not been resolved by informal
discussions and negotiations, either Party may, within a reasonable time after the claim, dispute or other matter in
question has arisen, pursue all available legal and/or equitable remedies.

33. Force Majeure. Except as otherwise specifically provided in the Lease, neither Party shall be
considered in breach of the Lease or liable for any delay or failure to comply with the Lease (other than the failure
to pay amounts due hereunder), if and to the extent that such delay or failure is attributable to the occurrence of a
Force Majeure Event; provided that the Party claiming relief under this Section 33 shall immediately (i) notify the
other Party in writing of the existence of the Force Majeure Event, (ii) exercise all reasonable efforts necessary to
minimize delay caused by such Force Majeure Event, (iii) notify the other Party in writing of the cessation or
termination of said Force Majeure Event and (iv) resume performance of its obligations hereunder as soon as
practicable thereafter. If a Force Majeure Event shall have occu rred that has prevented either Party from
performing any of its material obligations hereunder and that has continued for a continuous period of one hundred
twenty (120) days, then either Party shall have the right, but not the obligation, to terminate the Lease upon ninety
(90) days’ prior notice to the other Party without penalty or further liability. If at the end of such ninety (90) day
period such Force Majeure Event shall still continue and the material obligation has not been able to be resumed
to the reasonable satisfaction of the affected Party, the Lease shall terminate. Upon such termination due to a
Force Majeure Event, neither Party shall have any liability to the other (other than any such liabilities that have
accrued prior to such termination or those which expressly survive the termination or expiration of the Lease
pursuant to the terms hereof). If, at the end of such ninety (90) day period such Force Majeure Event is no longer
continuing, the Lease shall remain in full force and effect, and the Party’s termination notice shall be deemed to
have been withdrawn. Rent shall abate for any period during which Lessee is not able to operate the System in
the manner contemplated herein.

34. Attorney’s Fees. In the event there is a lawsuit, action, or proceeding between Lessee and
Lessor, which arises from or concerns this Lease, whether that lawsuit, action, or proceeding involves causes of
action in contract or in tort, at law or in equity, the substantially prevailing party shall be entitled to recover all
costs and expenses, including its reasonable attorneys’ and expert or consultants’ fees and court costs, in such
lawsuit, action or proceeding.

35. Notice of Lease. Lessor agrees to cooperate with Lessee, or Lessee’s assignee, in executing any
documents necessary to protect Lessee’s rights or Lessee’s assignee’s rights in or use of the Premises. A Notice
of Option and a Notice of Lease in substantially the form attached hereto as Exhibit F may be recorded in place
of this Lease by Lessee or by Lessee’s assignee.

36. No Brokers. Lessor and Lessee hereby represent and warrant to the other that no real estate
broker or agent is entitled to a commission in connection with this Lease. In the event any broker or other party
claims a commission, the party responsible for the contact with that claimant shall indemnify, defend and hold the
other party harmless from that claim, including, without limitation, the payment of any attorneys’ fees and costs
incurred.
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37. Interpretation. This Lease shall not be construed against the Person or entity preparing it, but
shall be construed as if all of the parties jointly prepared this Lease without any uncertainty or ambiguity being
interpreted against any one of them.

38. No Partnership. This Lease is not intended and shall not be construed to create any partnership
or joint venture or any other relationship other than one of ‘lessor’ and ‘lessee’, and neither Party shall be deemed
the agent of the other Party nor have the authority to act as agent for the other Party.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK — SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the Parties have executed this Lease on the day and year set forth on
the Effective Date, set forth on the Cover Sheet.

LESSOR:

Kingsbury Club Medfield, INC

By:

Name: Robert Janjigian

Title: President

Date:

By:

Name: Armand Janjigian

Title: Treasurer

Date:

LESSEE:

Sunspire Solar LLC

By:

Name: John Porter

Title: Manager

Date:

[SIGNATURE PAGE TO OPTION AND LEASE AGREEMENT]
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EXHIBIT A
DESCRIPTION OF PROPERTY AND PREMISES

LEGAL DESCRIPTION OF PROPERTY

For Lessor’s title to the Property, reference is herein made to Deed to the Town of Medfield dated
09/14/1995 and recorded at the Norfolk County Registry of Deeds at Book 11040, Page 253, as affected by
a Notice of Lease recorded on September 19, 2007 in the Norfolk County Registry of Deeds in Book 25170,
Page 44.

DESCRIPTION OF PREMISES

The Premises consists of the areas located on the Property and indicated on the drawing below in Exhibit
B.

Location 2 1CE HOUSE RD. Property Accounl Number Parcel ID §6-045K
Old Parcel ID -~
Current Property Malling Address
Owner KINGSBURY CLUB City MEDFIELD
JANIGIGAN ROBERT State MA
Address 2 ICE HOUSE RD ZIp 02052
Zoning |E

Cumeant Property Sales Information

Sale Dale 9/14/1995 Legsl Reference 11040-253
Salo Prico 700,000 Grantor(Sollor)

Current Property Assossment

".".ﬂ ‘l !"II" dJ
Yoar 2018 Building Value 2,860,100
Xtra Features Vaiue 241,000
Land Ares 12.080 acres Land Value 886,900

Total Value 3,788,000
Narrative Description
This property contains 12.080 acres of land mainly classified as TENNIS CT with a(n) TENNIS CLB style building. bulit about 2008 , having
SANDWICH exterior and ABOVE AVG roof cover, with 1 unit{s), 0 total room(s), 0 total bedroom(s), 0 total bath(s), 0 total half bath(s}, 0 total 3/4
bath(s},
Lagal Description
LOT 2A SALE INC 4 PARCELS /i NO PLAN /i LOT 1 PL 6 OF 2006 ICE HOUSE RO #! PL 11 OF 2006

Propurty Images

Lessor agrees that the Description of the Premises and Easements may be replaced with actual metes and
bounds upon completion of System design and site survey and upon approval and consent of Lessor and
the Town of Medfield.
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EXHIBIT B
SYSTEM SPECIFICATIONS AND SITE PLAN

The Temporary Construction Area shall be one of the two smaller areas designated on this plan to be
confirmed by Lessor.

il
‘l

CLEAN

\Bootp rint
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EXHIBIT C
DEFINITIONS

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, is in control of, is controlled
by or is under common control with such Person or is a director or officer of such Person or of an Affiliate
of such Person.

“Applicable Law” means, with respect to any Person, any constitutional provision, law, statute, rule,
regulation, ordinance, treaty, order, decree, judgment, decision, certificate, holding, injunction, registration,
license, franchise, permit, authorization, guideline, Governmental Approval, Environmental Law, consent
or requirement of any Governmental Authority having jurisdiction over such Person or its property,
enforceable at law or in equity, including the interpretation and administration thereof by such
Governmental Authority.

“Bankruptcy Event’ means with respect to a Party, that either: such Party has (A) applied for or consented
to the appointment of, or the taking of possession by, a receiver, custodian, trustee or liquidator of itself or
of all or a substantial part of its property; (B) admitted in writing its inability to pay its debts as such debts
become due; (C) made a general assignment for the benefit of its creditors; (D) commenced a voluntary
case under any bankruptcy law; (E) filed a petition seeking to take advantage of any other law relating to
bankruptcy, insolvency, reorganization, winding up, or composition or readjustment of debts; or (F) taken
any corporate or other action for the purpose of effecting any of the foregoing; or a proceeding or case has
been commenced without the application or consent of such Party in any court of competent jurisdiction
seeking (A) its liquidation, reorganization, dissolution or winding-up or the composition or readjustment of
debts or, (B) the appointment of a trustee, receiver, custodian, liquidator or the like of such Party under any
bankruptcy law, and such proceeding or case has continued undefended, or any order, judgment or decree
approving or ordering any of the foregoing shall be entered and continue unstayed and in effect for a period
of one hundred eighty (180) days.

“Business Day” means any day other than Saturday, Sunday or any other day on which banking institutions
in the state where the Property is located are required or authorized by Applicable Law to be closed for
business.

“Environmental Attributes and Incentives” means any emissions, air quality or other environmental
attribute, aspect, characteristic, claim, credit, benefit, reduction, offset or allowance, howsoever entitled or
designated, directly or indirectly resulting from, attributable to or associated with the generation of energy
by a solar renewable energy facility, whether existing as of the date of any Effective Date or thereafter, and
whether as a result of any present or future local, state or federal laws or regulations or local, state, national
or international voluntary program.

“Environmental Claims” means any and all administrative and judicial actions and rulings, claims, causes
of action, demands and liability, including, but not limited to, damages, costs, expenses, assessments,
penalties, fines, losses, judgments and reasonable attorney fees that any Party may suffer or incur due to
the existence of any Hazardous Substances on the Property or the migration of any Hazardous Substance
to other properties or the release of any Hazardous Substance into the environment, that relate to or arise
from such Party’s activities on the Property.

“Environmental Law” means and includes, without limitation, any present or future federal, state or local
law, whether under common law, statute, rule, regulation or otherwise, requirements under Permits or other
authorizations issued with respect thereto, and other orders, decrees, judgments, directive or other
requirements of any Governmental Authority relating to or imposing liability or standards of conduct,
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disclosure or notification with regard to the protection of human health, the environment, ecological
conditions, Hazardous Substances or any activity involving Hazardous Substances.

“Expiration Date” has the meaning set forth on the Cover Sheet, as such date may be extended in
accordance with the Lease.

“Financing Party” means, as applicable (i) any Person (or its agent) from whom Lessee (or an Affiliate of
Lessee) leases the System or (ii) any Person (or its agent) who has made or will make a loan to or otherwise
provide capital to Lessee (or an Affiliate of Lessee) with respect to the System. Lessee shall give Lessor
notice of and the contact information for any such Financing Party within one hundred twenty (120) days
after the Commencement Date and shall confirm any change in such contact information upon request of
Lessor.

“Force Majeure Event’ means, when used in connection with the performance of a Party’s obligations
under this Lease, any events or circumstances beyond the affected Party’s reasonable control that arise after
the Effective Date, to the extent not caused by the acts or omissions of (and are otherwise unavoidable, or
beyond the reasonable control of, and could not have been prevented or overcome by the reasonable efforts
and diligence of) such Party and which materially and adversely affects such Party’s performance of its
obligations under this Agreement. Force Majeure Event includes but is not limited to the following: (i) war,
riot, acts of a public enemy or other civil disturbance; (ii) acts of God, including but not limited to,
earthquakes, tornados, typhoons, lightning, blizzards, hurricanes and landslides of the type which would,
under normal circumstances and typical insurance policies, constitute an event of insurable loss; (iii) acts
of, or unreasonably excessive failures to act by, any Governmental Authority including changes in
Applicable Law after the Effective Date (other than acts of Governmental Authorities in response to a
Party’s failure to comply with existing Applicable Laws as required in connection with performance under
this Agreement); and (iv) strikes, walkouts, lockouts or similar industrial or labor actions or disputes not
caused by, specific to employees of, or the result of an unfair labor practice or other unlawful activity by
the asserting Party.

“Governmental Approval’ means any approval, consent, franchise, permit, certificate, resolution,
concession, license, or authorization issued by or on behalf of any applicable Governmental Authority.

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

“Hazardous Substances” means and includes, without limitation any substance, chemical, material or
waste: (i) the presence of which causes a nuisance or trespass of any kind under any applicable
Environmental Law; (ii) which is regulated by any Governmental Authority; (iii) is likely to create liability
under any Environmental Law because of its toxic, flammable, corrosive, reactive, carcinogenic,
mutagenic, infectious, radioactive, or other hazardous property or because of its effect on the environment,
natural resources or human health and safety, including but not limited to, flammables and explosives,
gasoline, petroleum and petroleum products, asbestos containing materials, polychlorinated biphenyls, lead
and lead-based paint, radon, radioactive materials, microbial matter, biological toxins, mylotoxins, mold or
mold spores or any hazardous or toxic material, substance or waste which is defined by those or similar
terms or is regulated as such by any Governmental Authority; or (iv) which is designated, classified, or
regulated as being a hazardous or toxic substance, material, pollutant, waste (or a similar such designation)
under any federal, state or local law, regulation or ordinance, including under any Environmental Law.

“Lease Term” means the term of years that commences on the Lease Commencement Date and expires at
11:59 p.m. on the Expiration Date.
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“Lessee Party” or “Lessee Parties” means, individually or collectively, Lessee, its Affiliates and any of

their authorized representatives, agents, employees, managers, contractors, architects and engineers, and
each of their respective officers, directors, partners, members, managers, agents, employees, representatives
and invitees.

“Lessor Parties” means, individually or collectively, Lessor, its Affiliates and any of their authorized
representatives, agents, employees, managers and each of their respective officers, directors, partners,
members, managers, agents, employees, and representatives.

“Local Electric Utility” means the local electric distribution owner and operator providing electric
distribution services to Lessee and also providing electric distribution and interconnection services to
Lessee for Lessee’s System.

“Permits” means all applications, approvals, authorizations, consents, filings, licenses, orders, permits or
similar requirements imposed by any Governmental Authority, or the Independent System Operator, which
are required in order to develop, construct, operate, maintain, improve, refurbish and retire the System or
to schedule and deliver the electric energy produced by the System to the Local Electric Utility, including
an authorization to construct or a conditional use permit.

“Person” means any individual, corporation, partnership, limited liability company, joint venture, estate,
trust, unincorporated association, any other person or entity, and any federal, state, county or municipal
government or any bureau, department or agency thereof and any fiduciary acting in such capacity on behalf
of any of the foregoing.

“Removal and Restoration Date” means the date not be later than one hundred-eighty (180) days after
either the Expiration Date or the date of earlier termination of this Lease, if applicable, when Lessee shall
complete the removal of all of its tangible property comprising the System from the Premises and restore
the Premises to its original condition, normal wear and tear excepted.

“System’ means the solar photovoltaic canopy System installed and operating at the Premises, as more
particularly described and depicted in Exhibit B attached hereto and incorporated herein, together with all
electrical production, transmission and distribution facilities, hardware and materials, including without
limitation, overhead and underground transmission, distribution or collector lines, circuit breakers, meters,
conduit, footings, support structures, cabling, wires, overhead and underground control, communications
and radio relay systems, interconnection facilities and/or switching facilities, transformers and current
inverters, control boxes and computer monitoring equipment systems, structures, features and
improvements necessary to produce electric energy at such facility (excluding power to the Property).
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EXHIBIT D
INSURANCE

The Parties shall maintain the following insurance coverages in full force and effect throughout the
Term either through insurance policies, or acceptable self-insured programs:
Lessor: (i) Commercial General Liability Coverage (Occurrence Form) with limits of not less than
$2,000,000.00 general aggregate, $1,000,000.00 per occurrence; (ii) casualty insurance for the Property
with full replacement cost coverage and subject to customary deductibles. Such insurance policy (A) shall
be procured on an “all-risk” basis including a contingent business interruption coverage provision, (B) shall
name Lessee as an additional insured, (C) shall provide that the insurer(s) issuing such policies waive all
rights of subrogation against other Persons except in the case of such Person’s willful misconduct or
personal injury claims, (D) shall provide that such insurance is primary insurance with respect to the
interests of Lessor and that any property insurance procured by Lessee and any Financing Party is excess
and not contributory, and (E) shall provide that such policy not be cancelled, materially changed or that the
limits of liability not be reduced without the insurance company endeavoring to provide thirty (30) days’
prior notice to Lessee and the Financing Party.

Lessee: (i) Workers’ Compensation at statutory limits and Employer’s Liability Coverage of at least
$1,000,000.00 per occurrence, (ii) Commercial General Liability Coverage (Occurrence Form) with limits
of not less than $2,000,000.00 general aggregate, $1,000,000.00 per occurrence, and (iii) Automobile
Liability Coverage of at least $1,000,000.00 per occurrence for bodily injury and property damage. For
any claims resulting from the operation, maintenance and repair of the System, Lessee’s insurance coverage
shall be primary. Any insurance or self-insurance maintained by Lessor shall be in excess of Lessee’s
insurance and shall not contribute with it.
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EXHIBIT E
FORM OF CONSENT AND ASSIGNMENT

[Attached on Following Pages]
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CONSENT TO ASSIGNMENT

This Consent to Assignment Agreement (the “Agreement”) is made effective as of
, 2019 (the “Effective Date”) by and among SUNSPIRE SOLAR LLC, a Delaware
limited liability company (“Assignor”), , a Delaware limited liability company,
(“Assignee”), and ., a Massachusetts (“ ” or “Lessor”), with
reference to the following facts:

RECITALS

A. WHEREAS, Lessor is the owner of certain real property located at
and more particularly described on Exhibit A attached hereto
and incorporated herein (the “Property”).

B. WHEREAS, Assignor and Lessor are the parties to that certain Option and Lease
Agreement, dated as of , 2019 which grants to Lessee the exclusive and
irrevocable option (the “Option”) for a period of 540 days from , 2019 (such
period referred to herein as the “Initial Option Period”), to lease the Premises on the terms
and conditions set forth in that certain Site Lease attached hereto as Exhibit A (the “Option
and Lease Agreement”) for the purpose of developing, designing, engineering, accessing,
monitoring, installing, owning, maintaining and operating one or more rooftop solar
photovoltaic systems, including all improvements thereto, (each, a “System” and
collectively, the “Systems”) on those portions of the Property on which the Systems are
installed (collectively, the “Premises™) for the purpose of generating on-site electrical
energy output from the Systems (“Solar Power”) and selling the Solar Power and any and
all other credits, solar renewable energy credits, and any other environmental financial
attributes created from the Solar Power (collectively the “Project”);

C. WHEREAS, the parties to this Agreement acknowledge and agree that Assignor and
Assignee entered into that certain Assignment and Assumption Agreement with an effective
date of . 2019 in order to assign and transfer to Assignee all of Assignor’s
rights, title and interest in and to the Option and Lease Agreement and the Project (the
“Assignment Agreement”),

D. WHEREAS, Lessor desires to consent to the assignment to Assignee, all of Assignor’s
rights, title and interest in and to the Option and Lease Agreement as set forth in the
Assignment Agreement; and

El WHEREAS, the parties to this Agreement wish to memorialize their agreement.

