THE STATE of NEW HAMPSHIRE

Public Utilities Commission

Facility Application to qualify for certificate acquisition under PUC
2500 of the New Hampshire Electric Renewable Portfolio Standard

SECTION I: IDENTIFICATION INFORMATION

(1). Applicant and Aggregator:

Conservation Services Group

40 Washington Street, Westborough MA 01581
Patricia Stanton, Vice President Clean Energy Markets
40 Washington Street

Westborough MA, 01581

Phone: 508-836-9500

Fax: 508-836-3181

Email: pat.stanton(@csgrp.com

(A) Prohibit Relationships:
There is no prohibited relation ship between Conservation Services Group
(Aggregator/Applicant), Nexamp Inc. (Power and REC owner) and PowerDash LLC
(Independent Monitor).

(2). Unit Owner:

Please see Table in Section II. There are seven individual units in the all which were
installed by Nexamp Inc. The unit owner and Nexamp Inc. have entered into an Agreement in
which Nexamp Inc. is has purchased all the RECs and power produced by the units (REC
Agreement). The REC Agreement states that Nexamp Inc. will register the units with the
appropriate state agencies. The REC Agreements attached are proof of the Nexamp Inc. has the
authority to authorize the submission of the application.
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)

Independent Monitor

(A)PowerDash LLC. (PowerDash)
152 North 3rd Street, Suite 400
San Jose, CA 95112-5560

(B) Qualification
PowerDash is qualified and offering Independent Monitor services to units that qualify
for Massachusetts Renewable Portfolio Standard (RPS).

(C)Independence

There are no circumstances in which PowerDash would not be considered sufficiently
independent to perform the required Independent Monitoring tasks as required under NH
Puc 2505.09

(E) Compensation:

PowerDash compensation for monitoring services will be on a fixed fee or billable hour
basis and will never be based, in any way, on the quantity of attributes reported to the.
New Hampshire Public Utility Commission or the NEPOOL Generation Information
Service (GIS).

(D) Reporting:

At least annually, PowerDash, will measure and the Nexamp Solar PD Aggregation
electricity production and report that production to the Nexamp Solar PD Aggregation
and the New Hampshire Public Utility Commission, as well as providing all inspections
as required by NH Puc 2507.04 (h).

(4) Installer:

Nexamp Inc.

21 High Street

Suite 209

North Andover, MA 01845
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(5) Seller of the Equipment

Same as Installer

SECTION II:

(1) Facility Name:

Nexamp Solar PD Aggregation

(2) Facility Information:

Unit Name

Arlington Center
Garage

RCG North Andover
Mills (East Mills)

Nashoba Valley

Delaware Valley Corp

AB Junior HS

AB HS

Village Green

Total

Unit Location

37 Broadway
Arlington, MA
21 High Street
North
Andover, MA
100 Littleton
Rd Westford,
MA

500 Broadway
St. Lawrence,
MA

16 Charter Rd
Acton, MA

36 Charter Rd
Acton, MA
Tewksbury,
MA

(3) Equipment Description.
Please See Attached Spread Sheet.

(4) Electrical Output:

Facility
Owner
Arlington
Center
Garage

RCG North
Andover Mills
LLC

Nexamp
Capital

Delaware
Valley Corp
Nexamp
Capital
Nexamp
Capital

FACILITY DESCRIPTION

Name Plate Capacity

105.45

66.88

101.2

107
99.22
103.73

30.24
613.72

Commercial

Operation Date

12/18/2008

Aug-08

1/20/2010

9/29/2009
1/7/2010
1/7/2010

9/2/2009

All the electrical output from the individual sites of the Nexamp Solar PD Aggregation
is used on site by the host site. Therefore a simplified interconnection documentation
from the utility is received, this documentation is attached for each asset in the

aggregation.
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ATTACHED DOCUMENTATION
1) Affidavit signed and executed by the installer attesting that all the units in the
aggregation were properly installed
2) Certificate of Authorization
3) Interconnection Documentation
4) REC Agreements
5) Additional Information Spreadsheet

Patricia Stanton
Conservation Services Group
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NEXAMP PD Solar Aggregation

Unit Name

Unit Location

Name Plate
Capacity

Commercial
Operation Date

Production Meter

Inverter

PV Panels

Arlington Garage

37 Broadway Arlington, MA

105.45

12/18/2008

Form 2S kWh, ANSI
C-12 Certified and
California Energy
Commissions
approved

Solectria Renewables

Kyocera KD210GX-LP

RCG North Andover Mills (East Mills)

21 High Street Nort Anndover, MA

66.88

Aug-08

Form 2S kWh, ANSI
C-12 Certified and
California Energy
Commissions
approved

Solectria Renewables

Evergreen ES-190-RL

Nashoba Valley

100 Littleton Rd Westford, MA

101.2

1/20/2010

Form 2S kWh, ANSI
C-12 Certified and
California Energy
Commissions
approved

Solectria Renewables

Evergreen ES-A-200

Delaware Valley Corp

500 broadway st. Lawerence, MA

107

9/29/2009

Form 2S kWh, ANSI
C-12 Certified and
California Energy
Commissions
approved

Solectria Renewables

Kyocera KD210GX-LP

AB Junior HS

16 Charter Rd Acton, MA

99.22

1/7/2010

Form 2S kWh, ANSI
C-12 Certified and
California Energy
Commissions
approved

Solectria Renewables

Evergreen ES-A-205

AB HS

36 Charter Rd Acton, MA

103.73

1/7/2010

Form 2S kWh, ANSI
C-12 Certified and
California Energy
Commissions
approved

Solectria Renewables

Evergreen ES-A-205

Village Green

Tewksbury, MA

30.24

9/2/2009

Form 2S kWh, ANSI
C-12 Certified and
California Energy
Commissions
approved

Solectria Renewables

Kyocera KD210GX-LP

Total

613.72




Certification of Authorized Representative

March 0 , 2010

Debra A. Howland

Executive Director & Secretary

New Hampshire Public Utilities Commission
21 South Fruit Street, Suite 10

Concord, NH 03301-2429

1, F WA mo\\COSQ@K Sqle& of Nexamp Inc. certify that Patricia Stanton of
Conservation Services Group, is authorized to execute and submit the New Hampshire
Electric Renewable Portfolio Standard Application for the Nexamp Solar PD
Aggregation, pursuant to Chapter PUC 2500.

Signature: Date:

MW\_ 3 O/Lb




Attestation

‘ Sales
L, £ (“name”),ﬁﬁiaa'aﬁ (position), of, Nexamp Inc., do

hereby certify and affirm that the seven solar sites that comprise the Nexamp Solar
PD Aggregation, based on my personal knowledge, were all installed and are
operating in conformance with applicable building codes. In addition all the
information contained within the New Hampshire facility application for certificate
acquisition submitted for the Nexamp Solar PD Aggregation are true and correct to

the best of my knowledge.

Sl gnature: Date:

7 - lbﬂo




MNNSTAR

ELEC gzlsc One NSTAR Way, SUM SW-360, Westwood, MA 02090-9230

December 18, 2008

Mirak Properties

438 Massachusetts Avenue
Arlington, MA 02474

Attn: Gary Spence

RE: ID# 862, 95 kW Solar Photovoltaic Installation
Dear Mr. Spence,

NSTAR has received all documentation with regards to your recently installed solar
photovoltaic system located at 37 Broadway, Arlington. Approval is now granted for
your system to be interconnected to the NSTAR electrical grid.

Attached to this letter is an invoice for the NSTAR witness test that was performed on
12/18/2008. Please send payment to my attention at the address above.

NSTAR wishes you the best with your new system and hope that you get many years of
use.

If you have any questions, please contact me.