NOW, THEREFORE, in consideration of the covenants set forth herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree
as follows:

I Consent. The Lessor hereby consents to the assignment by Assignor to Assignee of all of
Assignor’s rights, title and interest in and to the Option and Lease Agreement [and the Project, and any and
all Project Documents necessary to or beneficial for the Project and the transactions contemplated thereby]
(the “Project Assignment”), agrees that the Project Assignment shall not constitute any default under [the
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Option and Lease Agreement] [any of the Project Documents]), and waives any and all defaults under the
Option and Lease Agreement [or any other Project Document] that may arise as a result of the Project
Assignment; and all terms, covenants and conditions of the Option and Lease Agreement are hereby
declared by Lessor and Assignor to be in full force and effect.

2. Third Party Consents. No other third party is required to consent to the Project Assignment.

3. Representation and Warranty. Each of Lessor and Assignor hereby severally and not
jointly represents and warrants to Assignee that attached hereto and incorporated herein at Exhibit A to
this Agreement is a true, correct and complete copy of the Option and Lease Agreement executed by Lessor
and Assignor. Lessor hereby represents and warrants that as of the date hereof there are no defaults,
breaches or other violations of the Option and Lease Agreement by Assignor and that Lessor has no claims
against Assignor under the Option and Lease Agreement.

4. Assignee Consent. Effective upon the Effective Date of this Agreement, Assignee hereby
consents to, and agrees to be bound by, the terms and conditions of the Option and Lease Agreement.

5. Further Representations and Warranties. Each party hereto represents and warrants to each
other party hereto, that the following is true and correct on the date of this Agreement:

Such party has the power and authority to execute and deliver this Agreement and to perform, or cause
to be performed, its obligations hereunder. The execution and delivery of this Agreement has been duly
authorized by such party, and no other actions on the part of such party are necessary to authorize this
Agreement and/or the transactions (including, without limitation, the consents) contemplated hereby. This
Agreement has been duly executed and delivered by such party and constitutes a valid and binding
agreement of such party, enforceable against such party in accordance with its terms.

6. General Provisions.

(a) Governing Law: Severability. This Agreement shall be governed and construed in
accordance with the laws of the Commonwealth of Massachusetts. If any provision of this Agreement is
determined by any court of competent jurisdiction or arbitrator to be invalid, illegal, or unenforceable to
any extent, that provision will, if possible, be construed as though more narrowly drawn, if a narrower
construction would avoid that invalidity, illegality, or unenforceability or, if that is not possible, the
provision will, to the extent of that invalidity, illegality, or unenforceability, be severed, and the remaining
provisions of this Agreement will remain in effect.

(b) Recitals Incorporated. The Recitals set forth above are hereby incorporated into
and made a part of this Agreement by reference as if set forth in full.

©) Further Action. Each party agrees to take such further actions and to execute and
deliver such additional agreements and instruments as the other parties may reasonably require to
consummate, evidence or confirm the agreements contained herein.

(d) Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall constitute an original document, but all of which together shall constitute one and the
same instrument. This Agreement, when duly executed by a party, may be delivered to the other parties by
electronic mail or facsimile transmission.

(e) Successors. This Agreement shall be binding on and inure to the benefit of the
parties and their heirs, personal representatives, and permitted successors and assigns.
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63) Titles and Headings. The article, section, and paragraph titles and headings in this
Agreement are inserted as matters of convenience and for ease of reference only and will be disregarded
for all other purposes, including the construction or enforcement of this Agreement or any of its provisions.

(8 Amendment; Waiver. Neither this Agreement nor any term hereof may be
amended, changed, waived, discharged or terminated other than by an instrument in writing, signed by an
authorized signatory of each of the parties to this Agreement.

(h) Time of the Essence. Time is of the essence for every provision of this Agreement
that specifies a time for performance.

@) Costs; Attorney Fees. Each party shall bear all of its own costs and expenses
incurred in connection with its entering into, and the performance of its obligations under, this Agreement
and the related agreements and instruments entered into in connection herewith, provided however, that in
the event of any disputes among the parties arising out of this Agreement the prevailing party shall be
reimbursed by the other party or parties, as applicable, for all reasonable legal costs and expenses incurred
due to such dispute.

) No Third Party Beneficiary Intended. This Agreement is made solely for the
benefit of the parties to this Agreement and their respective permitted successors and assigns, and no other
person or entity will have or acquire any right by virtue of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed
as of the Effective Date.

LESSOR:
KINGSBURY CLUB MEDFIELD, INC.
A Massachusetts Corporation

By:

Name: Robert Janjigian

Title: President

Date:

By:

Name: Armand Janjigian

Title: Treasurer

Date:

ASSIGNOR:
SUNSPIRE SOLAR LLC,
a Delaware limited liability company.

By:

Name:

Title:

Date:

ASSIGNEE:

a (state) (entity).

By:

Name:

Title:

Date:
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GROUND LESSOR APPROVAL:
TOWN OF MEDFIELD

By:

Name:

Title:

Date:

[SIGNATURE PAGE TO CONSENT TO ASSIGNMENT AGREEMENT]
Exhibit A
[to Consent to Assignment Agreement]

Option and Lease Agreement
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EXHIBIT F
FORM OF NOTICE

[Attached on Following Pages]
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RECORDING REQUESTED BY AND WHEN
RECORDED RETURN TO:

Sunspire Solar LLC

Attn: Michelle Porter

405 Atlantis Rd.

Cape Canaveral, FL 32920

Space above this line for Recorder’s Use
NOTICE OF OPTION AGREEMENT

Notice is hereby given of the Option and Lease Agreement (the “Option”) dated of even date herewith.

LESSOR: Kingsbury Club Medfield, INC., having an address of 2 Ice House
Road, Medfield, MA, 02052.

LESSEE: Sunspire Solar LLC, a Delaware Limited Liability Company having
an address of

DESCRIPTION OF The Premises consists of approximately 44,000 square feet of parking

PREMISES: lot space located at the Property owned by Lessor and commonly

known as 2 Ice House Road, Medfield, MA, 02052.

For Lessor’s title to the Property, reference is herein made to Deed
dated September 14, 1995 and recorded at the Norfolk County
Registry of Deeds at Book 11040, Page 253, Notice of Lease dated
September 19, 2007 and recorded at the Norfolk County Registry of
Deeds at Book 25170, Page 44.

OPTION [add effective date]

COMMENCEMENT DATE:

TERM OF OPTION: 540 Days

NO FIXTURE: The System, as defined in the Option, installed and operated by

Lessee at the Premises shall not be deemed a fixture. The System is
Lessee’s personal property and Lessor has no right, title or interest in
the System. Further, Lessor has waived all right of levy for rent, all
claims and demands against the System and all rights it may have to
place a lien on the System.

MISCELLANEOUS: The Option provides for the exercise by Buyer of the option not later

than , which deadline is subject to extension by Buyer to
on the terms set forth in the Option.

[SIGNATURE PAGES FOLLOW]
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LESSEE:
Sunspire Solar LLC

By:

Name: John Porter

Title: Manager

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned

notary public, personally appeared John Porter, proved to me through satisfactory evidence of
identification, which was 0 photographic identification with signature issued by a federal or state
governmental agency, O oath or affirmation of a credible witness, O personal knowledge of the undersigned,
to be the person whose name is signed on the preceding or attached document, and acknowledged to me
that he signed it voluntarily for its stated purpose as Manager of Sunspire Solar LLC.

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 1 OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Robert Janjigian

Title: President

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was o photographic
identification with signature issued by a federal or state governmental agency, O oath or affirmation of a
credible witness, 0 personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated

purpose [as of )}

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 2 OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Armand Janjigian

Title: Treasurer

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was o photographic
identification with signature issued by a federal or state governmental agency, O oath or affirmation of a
credible witness, o personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated
purpose [as of ]-

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 3 OF 3]
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RECORDED RETURN TO:

RECORDING REQUESTED BY AND WHEN

Space above this line for Recorder’s Use

NOTICE OF LEASE AGREEMENT

Notice is hereby given of the Option and Lease Agreement (the “Lease”) dated of even date herewith.

LESSOR:

LESSEE:

DESCRIPTION OF LEASED
PREMISES:

LEASE COMMENCEMENT
DATE:

INITIAL TERM OF LEASE:

RIGHTS OF EXTENSION:

NO FIXTURE:

MISCELLANEOUS:

Kingsbury Club Medfield, INC., having an address of 2 Ice House
Road, Medfield, MA, 02052.

Sunspire Solar LLC, a Delaware Limited Liability Company having
an address of

The Premises consists of approximately 44,000 square feet of parking
lot space located at the Property owned by Lessor and commonly
known as 2 Ice House Road, Medfield, MA, 02052.

For Lessor’s title to the Property, reference is herein made to Deed
dated September 14, 1995 and recorded at the Norfolk County
Registry of Deeds at Book 11040, Page 253, Notice of Lease dated
September 19, 2007 and recorded at the Norfolk County Registry of
Deeds at Book 25170, Page 44.

The date Lessee exercises the Option, on or before [fill in
effective date plus maximum option duration.

20 years beginning on the Lease Commencement Date.

Lessee has two (2) options to extend the term of this Lease, for a
period of five (5) years each, subject to the conditions set forth in the
Lease.

The System, as defined in the Lease, installed and operated by Lessee
at the Leased Premises shall not be deemed a fixture. The System is
Lessee’s personal property and Lessor has no right, title or interest in
the System. Further, Lessor has waived all right of levy for rent, all
claims and demands against the System and all rights it may have to
place a lien on the System.
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The rent for the Leased Premises and all other terms and conditions
are set forth in the Lease, and this Notice of Lease is executed
pursuant and subject to all the covenants, conditions and terms set
forth in the Lease, which is incorporated herein and made a part hereof
by this reference, to the same extent as if all of the terms, covenants
and conditions thereof were set forth in full herein. This instrument
is executed pursuant to the provisions of the Lease and is not intended
to modify amend, or vary any of the terms and conditions of the Lease.
In the event of any conflict or inconsistency between the Lease and
this Notice of Lease, the Lease shall govern and control in all respects.

[SIGNATURE PAGES FOLLOW]
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LESSEE:
Sunspire Solar LLC

By:

Name: John Porter

Title: Manager

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned

notary public, personally appeared John Porter, proved to me through satisfactory evidence of
identification, which was O photographic identification with signature issued by a federal or state
governmental agency, 0 oath or affirmation of a credible witness, O personal knowledge of the undersigned,
to be the person whose name is signed on the preceding or attached document, and acknowledged to me
that he signed it voluntarily for its stated purpose as Manager of Sunspire Solar LLC.

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 1 OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Robert Janjigian

Title: President

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was 0O photographic
identification with signature issued by a federal or state governmental agency, 0 oath or affirmation of a
credible witness, O personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated

purpose [as of P

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 2 OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Armand Janjigian

Title: Treasurer

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was 0O photographic
identification with signature issued by a federal or state governmental agency, o oath or affirmation ofa
credible witness, O personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated
purpose [as of 1.

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 3 OF 3]
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EXHIBIT G
RENT

The Parties recognize that the amount of rent the System will generate is a function of which Solar
Massachusetts Renewable Target (SMART) program block it qualifies for, accordingly the following
table indicates annual rent payment for each SMART block.

[redacted]
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COVER SHEET

OPTION AND LEASE AGREEMENT

Effective Date

Lease Commencement

Date!

Lessor Kingsbury Club Medfield, INC

Lessee Sunspire Solar LLC

Property address 2 Ice House Road, Medfield, MA, 02052

Premises The Premises consists of approximately 35,000 square feet of roof space
located at the Property controled by Lessor and commonly known as 2 Ice
House Road, Medfield, MA, 02052. The Property is more particularly
described in Exhibit A attached hereto.

Option Term 540 Days

Option Expiration

Rent Annual rent shall be determined in accordance with Section 4 and Exhibit
G.

Lease Term Twenty (20) years subject to extension per Section 6.

Expiration Date?

Extension Exercise

Notice Deadline?

Addresses for Notices Lessee: Lessor:
Sunspire Solar L.I.C Kingsbury Club Medfield, INC
PO Box 1673 2 Ice House Road
Andover, MA 01810 Medfield, MA, 02052
Attn: John Porter Attn: Robert Janjigian

! Parties agree to write in once Exercise Notice is delivered.
2 Parties agree to write in once Exercise Notice is delivered.
3 Parties agree to write in once Extension Exercise Notice is delivered.
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OPTION AND LEASE AGREEMENT

This Option and Lease Agreement (“Lease”) is dated as of the Effective Date and is entered into by and
between Lessor and Lessee (each a “Party” and together, the “Parties”).

A. The approximately 35,000 square feet of roof space including access rights and Easements
necessary to access the roof space (“Premises”) located on the buildings owned by Lessor and commonly known
as 2 Ice House Road, Medfield, MA, 02052 (“Property™) situated on land owned by the Town of Medfield and
leased to Lessor under that Ground Lease dated September 1, 2007, all of which is more particularly described in
the attached Exhibit A.

B. Lessee desires to obtain the exclusive right to occupy the Premises subject to the Concurrent Use
as set forth herein and to enjoy all the rights necessary for Lessee to occupy, develop, design, engineer, access,
construct, monitor, install, own, maintain and operate the System to be located upon, on and within the Premises
as well as all the rights necessary or desirable for Lessee to sell the energy generated by such System and any and
all other credits, solar renewable energy credits, and any other environmental financial attributes created as aresult
of such energy generation.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein
contained, the receipt and sufficiency of which is acknowledged, and intending to be legally bound hereby, Lessee
and Lessor hereby agree to the foregoing recitals and as follows:

1. Definitions. Capitalized terms not otherwise defined in this Lease or on the Cover Sheet have
the meanings assigned to them in Exhibit C.

2. Option to Lease the Premises.

(a) Grant of Option, Lessor hereby grants to Lessee an option to Lease the Premises on the
terms and conditions set forth in this Lease (the “Option™).

) Time and Manner of Exercise of the Option. The Option shall be for an initial term of
Five Hundred Forty (540) days afller the Effective Date (as it may be extended, the “Uption Term”). The Option
Term may be extended by Lessee for an additional Five Hundred Forty (540) days upon notice to Lessor at any
time prior to the end of the initial Option Term.

(c) Grant of Access License. Commencing on the Effective Date and throughout the Option
Term, Lessor grants to Lessee and any Lessee Party, an irrevocable, exclusive license (“License”) to enter upon
the Property at any time and from time to time to conduct, at Lessee’s expense, such tests, inspections, surveys
and investigations (“Tests”) as Lessee deems reasonably necessary or appropriate to evaluate the suitability of the
Premises for the uses contemplated under this Lease provided said access does not materially interfere with
Lessor’s and/or lessor’s agents, invitees and guests use of the Property. During the Option Term, no Lessee Party
shall place, or permit lo be placed, or use, or permit to be used, any pcrmanent improvements or structures on the
Premises. If Lessee does not exercise the Option within the Option 'l'erm, Lessee shall, at T.essee’s sole cost and
expense, promptly remove any and all liens, improvements, personal property, equipment, goods, and other
property, and all trash, debris, and other refuse from the Premises that is the result of such Tests, and shall have
no other rights in and to the Premises or Property and shall return the Property and/or Premises to their former
condition, reasonable wear and tear excepted. Lessee agrees to act expeditiously to complete the Tests and other
due diligence during the Option Term.

(d) Lessor Cooperation. Lessor shall cooperate, at no additional cost to the Lessor, with (i)
the performance of Tests, (ii) the obtaining by Lessee, at Lessee’s sole cost and expense, of all licenses and Permits
or authorizations required for Lessee’s use of the Premises from all applicable government and/or regulatory
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entities (collectively, “Governmental Approvals™) and (iii) the securing by Lessee at Lessee’s expense of all other
leases, agreements, licenses and Permits or authorizations that relate to the Property or Premises. Lessor agrees
to use reasonable efforts in assisting Lessee to acquire necessary utility service at the Premises but it shall be the
sole cost and expense of Lessee for any hook-up or tie-in to any utility services currently servicing the Property
or otherwise. In the event that a utility company requires an easement in connection with Lessee’s use of the
Premises, Lessor shall use reasonable efforts in obtaining such necessary easement(s) from the Town of Medfield
to the utility company, provided that such easement is in a commercially reasonable and recordable form,
understanding that Lessor’s title to the Property is a leasehold interest and not a fee simple interest therefore any
and all easements, rights, restrictions, encumbrances, liens etc. shall require the Town of Medfield’s approval of
which Lessor agrees to reasonably pursue when requested by the Lessee.

3. Exercise of Option; Leased Premises and Related Rights.

(a) In order to exercise the Option, Lessee must deliver to Lessor a notice of exercise (the
“Exercise Notice”), accompanied by the first Rent payment, prior to the expiration of the Option Term. The date
of the Exercise Notice shall be the commencement of the Lease Term (the “Lease Commencement Date”). Subject
to receipt of the Exercise Notice and first Rent payment, Lessor hereby leases the Premises to Lessee to occupy,
develop, design, engineer, construct, access, monitor, install, own, operate and maintain the System for the
generation and distribution of electrical power. Lessor hereby also grants to Lessee and the applicable utility
company, at all times on a 24-hours-a-day, 7-days-a-week basis, for any purposes reasonably connected with this
Lease for a period co-terminus with the Lease, an easement which is irrevocable during the Lease Term for access,
ingress, egress, utilities and related rights to the Premises and/or any surrounding or nearby property owned or
leased by Lessor, passage through which is necessary or convenient to install, operate or gain access to the System
or the Premises (the “Easements”). The Easements are generally depicted on Exhibit A attached hereto and
incorporated herein. In the event that Lessee or the utility company desires to make such Easements a public
record, Lessee shall require the Town of Medfield and Lessor’s approval of the same. Only upon approval from
the Town of Medfield and Lessor may the Lessee record in the office where real estate records are customarily
filed in the jurisdiction of the Premises.

(b)  Lessee shall have the right to install utilities on the Property, at Lessee’s sole cost and
expense, and at locations to be mutually agreed to by Lessee and Lessor to improve the present utilities on the
Property (including, but not limited to, the installation of battery storage systems, transformers, switchgear and
utility poles).

4. Rents. Lessee shall pay the Rent (in accordance with Exhibit G) to Lessor for rental of the
Premises (“Rent”) which shall be due annually beginning on the Lease Commencement Date and on every one
(1) year anniversary thereof during the Lease Term. In the event this Lease is terminated by Lessee in accordance
with this Lease prior to the Expiration Date, Lessor shall refund to Lessee the pre-paid but unearned annual Rent
(pro-rated on a daily basis) within thirty (30) days after Lessee removes the System pursuant to the terms of
Section 5. Lessor, its successors, assigns and/or designee, if any, shall submit to Lessee any documents reasonably
required by Lessee in connection with the payment of Rent, including, without limitation, an IRS Form W-9.

5. Term and Termination; Removal.

(a)  The Lease Term shall commence on the Lease Commencement Date and terminate on the
Expiration Date, as it may be extended pursuant to the terms herein.

(b) If this Lease expires in accordance with Section 5(a) or is terminated by Lessee in
accordance with the terms herein, Lessee shall complete the removal of the System and repair of any damage
caused to the Premises by the installation or removal of the System on or before the Removal and Restoration
Date leaving the Premises and/or Property in the same condition they were in prior to the installation of the System,
reasonable wear and tear excepted. The removal and restoration shall be at Lessee’s sole cost and expense. In
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connection with such removal and restoration, Lessor shall continue to provide Lessee and its Affiliates and
subcontractors with reasonable access to the Premises until the Removal and Restoration Date so long as Lessee
and/or its Affiliates and subcontractors do not materially interfere with Lessor’s use of the Property and/or
Premises.

(¢)  Removal of System at Expiration/Termination. In the event Lessee fails to complete the
removal of the System and restoration of the Premises by the Removal and Restoration Date, Lessor may provide
notice to Lessee stating that Lessee has failed to remove the System (the “Abandonment Notice”). If Lessee fails
to remove the System within sixty (60) days after receipt of the Abandonment Notice, Lessor shall have the right,
at its option, in its sole discretion, to cause the removal of the System by a qualified contractor and the restoration
of the Premises in accordance with Section 5(b), said removal shall be at Lessee’s sole cost and expense and in
addition to any other rights and/or remedies provided to Lessor herein or by operation of law.

6. Extension Option. Lessee may extend the Lease Term for two (2) additional and successive
periods of five (5) years (each an “Extension Option”), at an annual rental rate equal to that during the initial
Lease Term, beginning on the day following the expiration of the then-current Term (each an “Extension Term”),
by giving notice (the “Extension Exercise Notice™) to Lessor not less than one hundred eighty (180) days prior
to the Expiration Date.

7. System Construction; Lessor Acknowledgment,

(a)  Prior to commencement of construction of the System by Lessee, Lessee shall obtain the
necessary Permits and determine if structural improvements are required for the Premises to safely support the
weight of the System. If structural improvements are necessary, the Parties agree to negotiate in good faith the
scope of work and payment terms. If the Parties are unable to agree on the scope of work and payment terms
within sixty (60) days after the determination that structural improvements are necessary, either Party may
terminate this Lease, within fifteen (15) days of the end of the 60 day negotiation period, by providing written
notice to the other Party. Throughout the Lease Term, Lessee shall have the right to clean, repair, replace and
dispose of part or all of the System as Lessee in its discretion determines to be reasonably necessary provided the
same does not enlarge the Premises or unreasonably interfere with Lessor’s use of the Property. Lessor
acknowledges and understands that the System shall consist of a solar photovoltaic electric generating system,
designed to produce electricity and deliver such electricity to the electric interconnection point, including without
limitation all of the following: installation equipment; generation facilities, including inverters, fuses,
transformers, wiring and output breakers; facilities necessary to connect to the electric interconnection point;
protective and associated equipment; and other improvements reasonably necessary for the construction,
operation, monitoring and maintenance of the system. Lessee acknowledges that Lessor is undertaking
construction on the Property and may need access to the Premises for the same. This shall not constitute a violation
of the terms of the Lease provided Lessor does not materially interfere with Lessee’s rights and access to the
Premises as set forth herein, including those of Section 12(d) below. The Parties acknowledge that the impact of
construction is of particular concern to Lessee after the System is operational.

(b) The Parties acknowledge that the Lessee shall be solely responsible for and shall
promptly repair any damage to the roof of the Premises that is caused by the installation, repair and/or maintenance
of the Systems on the Premiscs. Any such repair work shall be performed promptly and at Lessee’s sole cost and
expense by a reputable subcontractor, selected by Lessee (and reasonably acceptable to Lessor via Lessor’s prior
written approval). Lessor shall not delay or interfere with such repair, rehabilitation and/or replacement work and
Lessor shall cooperate with Lessee in the obtaining of all applicable Permits required for any such repair
work. Subject to Lessee’s prior receipt of any current roof warranty relating to the Premises, any and all
installation and construction work performed on the Premises by Lessee with respect to the Systems shall be
conducted in a manner that will comply with and preserve any current or future roof warranty relating to the
Premises. Said repair and/or maintenance work shall not unreasonably interfere with Lessor’s use of the Property.
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(¢)  Except as provided in Section 7(b), the Parties agree and acknowledge that Lessor shall be
responsible for the repair and maintenance of the roof of the Building, including that portion of the roof located
within the Premises, at the sole cost and expense of Lessor. The Parties further agree and acknowledge that during
the Term, Lessor shall be afforded up to an aggregate of sixty (60) days (the ‘Aggregate Repair Time™), provided
that no single such disruption is more than thirty (30) days (each an “Individual Repair Time™), during which the
Lessor may repair or perform incidental maintenance on the roof of the Building and during which all or a portion
of the Systems may be removed or rendered non-operational as may be required in order for Lessor to complete
such roof repair or maintenance. In the event the System or a portion thereof must be removed to allow Lessor to
complete such roof repair or maintenance, Lessor shall provide Lessee with written notice and Lessee shall remove
the portion of the System within fifteen (15) business days of receipt of such notice. Lessor shall reimburse or pay
Lessee for any work reasonably required by Lessee to disassemble or move any portion of the Systems for roof
repairs and replacement work undertaken by Lessee during any such repair or maintenance of the roof of the
Building. Lessor shall not be required to reimburse Lessee for any other lost revenue during the Aggregate Repair
Time or Individual Repair Time, including any lost revenue associated with any reduced sales of energy or
Environmental Attributes and Incentives during each such time period nor shall there be any rent abatement. In
the event that the Lessor requires more aggregate time beyond the Aggregate Repair Time or more time beyond
the Individual Repair Time in connection with any single repair or maintenance of the roof of the Building, Lessor
shall be required to reimburse Lessee for any lost revenue associated with any reduced sales of energy or
Environmental Attributes and Incentives during each such time period within thirty (30) days after Lessee provides
to Lessor invoices and reasonable back-up data evidencing the lost revenue.

(d) Except as may otherwise be specifically agreed upon by the Parties or as expressly set forth
herein, Lessee shall be responsible for all costs of design, permitting, construction, installation, operation,
maintenance and removal of the System. Lessee shall maintain the System in good working order at its sole cost
and expense. Lessor shall maintain the Property and Premises in good repair at its sole cost and expense. In the
event of an emergency condition involving the System that poses an immediate threat of harm to individuals or
the environment, Lessee shall take immediate action to cure the condition. If Lessee is unable to do so, Lessor
shall be entitled to take actions reasonably necessary to remove the immediate threat of harm.

8. Access to Premises.

(@) Commencing on the Effective Date and throughout the Option Term and Lease Term,
Lessee shall have the right to enter upon the Property to perform all effort and labor necessary to carry out Tests,
design, engineer, construct, install, inspect, test, operate, upgrade, repair and maintain the System on the Premises
provided said access does not unreasonably interfere with Lessor’s use of the Property. The Parties agree to the
Temporary Construction Area designated in Exhibit B as space for the temporary storage and staging of tools,
materials and equipment and for the parking of construction crew vehicles and temporary construction trailers and
facilities reasonably necessary during the furnishing, installation, testing, commissioning, deconstruction,
disassembly, decommissioning and removal of the System and access for rigging and material handling, and
including a temporary, reasonable area for construction laydown. Changes to the Temporary Construction Area
may be reasonably designated by Lessor from time to time. Lessor and its authorized representatives shall at all
times have access to and the right to observe the installation of the System, subject to compliance with Lessee’s
safety rules and Applicable Laws, and subject at all times to the sole and absolute discretion of Lessee’s
construction manager; provided, however, that Lessor shall not interfere with the installation of the System or
enter onto, move, adjust, alter, tamper with or otherwise handle any Lessee equipment or any component of the
System.

(b)  Lessee and Lessee Parties shall at all times conduct themselves in a professional manner
at the Premises and shall observe the reasonable requests of Lessor. Lessee shall use reasonable care in entering
and exiting the Premises, and in its storage of equipment and materials at the Premises or Property. All equipment
and materials stored at the Premises or Property shall be insured, as is required herein, and stored at the sole risk
of loss by the Lessee.
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9. Statutory and Regulatory Compliance. Lessee, Lessee Parties, Lessor and the Lessor Parties
shall, pursuant to the terms set forth herein, each comply with all applicable provisions of all Applicable Laws of
the locality in which the Property is located.

10. Lessee’s Ownership of System and Output. The System is personal property, whether or not
the same is deemed real or personal property under Applicable Law, and shall not attach to or be deemed a part
of, or a fixture to, the Premises or Property. Lessee shall be the legal and beneficial owner of the System at all
times and Lessor shall have no right, title or interest in the System or any component thereof, notwithstanding that
any such System may be physically mounted or adhered to the Premises or Property. Lessor covenants that it will
use commercially reasonable efforts to place all parties having an interest in or lien upon the Property on notice
of the ownership of the System and the legal status or classification of the System as personal property. If there
is any mortgage or fixture filing against the Property or Premises, which could reasonably be construed as
attaching to the System as a fixture of the Property or Premises, Lessor shall use reasonable efforts to provide a
disclaimer or release from such lien holder, any expense or cost thereof shall be borne by the Lessee. Lessor
consents to the filing by Lessee, on behalf of Lessor, of a disclaimer of the System as a fixture of the Property or
Premises in the office where real estate records are customarily filed in the jurisdiction of the Property, provided
the same has been approved in advance by both the Town of Medfield and Lessor’s current lien holder. Further,
Lessor acknowledges and agrees that Lessee is the exclusive owner of all electricity and all utility credits generated
by the System and owner of all Environmental Attributes and Incentives attributable to the System. In the absence
of an additional agreement to the contrary, all electricity generated by the System will be connected to the
distribution grid and sold by Lessee to third parties. Electricity generated will not be available to Lessor or any
other occupant at the Property. Without the express consent of Lessee, Lessor shall not make or publish any
public statement or notice regarding any Environmental Attribute or Incentive relating to the System or the
electricity generated by the System. The Parties acknowledge and agree that the System shall not be considered
an electric public utility, an investor owned utility, a municipal utility, or a merchant power plant otherwise known
as an exempt wholesale generator.

11. Representation and Warranties of the Parties as to Authorization and Enforceability

Each Party represents and warrants that the execution and delivery by such Party of, and the performance of its
obligations under, this Lease have been duly authorized by all necessary action, do not and will not require any
further consent or approval of any other Person, and do not contravene any provision of, or constitute a default
under any indenture, mortgage or other material agreement binding on such Party or any valid order of any court,
or regulatory agency or other body having authority to which such Party is subject. This Lease constitutes a legal
and valid obligation of such Party, enforceable against it in accordance with its terms, except as may be limited
by a Bankruptcy Event, reorganization, insolvency, bank moratorium or laws relating to or affecting creditors’
rights generally and general principles of equity where such enforceability is considered in a proceeding in equity
or at law.

12. Representations, Warranties and Covenants of the Lessor

(a) Lessor’s Title to Premises. Lessor represents, warrants and covenants that Lessor has a
lawful longterm leasehold interest in the Property, including the Premises, under that ground lease dated
September 1, 2007 between Lessor and the Town of Medfield (“Ground Lease™), and that Lessee shall have quiet
and peaceful possession of the Premises free from any claim of any cntity or Person of superior title thereto and
without hindrance to or interference with or molestation of Lessee’s quiet enjoyment thereof, throughout the Lease
Term. Lessor shall secure all approvals necessary under the terms of the Ground Lease from the Town of Medfield
for this Agreement and the purposes included herein. If Lessor sells, leases, assigns, mortgages, pledges or
otherwise encumbers the Property, Lessor shall provide notice thereof to Lessee within thirty (30) days, which
notice shall identify the transferee, the area of the Property so transferred and the date of the transfer. Lessor
agrees that this Lease and the Easements granted in this Lease shall run with the Property and survive any transfer
of all or any portion of the Property. In furtherance of the foregoing, Lessor shall cause any purchaser, lessee,
assignee, mortgagee, pledge, secured party or party to whom a lien on the Premises or Property has been granted
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to execute and deliver to Lessee a commercially reasonable document pursuant to which such party acknowledges
and consents to the Lessee’s rights in the Premises as set forth herein including, without limitation, an
acknowledgement by the transferee that it has no interest in the System, or any work related to such System, and
shall not gain any interest in the System by virtue of the Lessor’s transfer.

(b)  No Interference With and Protection of System. Lessor will not conduct activities on, in
or about the Property or Premises that have a reasonable likelihood of causing damage, impairment or otherwise
adversely affecting the System or operation thereof. Lessor shall take all reasonable actions to limit access to the
Premises to Lessee and Lessee Parties. The System shall be operated, maintained and repaired by Lessee at its
sole cost and expense; provided, that any repair or maintenance costs incurred by Lessee as a result of Lessor’s
gross negligence, willful misconduct or uncured breach of its obligations hereunder shall be promptly reimbursed
to Lessee by Lessor.

(c)  Non-Disturbance Agreements. Lessee shall prepare, at Lessee’s sole cost and expense and
Lessor shall obtain a non-disturbance agreement (“NDA”) in favor of Lessee from any third party who now has
or may in the future obtain an interest in the Property or Premises, including, without limitation, any lenders to
Lessor, which NDA shall: (i) acknowledge and consent to the Lessee’s rights to the Premises and the System
under this Lease; (ii) acknowledge that the third party has no interest in the System and shall not gain any interest
in the System by virtue of the Parties’ performance or breach of this Lease; (iii) acknowledge that the third party’s
interest in the Premises (if any) is subject to Lessee’s interest under this Lease; (iv) waives any lien the third party
may have in and to the System; and (v) agrees not to disturb Lessee’s possession of the Premises, provided there
is no uncured breach by Lessee under the terms herein.

(d) Insolation. Lessor acknowledges and agrees that access to sunlight (“insolation™) is
essential to the value to Lessee of the leasehold interest granted hereunder and is a material inducement to Lessee
in entering into this Lease. Accordingly, Lessor shall not permit any material interference with insolation on and
at the Premises. Without limiting the foregoing, Lessor shall not construct or permit to be constructed any
structure on or adjacent to the Premises or on any adjacent property owned by any Affiliate of Lessor that would
create or cause shade on all or a part of the System, permit the growth of foliage that could adversely affect
insolation levels, or directly emit or permit the emission of suspended particulate matter, smoke, fog or steam or
other air-borne impediments to insolation. If Lessor becomes aware of any potential development or other activity
on adjacent or nearby properties that could diminish the insolation to the Premises, Lessor shall promptly advise
Lessee of such information and reasonably cooperate with Lessee in taking measures to preserve average levels
of insolation at the Premises as they existed as of the Lease Commencement Date insofar as the same is within
Lessor’s reasonable control. Such measures may include, but not be limited to, obtaining a solar access easement.
In the event any such obstruction occurs and is not removed within a reasonable amount of time given the nature
of the obstruction, Lessee shall have the right to terminate this Lease without penalty or further liability, upon
notice to Lessor. Notwithstanding any other provision of this Lease, the Parties agree that (i) Lessee would be
irreparably harmed by a breach of the provisions of this Section 12(d), (ii) termination of the Lease might be
inadequate to remedy such a breach, and (iii) Lessee shall be entitled to equitable relief, including specific
performance, to compel compliance with the provisions of this Section 12(d). Lessor further represents and
warrants that, to the best of its knowledge, there are no developments pending or in progress on adjacent or nearby
properties that could diminish the insolation to the Premises.

(¢) Hazardous Substances. Lessor represcnts and warrants that to the best of Lessor’s
knowledge and belief, without independent investigation, there are no Hazardous Substances present on, in or
under the Property or Premiscs in violation of any Applicable Law.

(f)  Condition of Premises. Except as otherwise expressly set forth herein Lessee accepts the
Premises “as is” without benefit of any improvements or modifications to be made by Lessor.

(g) Notice of Damage or Emergency. Lessor shall immediately notify Lessee if Lessor
becomes aware, through discovery or receipt of notice: (i) of any damage to or loss of the use of the System; (ii)
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of any event or circumstance that poses an imminent risk to human health, the environment, the System or the
Premises; or (iii) of any interruption or material alteration of the energy supply to or from the Premises or the
System.

(h) Liens. Lessor shall not directly or indirectly cause, create, incur, assume or suffer to exist
any mortgage, pledge, lien (including mechanics’, labor or materialman’s lien), charge, security interest,
encumbrance or claim on or with respect to the System or any interest therein. Lessor shall provide Lessee with
notice if it receives notice of any such claims. Lessor further agrees to discharge or bond, at its sole expense, any
such encumbrance or interest that attaches to the Systcm and to indemnify, defend and hold harmless Lessee from
any costs, losses, expenses or liabilities arising from the same, including, without limitation, Lessee’s reasonable
attorneys’ fees and actual court costs. Lessor waives any and all lien rights it may have, statutory or otherwise,
concerning the System or any portion thereol.