Sincerely,

V Terars )7

seph V. Feraci, Jr.
Interconnection Program Manager
Tel: 781-441-8196
Fax: 781-441-8721
E-mail: joseph.feraci@nstar.com

CC:  Nexamp, Inc
21 High Street
Suite 209
North Andover, MA 01845
Attn: John Lagasse



NSTAR

Invoice

ELECTR/C
One NSTAR Way Date Invoice #
Westwood, MA 02090
SUM-SW340 3/5/2010 163013
Bill To Ship To
Nexamp Capital, LLC Acton Boxboro Regionad Voc HS
21 High Street Suite 209 36 Charter Street
North Andover, MA 01845 Acton, MA 01720-2931
Attn: John Abe
P.O. No. Terms Due Date Rep Account # Project
Due on receipt 3/5/2010 VF 1D1466 Acton Boxb...
Quantity Description Rate Amount
3| Site review by NSTAR engineering. Witness test performed on 125.00 375.00
3/4/2010, 2 hrstravel, 1 hr testing
Please remit payment to:
NSTAR Electric
One NSTAR Way
Mailstop: SUMSW390
Westwood, MA 02090
Attn: J. V. Feraci
Please send payment to the above address only!!!!
Sales Tax 5.00% 0.00
Total $375.00




Dear Mr. Abe,

NSTAR has received all documentation with regards to your recently installed
Photovoltaic system located at 21 High St, North Andover, MA 01845.
Approval is now granted for your system to be interconnected to the NSTAR
electrical grid.

An invoice is attached to this letter for the performance of the witness test that
was successfully completed on March 4™, 2010. Please remit payment at your
earliest convenience.

<<ID 1466 witness test invoice.pdf>>

NSTAR wishes you the best with your new system and hope that you get many
years of use.

If you have any questions, please contact me.

Sincerely,

Cameron Olean
Interconnection Co-Op Student

One NSTAR Way
SUM-SW390

Westwood, MA, 02090
781-441-8279
Cameron.Olean@Nstar.com



INNSTAR

ELECTR/C

GAS
ATTACHMENT 2

CERTIFICATE OF COMPLETION
SIMPLIFIED PROCESS INTERCONNECTION

Installation Information Check if owner-installed

Interconnecting Customer: thfMg- CARITAL  { LC Contact Person:___Jon ARE

Mailing Address: __ 2| HI160H <meeT Suté Zo9 Nee T A«/De\}fﬁj MA ol24s
Location of Facility (if different from above): /¢ % ar” 7( g pg 4 2l (CHaeTtr €0,
City: A A State: __ A Zip Code: _ 01720

Telephone (Daytime): _§ 75~ 264 - 4 360 (Evening):
Facsimile Number;: __ 7 7% e o) ‘/}Z E-Mail Address:

Electrician:

Name: /\) €){ A P ; INC .

Mailing Address: o7  HIGH StEsei”  sugs. Zo9

City: _ /DL AvVDavER State: ___ /A Zip Code: _ol§ <45

Telephone (Daytime): 7 78 - b &¥y-2Fc0 (Evening):
Facsimile Number: 7 #8~4/6~Z5 2S5 E-Mail Address: T c.n VvV EEN 3% Q) MNP, Cor
License number: | b / :JL S A

Date Approval of Install Facility granted by the Company: // /7 / 28/
Application ID number: /’%& ’ /

Inspection:

The system has been installed and inspected in compliance with the local Building/Electrical Code of

Ac?ﬁpd’“}

(City/County)

Signed: Md y P / /Z'

Local Electrical Wiring Inspector, or attach signed electrical inspection
Name (printed): W 1159521 //0/’— Aa“ls £ Date: =/ 8/ ¢

As a condition of interconnection you are required to send/fax a copy of this form along with a copy of
the signed electrical permit to the following person at NSTAR Electric:

Name: Joe Feraci
Company: NSTAR Electric
Mail I: One NSTAR Way
Mail 2: Mailstop: SW360

City, State ZIP:  Westwood, MA 02090

Revised March 15, 2007 Page 6 of 7 Simplified Interconnection Application



From: Distributed.Generation [mailto:Distributed.Generation@us.ngrid.com]

Sent: Tuesday, September 29, 2009 10:02 AM

To: pdimaggio@dvc500.com

Cc: nbrown@masstech.org; John Lagasse

Subject: Authority to Interconnect - National Grid - ## MA - 775 - Delaware Valley Corporation ##

Dear Sir/Madam:

You are authorized to interconnect your renewable energy system at 600 Woburn St,
Tewksbury, MA 01876 with National Grid's distribution system. A bi-directional meter
has been installed at your facility to properly register your energy use/production.

Thanks,

Alex Kuriakose

Distributed Generation Services
Nationalgrid

781-907-1643

B o o e o R R A R R AR R R R R R AR R R S R R R R R R R R R R R R R AR R R S R R R R R R R R R S R R R R R R R R R e e e

**

This e-mail and any files transmitted with it, are confidential to National Grid and are intended
solely for the use of the individual or entity to whom they are addressed. If you have received
this e-mail in error, please reply to this message and let the sender know.



Thank you,

John P. Lagasse

From: Distributed.Generation [mailto:Distributed.Generation@us.ngrid.com]

Sent: Wednesday, January 20, 2010 2:37 PM

To: Jonathan Abe

Cc: nbrown@masstech.org; John Lagasse

Subject: Authority to Interconnect - National Grid - ## MA - 925 - Nexamp Capital - Nashoba
Valley ##

Dear Sir/Madam:

You are authorized to interconnect your 95 kW renewable energy system at 100
LITTLETON RD, WESTFORD, MA 01886 with National Grid's distribution
system. A bi-directional meter has been installed at your facility to properly
register your energy use/production.

Thanks,

Pavankumar Dhavaleshwar
Distributed Generation Services
Nationalgrid

781-907-2230

R R R R R R R R R R R R R R R R R R AR AR R R R R R R R R AR AR AR A R R AR R AR R R R R R R R R R R R R R R R R AR R R R AR AR R R R R R R R R R R R R R

*hkkkkikkkk

This e-mail and any files transmitted with it, are confidential to National Grid and are
intended solely for the use of the individual or entity to whom they are addressed. If you
have received this e-mail in error, please reply to this message and let the sender know.



Thank you,

John P. Lagasse

From: Distributed.Resources [mailto:Distributed.Resources@us.ngrid.com]

Sent: Wednesday, August 20, 2008 2:55 PM

To: dsteinbergh@rcg-lic.com

Cc: Elizabeth Kennedy; John Lagasse

Subject: Authority to Interconnect - National Grid - Application #481 RCG North Andover Mills

Dear Sir/Madam:

The PV installation is authorized to interconnect with National Grid's distribution
system. | will send the customer an original copy of the interconnection
agreement when both copies are returned and | have obtained appropriate
signatures.

Thanks,

Dave Larson

Distributed Resources - National Grid
781-907-1595

cell phone 401-692-9462



From: Distributed.Generation [mailto:Distributed.Generation@us.ngrid.com]

Sent: Thursday, August 27, 2009 2:29 PM

To: dhale@omniproperties.com

Cc: nbrown@masstech.org; Ifrench@omniproperties.com; John Lagasse

Subject: Authority to Interconnect - National Grid - ## MA - 774 - Village Green Residential ##

Dear Sir/Madam:

You are authorized to interconnect your renewable energy system at 1535 Main Street,
Tewksbury, MA with National Grid's distribution system. A bi-directional meter will be
installed at your facility to properly register your energy use/production.

Thanks,

Alex Kuriakose

Distributed Generation Services
Nationalgrid

781-907-1643

B o o e o R R A R R AR R R R R R AR R R S R R R R R R R R R R R R R AR R R S R R R R R R R R R S R R R R R R R R R e e e

**

This e-mail and any files transmitted with it, are confidential to National Grid and are intended
solely for the use of the individual or entity to whom they are addressed. If you have received
this e-mail in error, please reply to this message and let the sender know.



PURCHASE AND SALE AGREEMENT FOR ENVIRONMENTAL
ATTRIBUTES

BETWEEN
NEXAMP, INC. AND RCG NORTH ANDOVER MILLS LLC

This Purchase and Sale Agreement for Environmental Attributes effective as of this
day of _October__, 2009 (the “Effective Date™), is entered into by and between Nexamp,
Inc., a Delaware corporation (“Buyer”), and _RCG North Andover Mills LLC__, a

corporation with a principal place of business at 21 High St North
Andover, MA 01845  (“Seller™).