(i)  Representations Regarding Security Interest in System. Lessor has been advised that part
of the collateral securing the financial arrangements for the System may be the granting of a first priority perfected
personal property security interest under the Uniform Commercial Code (the “Security Interest”) in the System
to one or more Financing Parties and Lessor hereby consents to such Security Interest. In connection therewith,
Lessor represents and warrants as follows: (i) the granting of the Security Interest will not violate any term or
condition of any covenant, restriction, lien, financing agreement, or security agreement affecting the Property or
Premises; (ii) there is no existing lease, mortgage, security interest or other interest in or lien upon the Property or
Premises that could attach to the System as an interest adverse to or senior to Lessee’s Financing Parties’ Security
Interest therein; and (iii) there exists no event or condition which constitutes a default, or would, with the giving
of notice or lapse of time, constitute a default under the Lease.

()  Concurrent Use. Any concurrent use of the Premises by Lessor or any third parties during
the Term shall not unreasonably interfere with Lessee’s rights granted herein.

(k)  Utilities. At Lessee’s request, Lessor shall provide, at no additional cost to Lessor, or
cooperate with the provision of electric current and water to the perimeter of the Premises; provided, however,
separate meters for such utilities shall be installed at Lessee’s expense and Lessee shall be responsible tor all
utility expenses. Lessee shall be solely responsible for the payment and expense of any hookup or cxtension of
existing utilities. Lessor makes no representation as to the availability of said utilities to the Premises.

13. Representations, Warranties and Covenants of Lessee.

(a) Regulatory Status. Lessee represents and warrants that it is not an electric public utility,
investor owned utility, a municipal utility, a merchant power plant or electrical corporation as defined under the
laws of the Commonwealth of Massachusetts.

(b) Liens. Except for the Financing Party’s Security Interest in or ownership of Lessee’s
interest in this Lease, Lessee’s personal property or the System, Lessee shall not directly or indirectly cause,
create, incur, assume of suffer to exisl any mortgage, pledge, lien (including mechanics’, labor or materialman’s
lien), charge, security interest, encumbrance or claim on or with respect to the Premises and agrees to discharge
or bond, at its sole expense, any such encumbrance or interest that attaches to the Premises, to the extent that such
encumbrance or interest arises from or is related to Lessee’s performance or non-performance of its obligations
hereunder. Lessee shall provide Lessor with notice if it receives notice of any such claims. Lesscc further
agrees to discharge or bond, at its sole expense, any such encumbrance or interest that attaches to the
Property and to indemnify, defend and hold harmless Lessor from any costs, losses, expenses Or
liabilities arising from the same, including, without limitation, Lessor’s reasonable attorneys’ fees and
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actual court costs. Lessee waives any and all lien rights it may have, statutory or otherwise, concerning
the Property or any portion thereof except for the System.

14. Hazardous Substances. Neither Party shall introduce or use any Hazardous Substances on, in
or under the Premises or Property in violation of any Applicable Law. If a Party becomes aware of any such
Hazardous Substances, it shall promptly notify the other Party of the type and location of such Hazardous
Substances in writing. Each Party agrees to indemnify, defend and hold harmless the other Party from and against
any and all Environmental Claims including, bul not limited to, damages, costs, expenses, assessments, penalties,
fines, losses, judgments and reasonable attorney fees that such Parties may suffer or incur due to any actions, that
relate to or arise from such Party’s activities on the Premises, except to the extent directly attributable to the
negligent acts or omissions or willful misconduct of the other Party. 'The indemnifications in this section
specifically include, without limitation, costs incurred in connection with any investigation of site conditions or
any cleanup, remedial, removal or restoration work required by any governmental authority. Lessor shall be
responsible for, and shall promptly conduct any investigation and remediation as required by any Applicable Law,
all spills or other releases of any Hazardous Substance not caused by Lessee, that have occurred or which may
occur on the Property of which Lessor has actual knowledge. Lessor agrees to indemnify, defend and hold Lessee
harmless from Environmental Claims resulting from actions on the Property not caused by Lessee. This Section
14 shall survive the termination or expiration of this Lease.

15. Maintenance. Throughout the Lease Term, any Extension Term and through the Removal and
Restoration Date, Lessee shall have the right: (i) to add to, remove or modify the System or any part thereof, and
(ii) to perform (or cause to be performed) all tasks necessary or appropriate, as reasonably determined by Lessee,
to carry out the activities set forth in this Lease, including, but not limited to, the right to clean, repair, replace and
dispose of all or a part of the System as Lessee in its sole discretion determines to be reasonably necessary, without
prior notice to or consent of Lessor, and all at the sole cost and expense of Lessee. Lessee, at its expense, may
use any and all appropriate means of restricting access to the System and Premises.

16. Insurance.
(a) Generally. Lessor and Lessee shall each maintain the insurance coverages set forth in

Exhibit D in full force and effect throughout the Lease Term either through insurance policies, or self-insured
programs reasonably acceptable to the other Party. Each Party, upon request, but not more than twice in any twelve
(12) month period, shall furnish current certificates evidencing that the coverage required is being maintained.

()] Waiver of Subrogation. Each Party hereby waives any right of recovery against the
other for injury or loss to personal property due to hazards covered by insurance obtained with respect to the
Property or Premises, including the improvements and installations thereon.

(c) System Loss. In the event of any harm to the System that, in the reasonable judgment
of Lessee, results in total damage, destruction or loss of the System (“System Loss™), Lessee shall, within twenty
(20) Business Days following the occurrence of such System Loss, notify Lessor whether Lessee is willing,
notwithstanding such System Loss, to repair or replace the System and to continue the Lease. In the event that
Lessee notifies Lessor that Lessee is not willing to repair or replace the System, the Lease will terminate
automatically effective upon the date of such System Loss, and Lessee shall be entitled to all proceeds of its
insurance policies with respect to the System Loss and Lessor shall promptly return to Lessee any prepaid but
unearned rent and Lessee shall remove any and all remaining aspects of the System and restore the Premises
pursuant to the terms of the Removal and Restoration Date.

17. Taxes. Lessee shall pay any real estate or personal properly laxes, possessory interest taxes,
business or license taxes or fees, service payments in lieu of such taxes or fees, annual or periodic license or use
fees, excises, assessments, bonds, levies, fees or charges of any kind which are assessed, levied, charged,
confirmed, or imposed by any public authority which are directly attributable to Lessee’s occupancy and use of
the Premises (or any portion or component thereof, including, but not limited to the System) and ownership of the
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System. Lessor shall pay, when due, all (i) real and personal property taxes relating to the Property which are not
the responsibility of Lessee hereunder, (ii) inheritance or estate taxes imposed upon or assessed against the
Property, or any part thereof or interest therein, (iii) taxes computed upon the basis of the net income or payments
derived from the Premises by Lessor or the owner of any interest therein, and (iv) taxes, fees, service payments,
excises, assessments, bonds, levies, fees or charges of any kind which are adopted by any public authority after
the date hereof, other than those attributable to Lessee, as specified herein. In the event that Lessor fails to pay
any such taxes or other fees and assessments for which it is responsible under this Lease, Lessee shall have the
right, but not the obligation, to pay such owed amounts and deduct them from Rent amounts due under this Lease.
In the event Lessee fails to pay any uncontested taxes or other fees and assessments for which it is responsible
under this Lease, Lessor shall have the right, but not the obligation, to pay such owed amounts and bill the Lessee
for the same, which shall be due ten (10) days thereafter. If Lessor receives notice of any personal property or real
property tax assessment against Lessor, which may affect Lessee and is directly attributable to Lessee’s
installation, Lessor shall provide notice of the assessment to Lessee. Should Lessee determine, in its reasonable
and good faith discretion, that they will challenge such assessment, whether in a court, administrative proceeding,
or other venue, on behalf of Lessor and/or Lessee, Lessee shall not be in default for the failure to timely pay said
taxes or assessments provided Lessee is diligently pursuing said challenge or abatement, in their sole cost and
expense. Further, Lessor shall provide to Lessee any and all documentation associated with the assessment and
shall execute any and all documents reasonably necessary to effectuate the intent of this Section 17, at no
additional cost to the Lessor.

18. Liability and Indemnity.

(a)  Each Party as indemnitor shall indemnify, defend, and hold harmless the other Party and
its Affiliates against and from any and all loss, liability, damage, claim, cost, charge, demand, or expense
(including reasonable attorneys’ fees) for injury or death to Persons, including employees of either Party, and
physical damage to property arising out of or in connection with the negligent acts or omissions or willful
misconduct of the indemnitor or a breach of any obligation of the indemnitor under this Lease, except to the extent
caused by the negligent acts or omissions or willful misconduct of the indemnified party.

(b) Lessee shall not be responsible to Lessor or any third party, for any claims, costs or
damages, including fines or penalties, attributable to any pre-existing violations of Applicable Laws by any party
other than Lessee. This Section 18 shall survive the termination of this Lease.

19. Casualty. If no more than thirty-five percent (35%) of the Property, Building, Premises,
and/or parking areas are destroyed from fire or any other cause (a “Partial Casualty™) and such damage or
destruction renders all or a portion of the Premises inaccessible, unusable or impractical as determined by
Lessee in Lessee’s sole and absolute discretion, Lessor shall promptly restore the Property, Building, Premises
and/or parking areas to substantially the same condition as they were in immediately before the destruction
within one hundred eighty (180) days after the date of such partial destruction. Rent shall be abated for the
portion of the System which was rendered inopcrable duc to the Partial Casualty. Lessor shall not be required to
make any repairs or restorations that are prohibited by law and Lessor shall not be liable for any inconvenience
or annoyance to Lessee or its visitors. Lessee shall be entitled to all proceeds of its insurance policics with
respect to the System and Lessor shall promptly return to Lessee any prepaid but unearncd rent.

19.1 If more than thirty five percent (35%) of the Property, Building, Premises and/or parking areas are
destroyed from fire or any cause (a “Full Casualty™), such damage shall be deemed a complete destruction for
purposes of this Lease. In such event, Lessor shall, within sixty (60) days after the date of the casualty,
commence its reconstruction and shall complete reconstruction no later than three hundred sixty five (365) days
from the date of casualty.

(a) Lessor and Lessee shall each have the right to terminate this Lease upon thirty (30) days written
notice to the other party if Lessor’s contractor’s commercially reasonable estimate of time needed for
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reconstruction will exceed three hundred sixty five (365) days from the date of the Full Casualty. Lessor
shall promptly return to Lessee any prepaid but unearned rent;

(b) Rent shall be fully abated during the period beginning on the date of the Full Casualty and ending on
the date of completion of Lessor’s restoration obligations as provided in this Section 19.1.

19.2. Notwithstanding any other provision of this Section 19 to the contrary, if any portion of the
Property, Premises, Building, and/or parking areas are destroyed or damaged by a fire or other casualty during
the last three (3) months of the Lease Term, Lessor and Lessee shall each have the option to terminate this Lease
at the end of such year by giving written notice to the other party within thirty (30) business days of the date of
the casualty of its intent to terminate at the end of such year.

19.3. If Lessor or Lessee elects to terminate under this Section 19 in connection with a casualty, Lessee
shall pay Rent and all personal tangible property taxes apportioned up to the date of the casualty and Lessor
shall return to Lessee any prepaid but unearned rent. After the effective date of the termination, Lessor and
Lessee shall be discharged of all future obligations under this Lease, except for those provisions that, by their
terms, survive the expiration or earlier termination of the Lease.

20. Condemnation. In the event the Premises or Property are transferred to a condemning authority
pursuant to a taking of all or a portion of the Property sufficient in Lessee’s determination to render the Premises
unsuitable for Lessee’s use or to negatively impact the access to the Premises, Lessee shall have the right to
terminate this Lease upon thirty (30) days written notice to Lessor. Sale to a purchaser with the power of eminent
domain in the face of the exercise of the power shall be treated as a taking by condemnation. In the event of an
award related to eminent domain or condemnation of all or part of the Premises, each Party shall be entitled to
take from such an award that portion as allowed by law for its respective property interest appropriated as well as
any damages suffered thereby.

21. Assignment. Lessee shall not assign any of its rights, duties or obligations under this Lease
without the prior consent of Lessor and the Town of Medfield, which consent shall not be unreasonably withheld,
conditioned or delayed. Lessor agrees to execute any consent, novation or other documentation that Lessee may
request in connection witl any assignment permitted by this Scetion 21, including without limitation entering into
a consent to assignment agreement with Lessee’s Financing Party substantially in the form attached hereto as
Exhibit E to facilitate financing of the System. An assignment by either Party in accordance with this Section 21
shall relieve the assignor of its obligations hereunder, except with respect to undisputed payments due by the
assignor as of the effective date of the assignment, which obligations shall be performed by assignor or assignee
as a condition precedent to such assignment.

22, Defaults and Remedies.

(a) Default. If a Party (the “Defaulting Party”) fails to perform any non-monetary covenant
or obligations hereunder or commits a material breach of this Lease (each an “Event of Default”), then it shall not
be in default hereunder unless it fails to cure such Event of Default within thirty (30) Business Days after receiving
notice from the other Party (the “Non-Defaulting Party™) regarding (he [ailure to perform such covenant or
obligation set forth in this Lease or the material breach, stating with particularity the nature and extent of such
Event of Default and specifying the method of cure (a “Notice of Default”); provided, however, that if the nature
or extent of the obligation or obligations is such that more than thirty (30) Business Days are required to complete
the cure, despite the exercise of commercially reasonable diligence, then the Defaulling Party shall not be in
default if it commences such performance within such thirty (30) Business Day period and thereafter pursues the
same to completion with commercially reasonable diligence.

)] Bankruptcy. It shall also be an Event of Default by either Party if such Party
becomes subject to a Bankruptcy Event.
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(c) Remedies. If the Event of Default is not cured within the cure period provided for in this
Lease, the Non-Defaulting Party shall have and shall be entitled to exercise any and all remedies available to it at
law or in equity, including damages, specific performance and/or the right to terminate the Lease upon notice to
the Defaulting Party without penalty or further liability, all of which remedies shall be cumulative.

23. Notices. All Notices under this Lease shall be made in writing to the Addresses and Persons
specified on the Cover Sheet. Notices shall be delivered by hand delivery, regular overnight delivery service, sent
by registered or certified mail, return receipt requested or email. Email notices shall require confirmation of
receipt. Notices shall be deemed to have been received when delivered as shown on the records or manifest of
such courier, delivery service or the U.S. Postal Service. Rejection or refusal to accept delivery of any notice shall
be deemed to be the equivalent of receipt of any notice given hereunder. A Party may change its address by
providing notice of the same in accordance with the provisions of this Section 23. Failure to comply strictly with
the terms of this provision shall not be held against the Party claiming to have given notice so long as such Party
substantially complied with this provision and can demonstrate that the notice in question was received.

24. Waiver. The waiver by either Party of any breach of any term, condition, or provision herein
contained shall not be deemed to be a waiver of such term, condition, or provision, or any subsequent breach of
the same, or any other term, condition, or provision contained herein.

25. Remedies Cumulative. No remedy herein conferred upon or reserved to Lessee or Lessor shall
exclude any other remedy herein or by law or in equity or by statute provided, but each shall be cumulative and
in addition to every other remedy given hereunder or now or hereafter existing at law or in equity or by statute.

26. Headings. The headings in this Lease are solely for convenience and ease of reference and shall
have no effect in interpreting the meaning of any provision of this Lease.

27. Choice of Law. This Lease shall be construed in accordance with the laws of the
Commonwealth of Massachusetts, without regard to its conflict of law principles.

28. Binding Effect. This Lease and its rights, privileges, duties and obligations shall bind and inure
to the benefit of and be binding upon each of the Parties hereto, together with their respective heirs, personal
representatives, successors and permitted assigns.

29. Counterparts. This Lease may be executed in any number of counterparts, which shall together
constitute one and the same agreement. Each Party consents to the admission in evidence of a facsimile or
photocopy of this Lease in any court or arbitration proceedings between the Parties.

30. Entire Lease. This Lease, including the Cover Sheet and all Exhibits, represents the full and
complete agreement between the Parties hereto with respect to the subject matter contained herein and therein and
supersede all prior written or oral negotiations, representations, communications and agreements between said
parties with respect to said subject matter. This Lease may be amended only in writing signed by both Lessee and
Lessor or their respective successors in interest. Lessor and Lessee each acknowledge that in executing this Lease
that party has not rclicd on any verbal or written understanding, promise, or representation which does not appear
in this document.

31. Further Assurances. Upon the receipt of a request from the other Party or a Financing Party,
each Party shall execute such commercially reasonable additional documents, instruments and assurances and take
such additional actions as are reasonably necessary to carry out the terms and intent hereof, including at the
requesting Party’s expense, entering into any consents, assignments, affidavits, estoppels and other documents as
may be reasonably required by such Party’s lender to create, perfect or preserve its collateral interest in such
Party’s property or such party’s rights and obligations under this Lease. Neither Party shall unreasonably
withhold, condition or delay its compliance with any reasonable request made pursuant to this section.
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32. Dispute Resolution. In the event that there is any controversy, claim or dispute between the
Parties hereto arising out of or related to this Lease, or the breach hereof, that has not been resolved by informal
discussions and negotiations, either Party may, within a reasonable time after the claim, dispute or other matter in
question has arisen, pursue all available legal and/or equitable remedies.

33. Force Majeure. Except as otherwise specifically provided in the Lease, neither Party shall be
considered in breach of the Lease or liable for any delay or failure to comply with the Lease (other than the failure
to pay amounts due hereunder), if and to the extent that such delay or failure is attributable to the occurrence ofa
Force Majeure Event; provided that the Party claiming relief under this Section 33 shall immediately (i) notify the
other Party in writing of the existence of the Force Majeure Event, (ii) exercise all reasonable efforts necessary to
minimize delay caused by such Force Majeure Event, (iii) notify the other Party in writing of the cessation or
termination of said Force Majeure Event and (iv) resume performance of its obligations hereunder as soon as
practicable thereafter. If a Force Majeure Event shall have occurred that has prevented either Party from
performing any of its material obligations hereunder and that has continued for a continuous period of one hundred
twenty (120) days, then either Party shall have the right, but not the obligation, to terminate the Lease upon ninety
(90) days’ prior notice to the other Party without penalty or further liability. If at the end of such ninety (90) day
period such Force Majeure Event shall still continue and the material obligation has not been able to be resumed
to the reasonable satisfaction of the affected Party, the Lease shall terminate. Upon such termination due to a
Force Majeure Event, neither Party shall have any liability to the other (other than any such liabilities that have
accrued prior to such termination or those which expressly survive the termination or expiration of the Lease
pursuant to the terms hereof). If, at the end of such ninety (90) day period such Force Majeure Event is no longer
continuing, the Lease shall remain in full force and effect, and the Party’s termination notice shall be deemed to
have been withdrawn. Rent shall abate for any period during which Lessee is not able to operate the System in
the manner contemplated herein.

34, Attorney’s Fees. In the event there is a lawsuit, action, or proceeding between Lessee and
Lessor, which arises from or concerns this Lease, whether that lawsuit, action, or proceeding involves causes of
action in contract or in tort, at law or in equity, the substantially prevailing party shall be entitled to recover all
costs and expenses, including its reasonable attorneys” and expert or consultants’ fees and court costs, in such
lawsuit, action or proceeding.

35. Notice of Lease. Lessor agrees to cooperate with Lessee, or Lessee’s assignee, in executing any
documents necessary to protect Lessee’s rights or Lessee’s assignee’s rights in or use of the Premises. A Notice
of Option and Notice of Lease in substantially the form attached hereto as Exhibit F may be recorded in place of
this Lease by Lessee or by Lessee’s assignee.

36. No Brokers. Lessor and Lessee hereby represent and warrant to the other that no real estate
broker or agent is entitled to a commission in connection with this Lease. In the event any broker or other party
claims a commission, the party responsible for the contact with that claimant shall indemnify, defend and hold the
other party harmless from that claim, including, without limitation, the payment of any attorneys’ fees and costs
incurred.

37. Interpretation. This Lease shall not be construed against the Person or entity preparing it, but
shall be construed as if all of the parties jointly prepared this Lease without any uncertainty or ambiguity being
interpreted against any one of them.

39. No Partnership. This Lease is not intended and shall not be construed to create any
partnership or joint venture or any other relationship other than one of ‘lessor’ and ‘lessee’, and neither Party

shall be deemed the agent of the other Party nor have the authority to act as agent for the other Party.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK — SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the Parties have executed this Lease on the day and year set forth on
the Effective Date, set forth on the Cover Sheet.

LESSOR:

Kingsbury Club Medfield, INC

By:

Name: Robert Janjigian

Title: President

Date:

By:

Name: Armand Janjigian

Title: Treasurer

Date:

LESSEE:
Sunspire Solar LLC

By:

Name: John Porter

Title: Manager

Date:

[SIGNATURE PAGE TO OPTION AND LEASE AGREEMENT]



EXHIBIT A
DESCRIPTION OF PROPERTY AND PREMISES

For Lessor’s title to the Property, reference is herein made to Deed to the Town of Medfield dated
09/14/1995 and recorded at the Norfolk County Registry of Deeds at Book 11040, Page 253, as affected by

a Notice of Lease recorded on September 19, 2007 in the Norfolk County Registry of Deeds in Book 25170,
Page 44.

DESCRIPTION OF PREMISES

The Premises consists of the areas located on the Property and indicated on the drawing below in Exhibit
B.

Location 2 ICE HOUSE RD. Proporty Account Numbor Parcol ID 56-045K
Old Parcel ID —
Current Property Malling Address
Owner KINGSBURY CLUB City MEDFIELD
JANIGIGAN ROBERT State MA
Address 2 ICE HOUSE RD Zip 02052
Zoning |E

Current Property Sales Informalion

Sale Date 9/14/1995 Legal Reference 11040-253
Salo Price 700,000 Grantor{Seilor)

Current Property Asgsossmont

"‘n[ﬂ I yﬂl!“'
Yoor 2018 Bullding Value 2,660,100
Xtra Foaluros Value 241,000
Land Area 12.080 acres Land Value 886,900

Total Value 3,788,000
Narrative Description
This property contains 12.080 acres of land mainly classified as TENNIS CT with a{n) TENNIS CLB style building, bullt about 2008 , having
SANDWICH exterlor and ABOVE AVG roof cover, with 1 unit(s), 0 total room{s), 0 total badroom(s), 0 total bath(s), 0 total haf bath(s), 0 total 3/4
bath{s}.
Legal Description
LOT 2A SALE INC 4 PARCELS /f NO PLAN /i LOT 1 PL 6 OF 2006 ICE HOUSE RO 1// PL 11 OF 2006

Proporty Images

Lessor agrees that the Description of the Premises and Easements may be replaced with actual metes and

bounds upon completion of System design and site survey and upon approval and consent of Lessor and
the Town of Medfield.
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EXHIBIT B
SYSTEM SPECIFICATIONS AND SITE PLAN
The Temporary Construction Area shall be one of the two smaller areas designated on this plan to be
confirmed by Lessor.

EYCLEAN

e
\Sjotpri nt
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EXHIBIT C
DEFINITIONS

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, is in control of, is controlled
by or is under common control with such Person or is a director or officer of such Person or of an Affiliate
of such Person.

“Applicable Law” means, with respect to any Person, any constitutional provision, law, statute, rule,
regulation, ordinance, treaty, order, decree, judgment, decision, certificate, holding, injunction, registration,
license, franchise, permit, authorization, guideline, Governmental Approval, Environmental Law, consent
or requirement of any Governmental Authority having jurisdiction over such Person or its property,
enforceable at law or in equity, including the interpretation and administration thereof by such
Governmental Authority.

“Bankruptcy Event’ means with respect to a Party, that either: such Party has (A) applied for or consented
to the appointment of, or the taking of possession by, a receiver, custodian, trustee or liquidator of itself or
of all or a substantial part of its property; (B) admitted in writing its inability to pay its debts as such debts
become due; (C) made a general assignment for the benefit of its creditors; (D) commenced a voluntary
case under any bankruptcy law; (E) filed a petition seeking to take advantage of any other law relating to
bankruptcy, insolvency, reorganization, winding up, or composition or readjustment of debts; or (F) taken
any corporate or other action for the purpose of effecting any of the foregoing; or a proceeding or case has
been commenced without the application or consent of such Party in any court of competent jurisdiction
seeking (A) its liquidation, reorganization, dissolution or winding-up or the composition or readjustment of
debts or, (B) the appointment of a trustee, receiver, custodian, liquidator or the like of such Party under any
bankruptcy law, and such proceeding or case has continued undefended, or any order, judgment or decree
approving or ordering any of the foregoing shall be entered and continue unstayed and in effect for a period
of one hundred eighty (180) days.

“Business Day” means any day other than Saturday, Sunday or any other day on which banking institutions
in the state where the Property is located are required or authorized by Applicable Law to be closed for
business.

“Environmental Attributes and Incentives” means any emissions, air quality or other environmental
attribute, aspect, characteristic, claim, credit, benefit, reduction, offset or allowance, howsoever entitled or
designated, directly or indirectly resulting from, attributable to or associated with the generation of energy
by a solar renewable energy facility, whether existing as of the date of any Effective Date or thereafter, and
whether as a result of any present or future local, state or federal laws or regulations or local, state, national
or international voluntary program.

“Environmental Claims” means any and all administrative and judicial actions and rulings, claims, causes
of action, demands and liability, including, but not limited to, damages, costs, expenses, assessments,
penalties, fines, losses, judgments and reasonable attorney fees that any Party may suffer or incur due to
the existence of any Hazardous Substances on the Property or the migration of any Hazardous Substance
to other properties or the release of any Hazardous Substance into the environment, that relate to or arise
from such Party’s activities on the Property.

“Environmental Law” means and includes, without limitation, any present or future federal, state or local
law, whether under common law, statute, rule, regulation or otherwise, requirements under Permits or other
authorizations issued with respect thereto, and other orders, decrees, judgments, directive or other
requirements of any Governmental Authority relating to or imposing liability or standards of conduct,
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disclosure or notification with regard to the protection of human health, the environment, ecological
conditions, Hazardous Substances or any activity involving Hazardous Substances.

“Expiration Date” has the meaning set forth on the Cover Sheet, as such date may be extended in
accordance with the Lease.

“Financing Party” means, as applicable (i) any Person (or its agent) from whom Lessee (or an Affiliate of
Lessee) leases the System or (ii) any Person (or its agent) who has made or will make a loan to or otherwise
provide capital to Lessee (or an Affiliate of Lessee) with respect to the System. Lessee shall give Lessor
notice of and the contact information for any such Financing Party within one hundred twenty (120) days
after the Commencement Date and shall confirm any change in such contact information upon request of
Lessor.

“Force Majeure Event’ means, when used in connection with the performance of a Party’s obligations
under this Lease, any events or circumstances beyond the affected Party’s reasonable control that arise after
the Effective Date, to the extent not caused by the acts or omissions of (and are otherwise unavoidable, or
beyond the reasonable control of, and could not have been prevented or overcome by the reasonable efforts
and diligence of) such Party and which materially and adversely affects such Party’s performance of its
obligations under this Agreement. Force Majeure Event includes but is not limited to the following: (i) war,
riot, acts of a public enemy or other civil disturbance; (ii) acts of God, including but not limited to,
earthquakes, tornados, typhoons, lightning, blizzards, hurricanes and landslides of the type which would,
under normal circumstances and typical insurance policies, constitute an event of insurable loss; (iii) acts
of, or unreasonably excessive failures to act by, any Governmental Authority including changes in
Applicable Law after the Effective Date (other than acts of Governmental Authorities in response to a
Party’s failure to comply with existing Applicable Laws as required in connection with performance under
this Agreement); and (iv) strikes, walkouts, lockouts or similar industrial or labor actions or disputes not
caused by, specific to employees of, or the result of an unfair labor practice or other unlawful activity by
the asserting Party.

“Governmental Approval’ means any approval, consent, franchise, permit, certificate, resolution,
concession, license, or authorization issued by or on behalf of any applicable Governmental Authority.

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

“Hazardous Substances” means and includes, without limitation any substance, chemical, material or
waste: (i) the presence of which causes a nuisance or trespass of any kind under any applicable
Environmental Law; (ii) which is regulated by any Governmental Authority; (iii) is likely to create liability
under any Environmental Law because of its toxic, flammable, corrosive, reactive, carcinogenic,
mutagenic, infectious, radioactive, or other hazardous property or because of its effect on the environment,
natural resources or human health and safety, including but not limited to, flammables and explosives,
gasoline, petroleum and petroleum products, asbestos containing materials, polychlorinated biphenyls, lead
and lead-based paint, radon, radioactive materials, microbial matter, biological toxins, mylotoxins, mold or
mold spores or any hazardous or toxic material, substance or waste which is defined by those or similar
terms or is regulated as such by any Governmental Authority; or (iv) which is designated, classified, or
regulated as being a hazardous or toxic substance, material, pollutant, waste (or a similar such designation)
under any federal, state or local law, regulation or ordinance, including under any Environmental Law.

“Lease Term” means the term of years that commences on the Lease Commencement Date and expires at
11:59 p.m. on the Expiration Date.
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“Lessee Party” or “Lessee Parties” means, individually or collectively, Lessee, its Affiliates and any of
their authorized representatives, agents, employees, managers, contractors, architects and engineers, and
each of their respective officers, directors, partners, members, managers, agents, employees, representatives
and invitees.

“Lessor Parties” means, individually or collectively, Lessor, its Affiliates and any of their authorized
representatives, agents, employees, managers and each of their respective officers, directors, partners,
members, managers, agents, employees, and representatives.

“Local Electric Utility” means the local electric distribution owner and operator providing electric
distribution services to Lessee and also providing electric distribution and interconnection services to
Lessee for Lessee’s System.

“Permits” means all applications, approvals, authorizations, consents, filings, licenses, orders, permits or
similar requirements imposed by any Governmental Authority, or the Independent System Operator, which
are required in order to develop, construct, operate, maintain, improve, refurbish and retire the System or
to schedule and deliver the electric energy produced by the System to the Local Electric Utility, including
an authorization to construct or a conditional use permit.

“Person” means any individual, corporation, partnership, limited liability company, joint venture, estate,
trust, unincorporated association, any other person or entity, and any federal, state, county or municipal
government or any bureau, department or agency thereof and any fiduciary acting in such capacity on behalf
of any of the foregoing.

“Removal and Restoration Date” means the date not be later than one hundred-eighty (180) days after
either the Expiration Date or the date of earlier termination of this Lease, if applicable, when Lessee shall
complete the removal of all of its tangible property comprising the System from the Premises and restore
the Premises to its original condition, normal wear and tear excepted.

“System” means the solar photovoltaic System installed and operating at the Premises, as more particularly
described and depicted in Exhibit B attached hereto and incorporated herein, together with all electrical
production, transmission and distribution facilities, hardware and materials, including without limitation,
overhead and underground transmission, distribution or collector lines, circuit breakers, meters, conduit,
footings, cabling, wires, overhead and underground control, communications and radio relay systems,
interconnection facilities and/or switching facilities, transformers and current inverters, control boxes and
computer monitoring equipment systems, structures, features and improvements necessary to produce
electric energy at such facility (excluding power to the Property).
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EXHIBIT D
INSURANCE

The Parties shall maintain the following insurance coverages in full force and effect throughout the
Term either through insurance policies, or acceptable self-insured programs:
Lessor: (i) Commercial General Liability Coverage (Occurrence Form) with limits of not less than
$2,000,000.00 general aggregate, $1,000,000.00 per occurrence; (ii) casualty insurance for the Property
with full replacement cost coverage and subject to customary deductibles. Such insurance policy (A) shall
be procured on an “all-risk” basis including a contingent business interruption coverage provision, (B) shall
name Lessee as an additional insured, (C) shall provide that the insurer(s) issuing such policies waive all
rights of subrogation against other Persons except in the case of such Person’s willful misconduct or
personal injury claims, (D) shall provide that such insurance is primary insurance with respect to the
interests of Lessor and that any property insurance procured by Lessee and any Financing Party is excess
and not contributory, and (E) shall provide that such policy not be cancelled, materially changed or that the
limits of liability not be reduced without the insurance company endeavoring to provide thirty (30) days’
prior notice to Lessee and the Financing Party.

Lessee: (i) Workers’ Compensation at statutory limits and Employer’s Liability Coverage of at least
$1,000,000.00 per occurrence, (ii) Commercial General Liability Coverage (Occurrence Form) with limits
of not less than $2,000,000.00 general aggregate, $1,000,000.00 per occurrence, and (iii) Automobile
Liability Coverage of at least $1,000,000.00 per occurrence for bodily injury and property damage. For
any claims resulting from the operation, maintenance and repair of the System, Lessee’s insurance coverage
shall be primary. Any insurance or self-insurance maintained by Lessor shall be in excess of Lessee’s
insurance and shall not contribute with it.
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EXHIBIT E
FORM OF CONSENT AND ASSIGNMENT

[Attached on Following Pages]
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CONSENT TO ASSIGNMENT

This Consent to Assignment Agreement (the “Agreement”) is made effective as of
, 2019 (the “Effective Date”) by and among SUNSPIRE SOLAR LLC, a

Delaware limited liability company (“Assignor”), , a Delaware limited
liability company, (“Assignee”), and ., a Massachusetts
“ ” or “Lessor”), with reference to the following facts:

RECITALS

A. WHEREAS, Lessor is the owner of certain real property located at
and more particularly described on Exhibit A attached hereto
and incorporated herein (the “Property”).

B. WHEREAS, Assignor and Lessor are the parties to that certain Option and Lease
Agreement, dated as of , 2019 which grants to Lessee the exclusive and
irrevocable option (the “Option”) for a period of 540 days from , 2019 (such
period referred to herein as the “Initial Option Period”), to lease the Premises on the terms
and conditions set forth in that certain Site Lease attached hereto as Exhibit A (the “Option
and Lease Agreement”) for the purpose of developing, designing, engineering, accessing,
monitoring, installing, owning, maintaining and operating one or more rooftop solar
photovoltaic systems, including all improvements thereto, (each, a “System” and
collectively, the “Systems™) on those portions of the Property on which the Systems are
installed (collectively, the “Premises”) for the purpose of generating on-site electrical
energy output from the Systems (“Solar Power”) and selling the Solar Power and any and
all other credits, solar renewable energy credits, and any other environmental financial
attributes created from the Solar Power (collectively the “Project”);

C. WHEREAS, the parties to this Agreement acknowledge and agree that Assignor and
Assignee entered into that certain Assignment and Assumption Agreement with an effective
date of , 2019 in order to assign and transfer to Assignee all of Assignor’s
rights, title and interest in and to the Option and Lease Agreement and the Project (the
“Assignment Agreement”);

D. WHEREAS, Lessor desires to consent to the assignment to Assignee, all of Assignor’s
rights, title and interest in and to the Option and Lease Agreement as set forth in the
Assignment Agreement; and

E. WHEREAS, the parties to this Agreement wish to memorialize their agreement.
NOW, THEREFORE, in consideration of the covenants set forth herein, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the

parties agree as follows:

1. Consent. The Lessor hereby consents to the assignment by Assignor to Assignee
of all of Assignor’s rights, title and interest in and to the Option and Lease Agreement (the
“Project Assignment”), agrees that the Project Assignment shall not constitute any default under
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the Option and Lease Agreement, and waives any and all defaults under the Option and Lease
Agreement that may arise as a result of the Project Assignment; and all terms, covenants and
conditions of the Option and Lease Agreement are hereby declared by Lessor and Assignor to be
in full force and effect.

2 Third Party Consents. No other third party is required to consent to the Project
Assignment.
3. Representation and Warranty. Each of Lessor and Assignor hereby severally and

not jointly represents and warrants to Assignee that attached hereto and incorporated herein at
Exhibit A to this Agreement is a true, correct and complete copy of the Option and Lease
Agreement executed by Lessor and Assignor. Lessor hereby represents and warrants that as of the
date hereof there are no defaults, breaches or other violations of the Option and Lease Agreement
by Assignor and that Lessor has no claims against Assignor under the Option and Lease
Agreement.

4, Assignee Consent. Effective upon the Effective Date of this Agreement, Assignee
hereby consents to, and agrees to be bound by, the terms and conditions of the Option and Lease
Agreement.