WHEREAS, Seller owns a renewable energy facility which is described in Exhibit A
hereto and Buyer wishes to purchase all of the Environmental Attributes of the electrical
energy output from the Facility as outlined by the process detailed in Exhibit B hereto;

NOW, THEREFORE, in consideration of the above recitals and the mutual promises of
the parties set forth below, the Parties hereto and intending to be legally bound thereby,
agree as set forth below.

Article 1. Term. This Agreement shall commence on the Effective Date and shall

continue unti§ | [ NP o: until the Agreement is earlier terminated pursuant
to Article 7.

Article 2. Definitions.

“Aggregate Transaction Amount” means the sales price per REC, as agreed to with the
Ultimate Buyer, multiplied by the total number of RECs generated by the Facility
involved in the transaction.

“Agreement” means all provisions, exhibits incorporated as part of this Agreement, and
documents incorporated by reference.

“Confidential Information” means all information which is written, graphic, machine
readable or other tangible form and is marked “confidential™, “proprietary”, “source

code”, or in some other manner to indicate its confidential nature, or which under the
circumstances of disclosure reasonably ought to be considered as confidential.

“Environmental Attributes” means any an all credits, benefits, emissions reductions,
environmental air quality credits, and emissions reduction credits, offsets, and
allowances, howsoever entitled, resulting from the avoidance of the emission of any gas,
chemical, or other substance attributable to the generation of electricity by the Facility.

“Facility” means the PV System identified in Exhibit A hereto.



“Party” or “Parties” mecans Buyer and Seller, individually or collectively. as applicable.

“Renewable Energy Certiticate™ or "REC™ means all rights. title and interest in the
Environmental Attributes associated with the electricity generated from a renewable
resource. One REC represents the Environmental Attributes made available by the
generation of one megawatt-hour (MWh) of electricity from one or more renewable
resources such as sun.

“Ultimate Buyer™ means the entity that purchases the REC(s) from Nexamp.

Article 3. Transfer of Title

Seller agrees to sell and does hereby transfer all of Scller's right title and interest in and
to all of the Environmental Attributes of the Facility for the term of the Agreement.
Buyer agrees to purchase the Environmental Attributes for the price set forth in Article 4.

During the term of this Agreement Seller hereby transfers and sells to Buyer all its rights,
title and interests in and to the Environimental Attributes as set forth in Exhibit B hereto
to the extent that Seller has or will have such right. title, and interest in and to such
Environmental Attributes under applicable law.

Seller represents and warrants to Buyer that (i) Seller has exclusive rights to the tull and
good title and interest in and to the Environmental Attributes being transferred to Buyer
hereunder andall the requisite power (corporate or otherwise) and authority to execute,
deliver and perform its obligations hereunder, (ii) Seller is duly licensed. authorized or
qualitied to do business and is in good standing in every jurisdiction in which a license.
authorization or qualification is required for the ownership or leasing of its assets or the
transaction of business of the character transacted by it. except when the failure to be so
licensed, authorized or qualified would not have a material adverse cftect on its ability to
fulfill its obligations hereunder. (iii) such transfer and sale to Buyer is not in violation of
any applicable law at the time of such transfer and sale. (iv) Seller will comply with all
federal. state and local laws and regulations applicable to the performance of its
obligations hereunder and will obtain all applicable permits and licenses required of it in
connection with its obligations hereunder. (v) Seller is not a party to any agreement with
a third party. the performance ot which is reasonably likely (o attect adversely its ability
or the ability of the other Party to perform fully its respective obligations hereunder. and
(vi) Seller’s performance of its obligations under this Agreement will not violate any
other agreement between Seller and any third party.

Seller covenants that it has not and will not transfer any portion of the right title and
interests in and to the Environmental Attributes to any person other than Buyer. Seller
shall not make claims regarding the “greenness™ ot the electricity produced by the
Facility. and shall not refer to the Facility as a “renewable energy™ generator without also
disclosing the fact that Environmental Attributes have been sold to Buyer.