5. Further Representations and Warranties. Each party hereto represents and warrants
to each other party hereto, that the following is true and correct on the date of this Agreement:

Such party has the power and authority to execute and deliver this Agreement and to perform,
or cause to be performed, its obligations hereunder. The execution and delivery of this Agreement
has been duly authorized by such party, and no other actions on the part of such party are necessary
to authorize this Agreement and/or the transactions (including, without limitation, the consents)
contemplated hereby. This Agreement has been duly executed and delivered by such party and
constitutes a valid and binding agreement of such party, enforceable against such party in
accordance with its terms.

6. General Provisions.

(a) Governing_Law: Severability. This Agreement shall be governed and
construed in accordance with the laws of the Commonwealth of Massachusetts. If any provision
of this Agreement is determined by any court of competent jurisdiction or arbitrator to be invalid,
illegal, or unenforceable to any extent, that provision will, if possible, be construed as though more
narrowly drawn, if a narrower construction would avoid that invalidity, illegality, or
unenforceability or, if that is not possible, the provision will, to the extent of that invalidity,
illegality, or unenforceability, be severed, and the remaining provisions of this Agreement will
remain in effect.

(b) Recitals Incorporated. The Recitals set forth above are hereby incorporated
into and made a part of this Agreement by reference as if set forth in full.
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() Further Action. Each party agrees to take such further actions and to
execute and deliver such additional agreements and instruments as the other parties may
reasonably require to consummate, evidence or confirm the agreements contained herein.

(d) Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall constitute an original document, but all of which together shall
constitute one and the same instrument. This Agreement, when duly executed by a party, may be
delivered to the other parties by electronic mail or facsimile transmission.

(e) Successors. This Agreement shall be binding on and inure to the benefit of
the parties and their heirs, personal representatives, and permitted successors and assigns.

() Titles and Headings. The article, section, and paragraph titles and headings
in this Agreement are inserted as matters of convenience and for ease of reference only and will
be disregarded for all other purposes, including the construction or enforcement of this Agreement
or any of its provisions.

(g) Amendment; Waiver. Neither this Agreement nor any term hereof may be
amended, changed, waived, discharged or terminated other than by an instrument in writing, signed
by an authorized signatory of each of the parties to this Agreement.

(h) Time of the Essence. Time is of the essence for every provision of this
Agreement that specifies a time for performance.

@) Costs; Attorney Fees. Each party shall bear all of its own costs and expenses
incurred in connection with its entering into, and the performance of its obligations under, this
Agreement and the related agreements and instruments entered into in connection herewith,
provided however, that in the event of any disputes among the parties arising out of this Agreement
the prevailing party shall be reimbursed by the other party or parties, as applicable, for all
reasonable legal costs and expenses incurred due to such dispute.

)] No Third Party Beneficiary Intended. This Agreement is made solely for
the benefit of the parties to this Agreement and their respective permitted successors and assigns,
and no other person or entity will have or acquire any right by virtue of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of
the Effective Date.

LESSOR:
KINGSBURY CLUB MEDFIELD, INC.
A Massachusetts Corporation

By:

Name: Robert Janjigian

Title: President

Date:

By:

Name: Armand Janjigian

Title: Treasurer

Date:

ASSIGNOR:
SUNSPIRE SOLAR LLC,
a Delaware limited liability company.

By:

Name:

Title:

Date:

ASSIGNEE:

a (state) (entity).

By:

Name:

Title:

Date:

(Client Files/42440/0011/02166278.D0CX } 13



GROUND LESSOR APPROVAL:
TOWN OF MEDFIELD

By:

Name:

Title:

Date:

[SIGNATURE PAGE TO CONSENT TO ASSIGNMENT AGREEMENT]
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Exhibit A
[to Consent to Assignment Agreement]

Option and Lease Agreement
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EXHIBIT F
FORM OF NOTICE

[Attached on Following Pages]
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RECORDING REQUESTED BY AND WHEN
RECORDED RETURN TO:

Sunspire Solar LLC

Attn: Michelle Porter

405 Atlantis Rd.

Cape Canaveral, FL 32920

Space above this line for Recorder’s Use
NOTICE OF OPTION AGREEMENT

Notice is hereby given of the Option and Lease Agreement (the “Option”) dated of even date herewith.

LESSOR: Kingsbury Club Medfield, INC., having an address of 2 Ice House
Road, Medfield, MA, 02052.

LESSEE: Sunspire Solar LLC, a Delaware Limited Liability Company having
an address of ,

DESCRIPTION OF The Premises consists of approximately 35,000 square feet of roof

PREMISES: space at the Property owned by Lessor and commonly known as 2 Ice

House Road, Medfield, MA, 02052.

For Lessor’s title to the Property, reference is herein made to Deed
dated September 14, 1995 and recorded at the Norfolk County
Registry of Deeds at Book 11040, Page 253, Notice of Lease dated
September 19, 2007 and recorded at the Norfolk County Registry of
Deeds Book 25170, Page 44.

OPTION [add effective date]

COMMENCEMENT DATE:

TERM OF OPTION: 540 Days

NO FIXTURE: The System, as defined in the Option, installed and operated by

Lessee at the Premises shall not be deemed a fixture. The System is
Lessee’s personal property and Lessor has no right, title or interest in
the System. Further, Lessor has waived all right of levy for rent, all
claims and demands against the System and all rights it may have to
place a lien on the System.

MISCELLANEOUS: The Option provides for the exercise by Buyer of the option not later

than , which deadline is subject to extension by Buyer to
on the terms set forth in the Option.

[SIGNATURE PAGES FOLLOW]

{Client Files/42440/0011/02166278.D0CX }17



LESSEE:
Sunspire Solar LLC

By:

Name: John Porter

Title: Manager

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned

notary public, personally appeared John Porter, proved to me through satisfactory evidence of
identification, which was O photographic identification with signature issued by a federal or state
governmental agency, O oath or affirmation of a credible witness, o personal knowledge of the undersigned,
to be the person whose name is signed on the preceding or attached document, and acknowledged to me
that he signed it voluntarily for its stated purpose as Manager of Sunspire Solar LLC.

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 1 0OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Robert Janjigian

Title: President

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was O photographic
identification with signature issued by a federal or state governmental agency, 0 oath or affirmation of a
credible witness, O personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated
purpose [as of 1;

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 2 OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Armand Janjigian

Title: Treasurer

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was 0O photographic
identification with signature issued by a federal or state governmental agency, o oath or affirmation of a
credible witness, O personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated

purpose [as of .

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 3 OF 3]
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RECORDED RETURN TO:

RECORDING REQUESTED BY AND WHEN

Space above this line for Recorder’s Use

NOTICE OF LEASE AGREEMENT

Notice is hereby given of the Option and Lease Agreement (the “Lease”) dated of even date herewith.

LESSOR:

LESSEE:

DESCRIPTION OF LEASED
PREMISES:

LEASE COMMENCEMENT
DATE:

INITIAL TERM OF LEASE:

RIGHTS OF EXTENSION:

NO FIXTURE:

MISCELLANEOUS:

Kingsbury Club Medfield, INC., having an address of 2 Ice House
Road, Medfield, MA, 02052.

Sunspire Solar LLC, a Delaware Limited Liability Company, having
an address of R

The Premises consists of approximately 35,000 square feet of roof
space located at the Property owned by Lessor and commonly known
as 2 Ice House Road, Medfield, MA, 02052.

For Lessor’s title to the Property, reference is herein made to Deed
dated September 14, 1995 and recorded at the Norfolk County
Registry of Deeds at Book 11040, Page 253, Notice of Lease dated
September 19, 2007 and recorded at the Norfolk County Registry of
Deeds at Book 25170, Page 44.

The date Lessee exercises the Option, on or before [fill in
effective date plus maximum option duration.

20 years beginning on the Lease Commencement Date.

Lessee has two (2) options to extend the term of this Lease, for a
period of five (5) years each, subject to the conditions set forth in the
Lease.

The System, as defined in the Lease, installed and operated by Lessee
at the Leased Premises shall not be deemed a fixture. The System is
Lessee’s personal property and Lessor has no right, title or interest in
the System. Further, Lessor has waived all right of levy for rent, all
claims and demands against the System and all rights it may have to
place a lien on the System.

The rent for the Leased Premises and all other terms and conditions
are set forth in the Lease, and this Notice of Lease is executed
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pursuant and subject to all the covenants, conditions and terms set
forth in the Lease, which is incorporated herein and made a part hereof
by this reference, to the same extent as if all of the terms, covenants
and conditions thereof were set forth in full herein. This instrument
is executed pursuant to the provisions of the Lease and is not intended
to modify amend, or vary any of the terms and conditions of the Lease.
In the event of any conflict or inconsistency between the Lease and
this Notice of Lease, the Lease shall govern and control in all respects.

[SIGNATURE PAGES FOLLOW]
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LESSEE:
Sunspire Solar LLC

By:

Name: John Porter

Title: Manager

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned

notary public, personally appeared John Porter, proved to me through satisfactory evidence of
identification, which was o photographic identification with signature issued by a federal or state
governmental agency, 0 oath or affirmation of a credible witness, 0 personal knowledge of the undersigned,
to be the person whose name is signed on the preceding or attached document, and acknowledged to me
that he signed it voluntarily for its stated purpose as Manager of Sunspire Solar LLC.

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 1 OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Robert Janjigian

Title: President

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was o photographic
identification with signature issued by a federal or state governmental agency, o oath or affirmation of a
credible witness, 0 personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated

purpose [as of .

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 2 OF 3]
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LESSOR:
Kingsbury Club Medfield, INC.

By:

Name: Armand Janjigian

Title: Treasurer

Duly Authorized
Date:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned
notary public, personally appeared (name of document

signer), proved to me through satisfactory evidence of identification, which was D photographic
identification with signature issued by a federal or state governmental agency, o oath or affirmation ofa
credible witness, o personal knowledge of the undersigned, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily for its stated

purpose [as of P

Notary Public
Print Name
My commission expires

(Use this space for notary stamp/seal)

[SIGNATURE & NOTARY PUBLIC PAGE 3 OF 3]
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EXHIBIT G
Rent

The Parties recognize that the amount of rent the System will generate is a function of which Solar
Massachusetts Renewable Target (SMART) program block it qualifies for, accordingly the following
table indicates annual rent for each SMART block.

[redacted]
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GROUND LEASE

‘-

LEASE AGREEMENT made this |$ day of Seplember, 2007 by and between
the Town of Medfield, a municipal corporation with administrative offices located in the
Town House, 459 Main Street, Medfield, Norfolk County, MA (hereinafter: “Town")
acting by and through its Board of Selectmen (hereinafter: "Selectmen”), and the
Kingsbury Club Medfield, Inc., a duly-organized Massachusetts corporation, with an
address of 3.Allen Lane, Medfield, MA (hereinafter: “Kingsbury Club");

WHEREAS, Town is the owner of a certain parcel of land located off West Mill
Street, Identified as Lot 045 on Map 56 on the Town's Assessors Maps, and shown on a
plan of land entitled “Subdivision Plan of Land off West Mill Street in Medfield, MA*
dated March 8, 2005 with revisions dated April 20, 2005 and August 18, 2005 filed at
Norfolk Registry of Deeds in Plan Book 558 at Page 64.

WHEREAS, Kingsbury Club proposes to construct and operate, solely with
private funds, a health and recreation facility on a portion of said land, and

WHEREAS, Town's voters at a town mesting have authorized Selectmen to
enter into a ground lease with a private developer of a portion of said land for said
purpose, :

NOW, THEREFORE, Town of Medfield, acting by and through its Selectmen,
leases to Kingsbury Club a portion of Town land located off West Mill Street and
identified as Lot 045 on Map 56, said portion being shown as “Lot 1" on the above-
referenced subdivision plan upon the following terms and conditions:

1. Premises: The leased premises consist of the portion of Town-
owned land shown as “Lot 1" on the above-referenced subdivision
plan, containing 12.8 acres more or less according to said plan,
together with the right to use lce House Road shown on said plan in
common with others; Kingsbury Club shall construct and operate on
Lot 1, at its sole expense, a for-profit health and recreation facility
which may Include: Tennis, fitness, pilates, aerobics, swimming
pools, restaurant and bar, function rooms, entertainment, golf pods,
gymnasium, basketball, physical therapy, physical rehabilitation,
plastic surgery, pro shop, spa (massage, therapy, hairstyling, nails,
pedicure, body treatments, etc.), chiropractic and sports medicine.

2. Kingsbury Club's Ability to Acquire Additional Land: In the event
Town decides to dispose of any remaining portion of Town-owned
land shown as Lot 3 on said plan to a private party, it shall so notify
Kingsbury Club ninety days prior to the issuance of any RFP;
Kingsbury Club shall have the same right as any third party to submit
a proposal in response; Town's only obligation shall be to consider
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Kingsbury Club's proposal according to the same criteria applied to
all other proposals.

Town shall not conduct nor permit any third party to conduct any of
the activities enumerated in paragraph 1 upon Town's remaining

. land shown as Lots 2 and 3 on said plan without obtaining Kingsbury

Club's prior written approval.

Term: The term of this lease shall be fifty (50) years which shall
commence on the first day of September 2007 and shall terminate
on the twenty-first day of August 2057. Kingsbury Club shall have
the option to renew this ground lease for ten (10), five (5) year
periods, at the same rent as the final year of the initial term plus
annual cost of living adjustment as provided in the case of the first
option, and at the same rent as the final year of the previous
extension plus annual cost of living adjustment in the case the
second and subsequent options. Each option shall be exercised by
delivering written notice thereof to Town no earlier than eighteen
months and no later than twelve months prior to the expiration of the
initial Jease term or the current extension period, as the case may
be.

Rent: The annual rent shall be set in accordance with the following
schedule:

Year One $15,000.00
Year Two $25,000.00
Year Three $26,250.00
Year Four $38,500.00
Year Five $57,500.00

Year Six and Successive Years $57,500.00, adjusted by
the Greater Boston Consumer Price Index, as determined by the
U.S. Department of Labor or such other agencies as may be
designated by the United States Government to make such
determinations. The Kingsbury Club will also be responsible for real
estate and/or personal property taxes on the building(s) and/or
contents. In addition, Kingsbury Club may, at its discretion, make its
premises available to the Medfield School Depariment for practice
and or league play for high school tennis and/or swim tearn(s) and
such other recreational teams as may, from time to time, be agreed
upon by Kingsbury Club and the Medfield School Department and/or
its successors. Each year's rent shall be payable in advance Ina
single payment, the first year's payment on the commencement date
provided in paragraph four and each subsequent year's on the
anniversary date thereof.

Town's Obligations: Notwithstanding the provisions of paragraph
four, Kingsbury Ciub's obligations hereunder are conditioned upon

p.3
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Town's construction of a paved roadway in compliance with Medfield
Planning Board's Subdivislon Regulations, . as modified by any
walvers granted to Town for this project.

Conditions and Limitations on Tenant Financing: Town shall have
the right to review and approve all terms and conditions sought to be
imposed upon the Kingsbury Club In connection with any financing
to the extent they relate to the property itself or any use thereof,
without Gimiting the foregoing, Town shall not be required to
subordinate its rights under this lease to any lender's rights and no
lender or any third party claiming through a lender shall have any
greater rights to use the property than Kingsbury Club possesses.

Municipal_Permits Prior_to Construction: Kingsbury Club shall
obtain, at its own expense, all required municipal permits and
approvals both for operation and construction of its facility and shall
not commence construction until it has done so. Kingsbury Ciub
shall also obtain Selectmen’s prior approval of the architectural

“design for the exterior of the original facility and any expansion,

together with approval of the plans for the site's lighting, driveways,
parking and landscaping. The Kingsbury Club facility shall be
constructed in strict accordance with the approved plans and
specifications; expansion or modification either during initial
construction or at any subsequent time shall be subject to approval
of Selectmen, which approval shall not be unreasonably withheld.

Prior Municipal Determination of Financial Viability: Kingsbury Club
shall not commence construction until it has demonstrated 10
Selectmen's satisfaction that Kingsbury Club has the necessary
funds and financial resources to construct at its own expense and to
operate at its own expense the Kingsbury Club facility.

Quality of Construction: Kingsbury Club shall construct its facility in
a good and workmanlike manner with first-class materials, all work to
be performed by properly licensed, qualified and/or experienced
workers.

Qualifications _and _Prior Municipal Approval _for _Construction
Personnel: Except as hereinafier provided, all excavation and site
preparation, foundation, structural, framing, systems installation and
other construction work shall be performed only by experienced
contractors and trades people. All work shall be performed pursuant
to written contracts which contain appropriate language, in the
opinion of Town's attorney, to adequate protect Town's property
interests and the public health, safety and welfare. Prior to
commencement of construction, Kingsbury Club shall submit the
names of all contractors and trades people it intends to employ or

3
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12.

engage to the Selectmen, fiogether with such background
information as Selectmen may request, and shall obtain Selectmen’s
written approval,

Diligent_. Prosecution _of Construction:  Kingsbury Club shall
commence construction immediately upon its receipt of a building
permit and shall prosecute the work continuously until completion;
the construction of the Kingsbury Club facility shail be completed
and an occupancy permit obtained no later than eighteen months

. following the issuance of the building permit.

13.

14.

18.

16.

17.

Use of Premises: Kingsbury Club shall use the premises only as
provided in paragraph one; no other use shall be permitted without
prior written approval of Selectmen. Kingsbury Ciub shall not
expand or modify the Kingsbury Club facility without Selectmen's
prior written approval, which approval shall not unreasonably be
withheld.

Tenant Maintenance Obligations: Kingsbury Club shall at all times
maintain the Kingsbury Club in good repair and in compliance with
all applicable federal, state and local statutes and regulations, both
as to the facility itself and Its operation.

Tenant's Obligations for Payment of Utilities_and other Operating
Expenses: Kingsbury Club shall be solely responsible for payment
of all ‘water and sewer hook-up and use charges, all electrlc, gas,
telephone and other utility hook-up and use charges, and all heating
and other expenses incurred in the construction and operation of the
Kingsbury Club; Kingsbury Club shall not permit any unpaid charges
to become a lien against the property. '

Town's Ownership Rights in Building and Improvements in Event of
Lease Expiration or Temnination: Upon the expiration of or in the
event of termination of this leass, the building and all improvements,
excluding only unattached fixtures, shall bscome the absolute
property of Town, free of all claims of Kingsbury Club‘or of any third
parties, L :

Assignment, Subletting and Recording Not Permitted: The rights
and obligations contained in this lease are personal to Kingsbury
Ciub; It shall not assign or otherwise transfer them without Town's
prior written approval, provided that, in event of Kingsbury Club's
default either under this lease or in its obligation to any institutional
lénder which has provided either financing for construction of
Kingsbury Club’s facility or rollover parmanent financing, Town
agrees that said institutional lender may accede to Kingsbury Club's
rights and obligations under this lease and continue to operate

4
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. Kingsbury Club’s facility or that said institutional lender may transfer

18.

19.

same, subject to Town's prlor approval, to a third party with finances

.and experience satisfactory to Town to permit the continued

operation of Kingsbury Club's facility for the uses specified in
Paragraph 1 and upon the other terms and conditions contained in
this lease. No subletting of the premises are permitted without
Town's prior written approval. Kingsbury Club shall not record this
lease at the Registry of Deeds nor permit others to do so. Any
violation of any of the foregoing proscriptions shall result in.the
automatic termination of this lease. o

Insurance: During construction, Kingsbury Club shall require its
general contractor to maintain builder's risk insurance and public
liability insurance with an aggregate limit of a least two-million
dollars: both Kingsbury Club and Town shall be named as additional
insureds on said policies. Kingsbury Club shall also require its
general contractor and all other contraciors and trades people to
maintaln workers compensation insurance as required by law.
Kingsbury Club shall provide Selectmen with certificates for all
required insurance prior to commencement of construction

Upon completion of its facility, Kingsbury Club shall maintain
casualty insurance on the structure for the benefit of Town and itself,
in an amount sufficient to reconstruct the premises. Kingsbury Club
shall provide Town with certificates of insurance evidencing such
coverage, together with proof of premium payment, at least once
each year. Kingsbury Club shall secure a provision in each palicy of

insurance requiring that at least ninety (80) days' written notice be

given to Town by the Insurance carrier prior to cancellation of any
policy. n the event Kingsbury Club fails to secure such insurance,
Town may obtain the same and charge the premiums to Kingsbury
Club as additional rent, which shall be due and payable on the first
day of the month after which Town paid such premiums.

Indemnification: Kingsbury Club agrees to indemnify, hold harmless
and defend Town from and against any and all liability, loss, damage
or expense, including attorney's fees, arising from Kingsbury Club's
operation of Its facility, including but not limited to, injury or damage
to Kingsbury Club’s employees, contractors or other third parties or
to their property excepting only that occasioned by direct conduct of
Town or its employees, PROVIDED THAT this provision shall not
apply to the extent that coverage is afforded by either Kingsbury
Club’s or Town's public liabllity insurance carier and PROVIDED
FURTHER THAT Town and Kingsbury Club shall each instruct their
respective Insurers to waive any right of recovery by way of
subrogation arising from an insurer's payment of a covered loss.
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20. Tenant's Obligations Upon Termination of Lease: Kingsbury Club, at

21.

22,

23.

the termination of the lease term shall peaceably surrender the

premises to Town and shall remove all personalty, but not fixtures,

within thirty {(30) days following said termination; Kingsbury Club

ls)hall ff;therwise preserve the building and improvements for Town's
enefit.

Environmental: Kingsbury Club shall not use, store, or dispose of
hazardous materials, as defined by federal statute, G.L. Chapter 21E
and federal and state regulations, except as required for the
operation of the facility, and such use, storage, and disposal shall be
in accordance with all applicable federal, state and local statutes,
laws and regutations. .

Tenant Covenants: Kingsbury Club covenants with Town as follows:

a. Kingsbury Club shall make all rental payments when due.

b. Kingsbury Club shall construct and operate its facility in full
compliance with the provisions of this lease.

¢. Kingsbury Club shall peaceably surrender the premises and
remove all of its personalty at the end of the lease term.

d. Kingsbury Club shall continuously maintain and operate its facility
in strict compliance with the provisions of this lease,

e. Kingsbury Club shall maintain casualty and public liability
insurance at all timas.

f. Kingsbury Club shall not csuse or permit poliution or
contamination of the site.

Kingsbury Club's Default and Town Remedies: This lease is made
on condition that if Kingsbury Club should neglect or fail to pay the
rent due hereunder within thirty (30) days after receipt by Kingsbury
Club of notice from Town of such nonpayment, or if Kingsbury Club
shall neglect or fail to perform or observe any of the other terms,
provisions, conditions or covenants hersin contained and on the
Kingsbury Club's part to be performed or observed for a period of
thirty (30) days after receipt by Kingsbury Club of notice of such
neglect or fallure, or if Kingsbury Club shall be dissolved or become
inactive or lose its status as a business corporation, or il any
assignment shall be made of Kingsbury Club's properly for the
benefit of creditors, or if a receiver, trustee in bankruptcy or similar
officer shall be appointed to take charge of all or any part of
Kingsbury Club's property by a court of competent jurisdiction, or If a

6
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24,

petition is fited by Kingsbury Club under any bankruptcy laws for
relief or composition- of its debts, or if Kingsbury Club is declared

.bankrupt then, and in any of said cases, subject to the rights of

Kingsbury Club's institutional lender, if any, specified in paragraph
17, the Town lawfully may immediately or at any time thereafter and
without demand or nolice enter upon the premises or any part
thereof in the name of the Town and repossess the same, including
all equipment and trade fixtures therein and/or annexed thereto, as
Town's former estate and expel the tenant and those claiming

through or under the Tenant and remove its effects, forcibly if

necessary, without being deemed guiity of any manner of trespass

_and without .prejudice to any remedies which- might otherwise be

used for arrears of rent or proceeding for breach of covenants, and
upon such entry, may terminate this lease; and Kingsbury Club
covenants in case of such termination to pay and be liable for, on the
days originally fixed for the payment thereof, amounts equal to the
several installments of rent and other charges reserved as would
under the terms of this lease become due If this lease had not been
terminated or if Town had not entered or reentered as aforesaid, and
Kingsbury Club covenants to pay and be llable for all losses and
damages suffered by reasan of such termination including, but not
limited to, the costs of legal counsel retained by Town and all
expenses of Town for enforcement hereunder. In addition to all
other legal and equitable remedies, Town shall have the right to
remove equipment/structures at tenant's expense, and the right to
declare equipment/structures abandoned and take ownership
thereof, all without liability to Town.

Notices: Any notices required hereunder shall be in writing and
served by in-hand delivery or certified mail, return-receipt requested,
in the case of Town, to: Town of Medfield

Town House

459 Main Street

Medfield, MA 02052

Attn: Town Administrator

with simultaneous copy to

Medfield Town Counsel:  Mark G. Cerel, Esq.
Law Office of Mark Gordon Cerel
P.0.Box 9
Medfield, MA 02052

and in the case of
Kingsbury Club to: Kingsbury Club Medfield, Inc.
3 Allen Lane

Medfield, MA 02052

Attn: Robert A, Janjiglan
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with simultaneous copy to

its attorney: Joseph C. Freeman, Esq.
7 Wells Avenue, Suite #13
Newton, MA 02459

25. Applicable Law and Venue: This lease shall be interpreted in all
respects according to the law of the Commonwealth of
Massachusetts. Any judicial proceeding relating to this lease or any
of the parties” rights or obligations hereunder shall be brought only in
the Massachusetts Trial Court: Superior Court Department, Norfolk

County or District Court Department, Dedham Division,

26.Miscellaneous:  This lease represents the full and complete
agreement and understanding of the parties; all prior and
contemporaneous agreements are merged herein. Any modifications
of the terms of this lease shall only be effective if in writing and signed
by the duly-authorized representatives of both Town and Kingsbury
Club. This lease shall be binding upon and shall inure to the benefit
of the parties’ respective representatives, Successors, transferees
and assigns. The captions contained herein are for convenience

only, do not form a part of the lease and shall have no legal effect.

27 Notwithstanding anything in this Lease to the contrary, the Town
and Kingsbury Club hereby agree as follows:

a. A notice of tease shall be duly executed, acknowledged
and delivered by the parties hereto simultaneously with the
execution and delivery of this lease, and said notice of lease shall
be recorded with the Norfolk County Registry of Deeds promptly
hereafter.

b. The Town hereby consents io Kingsbury Club's right to
encumber the leasehold estate created by this lease pursuant fo
one or more leasehold mortgages or collateral assignments of
lease in-favor of TD Banknarth, N.A. and New England Certified
Development Corporation, acting on behalf of the U.S. Small
Business Administration, and thelr respective successors and
assigns (collectively, the “Lender”).

G The lease shall not be modified or cancelled by the parties
hereto without the prior written approval of the Lender.

d. Kingsbury Club may assign to the Lender any and all
rights that Kingsbury Club now or hereafter has in and to any -
hazard Insurance proceeds resulting from damage to the
improvements, fixtures and personal property on the leased
premises.
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e. The Town agrees that Kingsbury Club may assign to the
Lender any and all rights that Kingsbury Club now or hereafter
has in and to any proceeds that arise out of a condemnation or
eminent domain proceeding applicable to the leasehold estate
created by this lease and the improvements thereon, but in no
event shall Kingsbury Club or the Lender have any right under this
lease to any condemnation proceeds in and to the fee simple
interest in the premises now owned by the Town.

i The Town agrees to enter into separate agreements with
the Lender pursuant to which the Town shall agree, in the event of
any default under the terms of the lease, as follows:

i, To give the Lender written notice of said default
simultaneous with the giving of such notice to Kingsbury Club.

. To give the Lender the right, without the obligation,
to cure any such default within ninety (90) calendar days after the
Lender's actual receipt of said notice of default; provided,
however, that if such default is not capable of being cured with
due diligence within said period of ninety (90) calendar days (it
being expressly agreed that monetary defaults are capable of
being cured within said period) and the Lender commences to
cure such default promptly, such period of ninety (90) calendar
days shall be extended to such longer period of time reasonably
necessary to cure such default with all due diligence, the
additional amount of time to be subject to the prior written consent
of the Town, which consent shall not be unreasonably withheld,
delayed or conditioned.

. To not terminate this lease during the Lender's
cure period.

g. The Town agrees to enter into separate agreements with
the Lender pursuant to which the Town shall agree, in the event of
any default under the terms of the Lender's loan and security
agreements with Kingsbury Club, including, without limitation, any
leasehold mortgage or collateral assignment of the lease
(collectively, the “Loan Documents®), as follows:

i. To not terminate the lease as a result of any such
default or the Lender's exercise of any of its rights and remedies
under the Loan Documents.

il. To consent to the Lender's exercise of any rights
and remedies in and to the collateral under the Loan Documents,
including, without limitation, one or more foreclosure sales and
secured party sales. In connection with the foregoing, the Town

9
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shall consent to the Lender's entry upon the leasehold eslate to

. take possession of its collateral, prepare the same for sale, either

upon the premises or elsewhere, and to dispose of and remove its
collateral from the premises.

iid. In the event the Lender is the successful bidder at
foreclosure for the leasehold estate and improvements or
otherwise acquires the same pursuant to any conveyance or
assignment in lieu of foreclosure, to consent to the Lender or any
wholly-owned nominee of the Lender acquisition of title to the
leasehold estate sold or assigned thereby and thereafter to
assume the rights and obligations of Kingsbury Club under this
lease. In connection with the foregoing, the Town shall consent to
the Lender employing an agent to act on its behalf to manage and
operate the health and recreation facility on a temporary basis in
order to preserve and protect the value of the Lender's interest in
said facility while the Lender seeks a permanent buyer for the
facility.

iv, To subordinate to the Lender any lien or security

‘interest now or hereafter held by the Town in and to the collateral

under the Loan Documents; provided, however, that the Town
shall not be abligated to subordinate its title in the fee estate to
any leasehold mortgage.

h. The Lender shall need the consent of the Town in the
following instances, which consent shall not be unreasonably
withheld, delayed or conditioned:

I. To close on the sale the leasehold estate and
improvements to any third parly that was the successful bidder at
a foreclosure sale of the leasehold estate.

il To employ an agent o act on its behalf to manage
and operate the facility on the Lender's behalf on a permanent
basis.

jil. To sell or assign the leasehold estate to a third party
subsequent to the Lender's acquisition of title to the same.

10
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IN WITNESS WHEREOF, Town and Kingsbury Club have caused this
lease to be executed in multiple counterparts by their duly-authorized
representatives on the above-written date.

Town of Medfield, by its Kingsbury Club Medfield, Inc.
Board of Selectmen: Tenant, by its duly-authorized

corporgig officer:
aul B, Rhudd, ©hairman Name Posmon

Osler L. Peterson, Clerk

/;f?f} J-é %ft’%‘?ﬁm

Ann B. Thompson, Mémber
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AGREEMENT REGARDING GROUND LEASE

This Agreement Regarding Ground Lease (hereinafter the “Agreement”) is made as of
this ___ day of September, 2017 by Kingsbury Club Medfield, Inc., a corporation organized and
existing under and by virtue of the laws of the Commonwealth of Massachusetts, having its
principal place of business at 2 Icehouse Road, Medfield, MA 02052 (the “Tenant™), and The
Town of Medfield, a body corporate and politic, acting by and through its Board of Selectmen
(the “Landlord™), in favor of Eastern Bank, having an address having an address of 265 Franklin
Street, Boston, MA 02110 (the “Lender”), and is consented to by certain mortgagees of the
Tenant.

RECITALS

WHEREAS, the Landlord, as landlord, and the Tenant, as tenant, are parties to that
certain Ground Lease dated September 1, 2007 between the Town, as lessor, and Kingsbury, as
lessee (as amended, the “Ground Lease™), pursuant to which the Landlord leases to the Tenant
that certain parcel of land located off West Mill Street, identified as Lot 045 on Map 56 on the
Town’s Assessors Maps, and shown on a plan of land entitled “Subdivision Plan of Land off
West Mill Street in Medfield, MA” dated March 9, 2005 with revisions dated April 20, 2005 and
August 18, 2005 filed at Norfolk Registry of Deeds in Plan Book 558, Page 64, together with
certain buildings thereon, as described more particularly therein (the “Leased Premises™);

WHEREAS, Lender is providing financing to Tenant in the amount of (a) $3,800,000.00
to refinance existing debt on the Leased Premises, (b) $5,000,000.00 for the construction of
certain improvements on the Leased Premises, and (c) $650,000.00 for working capital and
general corporate purposes (collectively, the “Loans”) to be secured by the Leased Premises;

WHEREAS, pursuant to the Ground Lease, the Landlord has agreed to enter into certain
agreements with the Lender; and

WHEREAS, the Landlord, Tenant and Lender desire to enter into this Agreement to
confirm certain agreements by the Town contained in the Ground Lease.

AGREEMENTS

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
hereby agree as follows:

1. Landlord represents and warrants that: (a) to the best of its knowledge and belief,
as of the date of this Agreement, the Ground Lease is in full force and effect, has not been
modified and no default or grounds for termination thereof exists; (b) a true and correct copy of
the Ground Lease is attached hereto as Exhibit A; (c) Landlord is the sole and exclusive owner of
the fee interest in the Leased Premises and there is no mortgage, lien or other encumbrance on
Client Files/42440/0003/02509959.DOCX, 3
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Landlord’s fee interest in the Leased Premises; and (d) to the best of Landlord’s knowledge,
Landlord’s interest in the Leased Premises is free and clear of all unrecorded liens and
encumbrances, unrecorded contractual rights or claims, unrecorded previous transfers or
conveyances, and unrecorded agreements to transfer or convey, except the Ground Lease.

2. Tenant represents and warrants that: (a) to the best of its knowledge and belief, as
of the date of this Agreement, the Ground Lease is in full force and effect, has not been modified
and no default or grounds for termination thereof exists; (b) a true and correct copy of the
Ground Lease is attached hereto as Exhibit A; (c) Tenant is the sole and exclusive owner of the
leasehold interest in the Leased Premises, subject only to the leasehold mortgage liens of certain
mortgagees that have acknowledged and consented to this Agreement; and (d) to the best of
Tenant’s knowledge, Tenant’s interest in the Leased Premises is free and clear of all unrecorded
liens and encumbrances, unrecorded contractual rights or claims, unrecorded previous transfers
or conveyances, and unrecorded agreements to transfer or convey, except the Sublease.

3. Each of Landlord and Tenant hereby agree as follows:

a. Pursuant to Paragraph 17 of the Ground Lease, the Landlord reaffirms the
Tenant’s rights to assign its rights under the Ground Lease to Lender under
the terms and conditions stated in said Paragraph 17, and the Tenant does
hereby assign its rights under the Ground Lease to Lender, together with the
right of the Lender to sublease, pursuant to and under the terms stated in said
Paragraph 17.

b. Pursuant to Paragraph 27.b of the Ground Lease, the Landlord reaffirms the
Tenant’s right to encumber the Ground Lease by virtue of a Leaschold
Mortgage and Security Agreement granted by the Tenant to the Lender.

c. Pursuant to Paragraph 27.c of the Ground Lease, the Landlord and the Tenant
reaffirm that the Ground lease shall not be cancelled or modified without the
prior written consent of the Lender.

d. Pursuant to Paragraph 27.d of the Ground Lease, the Landlord acknowledges
that the Tenant is assigning its rights to hazard insurance proceeds resulting
from damage to improvements located on the premises subject to the Ground
Lease.