Seller shall take such action as may be necessary to evidence this transfer of
Environmental Attributes to Buyer.,

Article 4. Price and Payment

Payment will be
made within thirty days of the date Buyer receives payment for the REC(s) in which the
Environmental Attributes are aggregated.

Article 5. Duties of Seller

5.1 Notification. During the Term of the Agreement Seller agrees to notify Buyer of
any material outages. breakdowns. or inoperability ot the Facility. Seller will notify
Buyer as soon as possible of any planned maintenance of the Facility. Seller also agrees
to notify Buyer of any material changes to the operations of the Facility that may impact
the RPS eligibility ot the Environmental Attributes.

5.2 Metering Requirementy. Scller acknowledges and agrecs that the Facility
production meter must conform to applicable American National Standard Institute
(ANSI) C-12 standards. Buyer may require and Seller shall grant access to the site for
confirmation that these standards have been met,

5.3 Production Reporting and Verification. The Seller is responsible for any costs
associated with establishing and maintaining a PTS account as set forth in Exhibit B
hereto.

S.4  Access for Spot-Checking Fucility. Buyer reserves the right to spot check the
Facility production meter to verity the accuracy of PTS reports as set forth in Exhibit B
hereto.

Article 6. Publicity and Marketing

Subject to Seller’s consent. not to be unreasonably withheld, Buyer may use information
regarding the Facility, including data and photographs, tor publicity and marketing
purposes. Seller agrees that Buyer may (i) use Seller’s name in Buyer’s list of providers
of RECs. (ii) issue a press release generally describing the party’s relationship under this
Agreement. (iii) obtain Seller’s participation in a case study. and (iv) in a reasonable
number of instances. identity Seller as a reference provider/seller of certain energy
attributes.

Article 7. Termination

Either Buyer or Seller may terminate the Agreement with or without cause upon ninety
(90) days written notice to the other, provided. however. that any such termination shall



not relieve either Party of any liability or obligation that was incurred prior to the
effectiveness of such termination.

Article 8. Confidentiality

Except as reasonably required to exercise its rights under this Agreement, each Party
ghall maintain the Confidential Information of the other Party in copfidence. Each Party
agrees to use commercially reasonable efforts to prevent and restrain any unauthorized
disclosure. communication. copying, use. distribution. installation or transfer of
possession ot Confidential Information by any of'its employces. consultants. and agents
to others or use it for any purpose. except pursuant to and in order to carry out, the terms
and objectives of this Agreement. At a minimum. each Party shall maintain at least the
same procedures regarding the other Party's Confidential Information that it maintains
with respeet to its own. A Party's Contidential Information shall not include any
information which: (i) becomes part of the public domain through no act or omission of
the other Party: (ii) is lawfully acquired by the other Party from a third Party without any
breach ot confidentiality to the Party to whom the information relates: (iii) is disclosed
by a Party to a third party without any obligation of confidentiality to the Party to whom
the information relates: (iv) is independently developed without reference to
Confidential Information: or (v) is disclosed in accordance with judicial or other
governmental order. Notwithstanding the foregoing. cither Party shall be permitted to
disclose the terms and conditions of this Agreement in conjunction with legal due
diligence proceedings. but not otherwise. Either Party may publicly disclose the
existence of this Agreement, but neither Party shall disclose details of the Agreement
without written consent from the other Party. Notwithstanding the foregoing. Buyer may
share information regarding the Facility and/or terms of the Agreement with Buyer's
employecs. consultants, agents. successors, and assigns and with regulatory authorities
where necessary or appropriate to fulfill the terms and purpose of the Agrecment.

Article 9. Miscellaneous

9.1 Entire Agreement and Controlling Documents. This Agreement (including any
Appendices and Order Schedules) contains the entire agreement between the parties with
respect to the subject matter hereof. and supersedes all proposals, understandings.
representations, warranties. covenants, and any other communications (whether written or
oral) between the parties relating thereto and is binding upon the parties and their
permitted successors and assigns. Only a written instrument that refers to this Agreement
and is duly signed by both authorized representatives of both parties may amend this
Agreement. The terms and conditions contained in any agreement or document issued by
Seller shall be ot no force or effect, even if the order is accepted by Buyer.