. Pursuant to Paragraph 27.e of the Ground Lease, the Landlord acknowledges
that the Tenant is assigning its rights to any condemnation proceeds.

f. Pursuant to Paragraph 27.fi of the Ground Lease, the Landlord shall give
Lender written notice of any default by the Tenant under the Ground Lease at
the same time as giving of notice to the Tenant, at the following address:

Eastern Bank
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265 Franklin Street
Boston, MA 02110
Attn: Boris Nusinov

With a copy to:

Hackett Feinberg PC

155 Federal Street, 9™ Floor
Boston, MA 02110

Attn: Brian Plunkett, Esq.

g. Pursuant to Paragraph 27.f.ii of the Ground Lease, and as more fully described
therein, the Landlord shall give Lender the right to cure any default under the
Ground Lease within ninety (90) days after the Lender’s actual receipt of said
notice of default, together with such extended time to cure such default
pursuant to the terms and conditions of said Paragraph 27.f.ii of the Ground
Lease.

h. Pursuant to Paragraph 27.f.ii of the Ground Lease, the Landlord shall not
terminate the Ground Lease during the Lender’s cure period referenced in
Letter (g), above.

i. Pursuant to Paragraph 27.g.i of the Ground Lease, the Landlord shall not
terminate the Ground Lease as a result of any default under the Loan
Documents or the Lender’s exercise of its rights and remedies under the Loan
Documents.

j. Pursuant to Paragraph 27.g.ii of the Ground Lease, the Landlord shall consent
to the Lender’s exercise of any of its rights and remedies in and to the
collateral referenced in the Loan Documents, including, without limitation,
one or more foreclosure sales and secured party sales. In connection with the
foregoing, the Landlord shall consent to the Lender’s entry upon the leasehold
estate to take possession of its collateral, prepare the same for sale, either
upon the premises or elsewhere, and to dispose of and remove its collateral
from the premises.

k. Pursuant to Paragraph 27.g.iii of the Ground Lease, the Landlord and the
Tenant affirm the Lender’s right to acquire the Ground Lease at foreclosure
sale or by assignment, subject to the Town’s consent, as more fully described
in said Paragraph 27.g.iii (along with the right to exercise any options by
Lender).

I Upon an assignment or sale of the Ground Lease interest by the Lender to an
unrelated third-party purchaser as provided, the Lender shall have no liability
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under the Ground Lease for obligations arising after said assignment and/or
sale.

m. If the Lender acquires the Ground Lease interest or the Lender sells, conveys,
subleases or assigns the Ground Lease interest to an unrelated third-party
purchaser, the Lender or such third party shall comply with all of the terms
and provisions of the Ground Lease from and after the date of such acquisition
or sale.

n. Pursuant to Paragraph 27.g.iv of the Ground Lease, the Landlord shall
subordinate to the Lender any lien or security interest now or hereafter held by
the Landlord in and to the collateral under the Loan Documents, subject to the
conditions set forth in said Paragraph 27.g.iv.

4, Landlord and Tenant agree not to amend or modify the Ground Lease in any way
that impairs the Lender’s rights under the Note, the Mortgage or its lien on the Leased Premises,
without the prior written consent of the Lender. In all other respects, the Ground Lease may be
modified and amended without the Lender’s prior written consent and each of Landlord and
Tenant agrees to provide the Lender with copies of any such modifications and amendments.

5. Neither bankruptcy, insolvency, nor the appointment of a receiver or trustee of the
Tenant shall be a condition of default under, or otherwise affect, the Ground Lease so long as the
obligations of the Tenant, as set forth in the Ground Lease, are being performed by the Tenant, or
are being performed by the Lender, or the successors in interest of either of them including all of
Tenant’s financial obligations to the Town, as set forth in the Ground Lease, are being fully
satisfied on a timely basis.

6. In the event of a termination of the Ground Lease pursuant to proceedings under
the U.S. Bankruptcy Code to reject the Ground Lease, the Lender, within sixty (60) days from its
receipt of such notice of termination, shall have the option to obtain a new lease (a “New Lease”)
for the Leased Premises by providing to Landlord Notice of its desire to exercise such option.
Upon receipt of such Notice, Landlord shall enter into a New Lease for the Leased Premises with
the Lender or successor or assign of the Lender which shall:

(@) Commence as of the date of the termination of the Ground Lease, and
shall be effective for the remainder of the term of the Ground Lease, and contain all of the terms
and conditions that were set forth in the Ground Lease and only those terms and conditions
contained in said Ground Lease, including, but not limited to, those pertaining to rental
payments, options to renew the term of the Ground Lease, use of the Leased Premises, and the
Landlord’s consent rights enumerated in Paragraph 27(h) of the Ground Lease; and

(b)  Allow for the financing of the new tenant’s Ground Lease interest upon
similar terms and conditions as contained herein.

Client Files/42440/0003/02509959.D0CX, 3

Estoppel and Recognition Agreement Page 4



Upon the execution and delivery of the New Lease by all parties thereto, Landlord shall
authorize the tenant under the New Lease, at its sole cost and expense, to take all commercially
reasonable actions necessary to evict the Tenant or any other unauthorized party from the Leased
Premises Landlord shall have no obligation to take any such action. Landlord shall execute and
deliver any and all documentation and powers of attorney that may be requested by the tenant
under the New Lease in order for such tenant to take any and all actions that may be required to
evict any unauthorized party from the Leased Premises. For the avoidance of doubt, any New
Lease shall be given by Landlord on an “As-Is, Where-Is” basis without any representations or
warranties of any kind or nature whatsoever by the Landlord as to the premises demised under
the New Lease, including, without limitation, condition, title, compliance with laws and/or
parties in possession of the demised premises.

7. The terms hereof shall inure to the benefit of and be binding upon the parties,
their successors and assigns.

8. To the extent that this document gives rights to the Lender, such rights shall
accrue only to the benefit of the Lender and its successors and assigns and only for so long as the
Note, the Mortgage and the other Loan Documents remain valid and in existence.

9. The terms of this Agreement are severable. If any of the terms and conditions
hereof shall, for any reason, be deemed void, voidable, or unenforceable, the remaining terms
and conditions hereof shall remain in full force and effect as though such void, voidable, or
unenforceable provisions were not included.

10.  This Agreement may only be modified by a written document signed by all of the
parties hereto.

11.  This Agreement may be executed in counterparts, each of which shall be deemed
an original and all of which together shall constitute one and the same instrument.

12.  Each mortgagee of the Tenant, by his/her/its execution of this Agreement, hereby
acknowledges receipt of this Agreement and consents to the terms thereof.

[THE NEXT PAGES ARE THE SIGNATURE PAGES]
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AMENDMENT TO GROUND LEASE

This Amendment to Ground Lease (hereinafter the “Amendment”) is made as of this .
day of September, 2017 by and between The Town of Medfield, a body corporate and politic,
acting by and through its Board of Selectmen (the “Town”) and Kingsbury Club Medfield, Inc., a
corporation organized and existing under and by virtue of the laws of the Commonwealth of
Massachusetts, having its principal place of business at 2 Icehouse Road, Medfield, MA 02052

(“Kingsbury™).

Reference is hereby made to that certain Ground Lease dated September 1, 2007 between
the Town, as lessor, and Kingsbury, as lessee (as amended, the “Ground Lease”), and that certain
Notice of Lease recorded with the Norfolk County Registry of Deeds in Book 25170, Page 44.

RECITALS

WHEREAS, Eastern Bank is providing financing to Kingsbury in the amount of (a)
$3,800,000.00 to refinance a loan made by Rockland Trust Company to Kingsbury (the
“Rockland Trust Loan™), (b) $5,000,000.00 for the construction of certain improvements on the
property, and (c) $650,000.00 for working capital and general corporate purposes (collectively,
the “Loans”) to be secured by the leased premises covered by the Ground Lease; and

WHEREAS, the Town and Kingsbury desire to enter into this Amendment to Ground
Lease to amend the definition of “Lender” contained in the Ground Lease and make other certain
changes as outlined below.

AGREEMENTS

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
hereby agree as follows:

1. Upon the closing and funding of the Loan and payment in full and discharge of
the Rockland Trust Loan, Paragraph 27.b of the Ground Lease is hereby deleted in its entirety
and the following is substituted therefore:

“b.  The Town hereby consents to Kingsbury Club’s right to encumber the leasehold
estate created by this lease pursuant to one or more leasehold mortgages or collateral
assignments of lease in favor of Eastern Bank and New England Certified Development
Corporation, acting on behalf of U.S. Small Business Administration, and their respective
successors and assigns (collectively, the “Lender”).”

2, Any reference contained in the Ground Lease to either TD Banknorth, N.A., TD
Bank, N.A. or Rockland Trust Company shall hereafter be deemed to refer to Eastern Bank.
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3 Any notice required to be given to Eastern Bank pursuant to the terms of the
Ground Lease shall be delivered to Eastern Bank at the following address, in compliance with
the terms and conditions of Paragraph 24 of the Ground Lease:

Eastern Bank

265 Franklin Street
Boston, MA 02110
Attn: Boris Nusinov

With a copy to:

Hackett Feinberg PC

155 Federal Street, 9 Floor

Boston, MA 02110

Attn: Brian Plunkett, Esq.

4, This Agreement may be executed in counterparts, each of which shall be deemed
an original and all of which together shall constitute one and the same instrument.

[THE NEXT PAGES ARE THE SIGNATURE PAGES]
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EXECUTED under seal as of the date first set forth above.

Pursuant to the terms of Paragraph 27.c of

the Ground Lease, Eastern Bank

and New England Certified Development
Corporation hereby consent to the Amendment
to the Ground Lease set forth above:

EASTERN BANK

Name: Boris wos; v

Title: s¥{/?

NEW ENGLAND CERTIFIED
DEVELOPMENT CORPORATION
By:

Name:

Title:
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TOWN OF MEDFIELD
By Its Board of Selectmen

Name:
Title:
By:
Nan AT M~¢ e
Titlef V(U /¢e

=
By: SOUGEHNE A
Name: Guone K .Mu-rbj
Title: Selezfroun

KINGSBURY CLUB MEDFIELD, INC.

By: ‘//Z/%\ "

Name: Zober 4 anjrgan
Title: Pregident




EXECUTED under scal as of the date first set forth above.

Pursuant to the terms of Paragraph 27.c of

the Ground Lease, Eastern Bank

and New England Certified Development
Corporation hereby consent to the Amendment
to the Ground Lease set forth above:

EASTERN BANK
By:

Name:
Title:

NEW ENGLAND CERTIFIED
DEVELOPMENT CORPORATION

Name: “faseph 0'Garro
Title: Sen Vice President

Client Files/42440/0003/02505184.DOCKX; 4

TOWN OF MEDFIELD
By Its Board of Selectmen

By:

Name:
Title:

By:

Name:
Title:

By:

Name:
Title:

KINGSBURY CLUB MEDFIELD, INC.

By:

Name:
Title:
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g anibit 3

EXHIBIT B
SYSTEM SPECIFICATIONS AND SITE PLAN

The Temporary Construction Area shall be one of the two smaller areas designated on this plan to be
confirmed by Lessor.

1l 4

FOCLEAN
Footprint

Ud, 000 sG. £+ on ei\é‘h‘ng ponc'lna arect.
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EXHIBIT B
SYSTEM SPECIFICATIONS AND SITE PLAN
The Temporary Construction Area shall be one of the two smaller areas designated on this plan to be
confirmed by Lessor.

"?CLEA_N
Footprint

35 000 sq.-H. ol exishng roof.
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EXHIBIT B
SYSTEM SPECIFICATIONS AND SITE PLAN

The Temporary Construction Area shall be one of the two smaller areas designated on this plan to
be confirmed by Lessor.

ot ®
‘!

CLEAN

\g)otprint

4,000 S9. # oh pew pariking areo
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EXHIBIT B
SYSTEM SPECIFICATIONS AND SITE PLAN

The Temporary Construction Area shall be one of the two smaller areas designated on this plan to be
confirmed by Lessor.

‘1"
'?CLEAN

\g)otprint

52,000 sq.+ on New bun\dlng's rooft
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Karyn E. Polito, Lieutenant Governor

Stephanie Pollack, MassDOT Secretary & CEO Massachusetts Department of Transportation

February 28, 2019

Town of Medfield

Town Administrator Michael J. Sullivan
459 Main Street

Medfield, MA 02052

Dear Town Administrator Michael J. Sullivan,

We are pleased to inform you that Chapter 90 local transportation aid funding for Fiscal year 2020 will
total $200 million statewide, pending final legislative approval.

This letter certifies that, pending final passage of the bond authorization, your community’s Chapter 90
apportionment for Fiscal year 2020 is $413,135. This apportionment will automatically be incorporated
into your existing 10-year Chapter 90 contract, which will be available on the MassDOT website
www.massdot.state.ma.us/chapter90.

The Chapter 90 program is an integral part of the maintaining and enhancing your community’s
infrastructure and is an essential component of our state-local partnership. We look forward to working
with you in the coming year to continue the success of this program.

Thank you for all that you do to make the Commonwealth of Massachusetts a great place to live, work
and raise a family.

Sincerely, /
) '/' 7) § //,‘ " )// ; ')’,/x,f.,v
far~eA [ 7 /)

Charles D. Baker ‘Karyn E. Polito

Governor Lieutenant Governor
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VOLUNTEER
AWARDS

The Medfield Foundation
cordially invites Yyou and your guests
to join us at a Reception

Honoring the Nominees for the 2079
Medfield Foundation Velunteen Queand,
On Sunday, March 31, 2019

From 3-5 PM at
The Center at Medfield, 2 Ice House Road

Light refreshments will be served

This reception is made possible through the generosity of
Roche Bros. Supermarkets & Brothers Marketplace

RSVP to John Byrne by Monday, March 17* a1

byrne, fo/mbgll)gnmi/. com



7 Steven Lane
Medfield, MA 02052
jerryjcianciolo@gmail.com

March 1, 2019

Michael Marcucci
Town House

459 Main Street
Medfield, MA 02052

Dear Selectman Marcucci:

As a selectman, you have a special interest in knowing the goings-on in Medfield. Here’s
something you should deservedly take great pride in.

For the past four years, I've offered educational classes at senior centers throughout the
area, including the Councils of Aging in Westwood, Franklin, Norfolk, Wrentham, Foxboro,
Norwood, Walpole, and Medfield. Mine are highly-interactive, college-like seminars that
challenge seniors to think in fresh ways. But I'm not writing to tout my programs.

I'm writing because, having worked at various senior centers in the region, I have a unique
perspective into their hospitality, their programming, and their staffs. You should know, as
a town official, that the Center at Medfield is superior in each of these categories.

First is the welcoming atmosphere. At many centers where I teach, I notice how newcomers
are often uneasy upon entering. Perhaps the receptionists aren’t cordial or the staff is
behind closed doors. Not so at the Center. What you feel upon walking in is warmth and
accommodation. You sense the staff is genuinely interested and there to help you.

Second is the programming. It’s not unusual for me to enter a senior center at 1:00 p.m. and
find the facility empty. Again, the opposite is the case in Medfield. Typically, as I know
firsthand, it’s a battle for space at the Center, since on any given day there are exercise
classes, music performances, outreach offerings, lectures, card groups, and classes like
mine. The bustle itself is contagious and makes everyone feel younger.

Third, and most important, is the staff. At many senior centers where I teach, professional
burnout seems to have set in. Many staff members have held their jobs for decades, they
adhere to routines they find comfortable, and they lack the energy and intellectual curiosity
needed to keep their centers robust. To a person, I've found the opposite attitude in
Medfield.

Susan Bernstein, Lisa Donovan, Bill Pardi, and Kathy Powers seem as eager as if it were
their first day on the job. And Roberta Lynch, the director, has the gift of staying
professionally fresh, even though she’s been with the Center for many years. Whether she’s
writing a winning grant proposal, comforting a distressed widow, directing a staff member,



or chopping lettuce for a Spaghetti Supper, Roberta is the cheerful, lively, and welcoming
face of the Center, full of energy, full of compassion, and full of curiosity.

Like you, I'm a resident of Medfield. And, like you, I take great pride in the Center, a thriving
organization that serves our community with unmatched excellence.

Thank you for all of your tireless and often thankless work.
Sincerely,

Oﬂw,mg&

Jerry Cianciolo



SOVEREIGN CONSULTING INC.

February 26, 2019

Medfield Board of Health
Medfield Town Hall

459 Main Street

Medfield, Massachusetts 02052

Medfield Board of Selectmen
Medfield Town Hall

459 Main Street

Medfield, Massachusetts 02052

Re: Availability of Phase V Remedy Operation Status Report
Former Texaco-Branded Service Station
26 Spring Street
Medfield, Massachusetts
RTN 2-3003830

To Whom It May Concern:

In accordance with the Massachusetts Contingency Plan (MCP) 310 CMR 40.1403 (3)(e), this correspondence
serves as notification that a Phase V Remedy Operation Status Report was submitted to the Massachusetts
Department of Environmental Protection (MassDEP) for the above-referenced location (the disposal site).

The selected remedial action alternative (RAA) for the “disposal site” is operation of a High Vacuum
Extraction (HVE) system and monitored natural attenuation (MNA). The report documents the operation,
maintenance and monitoring of the selected RAA between August 2018 and February 2019.

The HVE system was restarted during this reporting period. Groundwater sampling conducted in
September and December, has shown that hydrocarbon concentrations across the disposal site have
remained stable; however, concentrations in some wells remain above the applicable standards.
Groundwater concentrations will continue to be evaluated on a quarterly basis.

A copy of the Phase V Remedy Operating Status Report as well as all other applicable documents pertaining
to the subject site, are available for review on the MassDEP website below.

http:/ /public.dep.state.ma.us/SearchableSites2 /Search.aspx.

Sincerely,
SOVEREIGN CONSULTING INC.

Lisa M. Stone Steven Passafaro, PE, LSP
Senior Project Manager Senior Project Manager

cc: MassDEP CERO
Robert Rule, SOPUS
Sovereign File - 25883

9 Payson Road, Suite 150 ® Foxborough, MA 02035 ® Tel: 508-339-3200 ® Fax: 508-339-3248
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RECEIVED
MAR 112019

March 8, 2019
o MEDFIELD SELECTMEN

Board of Selectmen
Town of Medfield
459 Main Street
Medfield, MA 02052

Re: Annual Notice
Dear Chairman and Members of the Board:

In accordance with Massachusetts cable regulations (207 CMR 10.01(2) and 10.02(6)), enclosed is a copy
of Comcast’s policies and procedures, sample subscriber bill, work order and rate & channel line-up
information for your community.

Please do not hesitate to contact me with any questions at 508.884.2326.

Sincerely,
rRobert F. Swllivan

Robert F. Sullivan, Sr. Manager
Government & Regulatory Affairs

Enclosures
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