9.2 Assignment. This Agreement shall be binding upon and for the benefit of Buyer
and Seller and their respective legal representatives. successors. and assigns: provided,
that Seller shall not assign. sublicense, delegate, or otherwise transfer any of its rights or
obligations under this Agreement without Buyer's prior written consent.



9.3 Governing Law; Jurisdiction. This Agreement shall be governed by and
construed in accordance with the laws of the Commonwealth of Massachusetts, without
regard to (i) its conflict of law provisions. and (ii) the applicability. it any. of the United
Nations Convention on Contracts for the International Sale ot Goods. Fach party
consents to. and agrees that cach party is subject to. the exclusive jurisdiction of the state
and federal courts ot the Commonwealth of Massachusetts with respect to any actions ftor
enforcement ot or breach of this Agreement.

9.4  Headings; Counterparts. The headings to the sections of this Agreement are for
ease of refercnce only and shall not aftect the interpretation or construction of this
Agreement. This Agreement may be executed in multiple counterparts, cach of which
shall be deemed to be an original and all of which shall be deemed to be an original
instrument.

9.5 Relationship of the Parties. Buyer and Seller are independent contractors, and
nothing in this Agrecment shall be construed as making them partners or as creating the
relationships of employ er and employee, master and servant. or principal and agent
between them. for any purpose whatsoever. Neither party shall make any contracts,
warrantics or representations or assuime or create any other obligations. express or
implied. in the other party’s name or on its behalf.

9.6  Antorneys’ Fees. In the event of any litigation between the parties concerning
performance or non-performance of either party’s obligations under this Agrcement, the
prevailing party shall be entitled to be reimbursed by the other party for the costs and
expenses. including. but not limited to. reasonable attorneys™ fees. incurred or paid by the
prevailing party in such litigation.

9.7 Waiver and Severability. The waiver or failure of either party to exercise in any
respect any right provided for in this Agreement shall not be deemed a waiver of the
subject right or any further right under this Agreement. If any provision of this
Agreemcnt or the application thereof to any party or circumstances shall be declared
void. illegal or unenforceable, the remainder of this Agreement shall be valid and
enforceable to the extent permitted by applicable law. In such event the parties shall use
their best efforts to replace the invalid or unenforceable provision by a provision that, to
the extent permitted by applicable law., achieves the purposes intended under the invalid
or unenforceable provision.

9.8  Modification in Response to New Rules. Upon implementation by state
regulatory or administrative agencies of any rule that may aftect provision of this
Agreement, if possible the Parties agree to modify this Agreement to conform to these
rules to the greatest extent possible so long as such changes will not adversely affect the
cconomics of the transactions contemplated by this Agreement.

IN WITNESS WHEREOTL. the Parties have caused their authorized representatives to
cxecute this Agreement as of the date first written above.



SELLER

RCG NORTH ANDOVER MILLS LLC

% ) o
(By* / = e\f:b”’-‘_ij‘j:’:;’

David'Steinbergh, l\/fak\ger

BUYER:

NEXAMP, INC.

= /@/é

Jo athan Abe Vice President of Business Development




Exhibit A
To be completed by Seller and submitted to Buyer in conjunction with the Agreement.
Seller Name: _David Steinbergh
Installation Type (solar PV orwind):  solar PV_
Address of Facility:

Street: _21 High St__ -
City. State and Zip Code: _North Andover, MA 01845_

Contact Information:

Name: _David Steinbergh o
Phone Number: _617-625-8315 S
Email Address: _dsteinbergh@rcg-llc.com

Capacity of Facility in kW : 6688 _

(DC for solar, AC for wind)

Date Installed: CAug. 2008 L

Reporting Methodology: Data Acquisition System

Make and Mode! of Production Meter/Data Acquisition System:

_ Nexamp monitoring system_

Production meter reading at tiine of contract execution (in kilowatt-hours):

Mass Technology Collaborative Production Tracking System ID:

Any additional information relevant to the capacity, production, or metering of facility
electricity generation:




Exhibit B

Explanation and Disclosure Statement

The regulatory markets within which compliance Renewable Energy Certificates ("RECs™) are
bought and sold are complex and rapidly evolving. Individuals and organizations secking to
monetize the value of their RECs may find it challenging to do so without the assistance of
experienced REC professionals. As a service for our customers that own and operate renewable
energy generating facilities. Nexamp. Inc. ("Nexamp™) purchases. aggregates. registers, and sells
RECs. This service includes:

1) Aggrepating RECs from multiple customer facilities to create salcable guantities;
2) Registering RECs with appropriate state authorities so they can be sold into
compliance markets:

3) Engaging third-party meter readers to verify the quantitics of RECs produced:

4) Registering RECs with the New England Generation Information System: and

5) Working with third parties to ensure RECs are sold at the highest possible price.

In providing this service. Nexamp purchases. via a Purchase and Sale Agreciment between
Nexamp and the Seller (the “"REC Purchase and Sale Agreement™). RECs from its customers to
be resold into compliance markets. The price paid by the customer is the price for which the
REC ultimately sells in the market minus a transaction fee of 10%. The customer is not paid for
the sale until Nexamp receives its proceeds from the ultimate buyer. To provide this service
Nexamp works with third party brokers. and the 10% deduction from the ultimate sales prices
includes fees charged by these third party brokers.

Individuals and organizations that have had renewable energy generation facilities (“facilities™)
installed by Nexamp are under no obligation o enter into a REC Purchase and Sale Agreement
with Nexamp. Other options for transacting RECs exist. and we encourage entities that are
considering entering into a REC Purchase and Sale Agreement with Nexamp to fully explore any
and all potential alternatives. For those customers that elect to enter into this agreement, Nexamp
is committed to providing scamless, comprehensive aggregation services and to maximizing REC
sale valuc on behalf of its customers. For any customer that is not satistied with REC aggregation
services provided by Nexamp. the Purchase and Sale Agreement includes a 90 day termination
provision.

Reporting and Verification Requirements

The Renewal Energy Portfolio Standard ("RPS™) regulations in some states may require facilities
to utilize a Third Party Meter Reader to monitor and report clectricity output. The electrical
energy output from a Massachusetts tacility must be verifiable by the ISO-NE or by an
independent verification system or person participating in the NEPOOL GIS accounting system
as an independent Third Party Meter Reader. In compliance with NE-GIS requirements, all
Massachusetts facilities above 10 KW must include a revenue grade data acquisition system and
automated reporting to the Massachusetts Technology Collaborative’s Production Tracking
System. All Massachusetts facilities less than 10 kW must include a revenue grade production
meter and manual reporting to the Massachusetts Technology Collaborative’s Production
Tracking System ("PTS™).

In certain states, as part of the aggregation process the Facility owner shall certify Nexamp as its
Authorized Agent. it required. The form of such certification in the Commonwealth of



Massachusctts is Appendix G of the RPS Class | Statement ot Qualification Application located
at httpz/www.mass.gov ‘Foeea/docs/doer/rps/rps- I -stateq-inst-mar-4-2009.pdt.

The quantity of energs certificates generated by the tacility will be tabulated quarterly. as
described below under Explanation of Timing. Each quarter will correspond to a three-month
period of the calendar y car, beginning with the month of January. The guarters are as follows:
January. February and March: April. May and June; July. August and September: and October.
November and December.

Periodically. NEXAMP may also need to spot check the facility production meter/data
acquisition system to verify the accuracy of reporting. Following any spot check, any meter
found to be inaccurate will need to be adjusted or replaced by the customer to atlow for accurate
measurement of facility energy production.

Explanation of Timing

Upon the contract effective date, NEXAMP and its partners will work with the facility owner to
quality the facility in certain states with Renewable Partfolio Standard (RPS) regulations. The
RPS qualification process can take 60 to 90 days or tonger. depending on the state.

After facilities have been qualified, RECs can be transacted subject to the NE-GIS trading period.
RECs are created quarterly on the 15th day of the calendar quarter (“Creation Date™) that is the
second calendar quarter following the calendar quarter in which the electricity associated with a
REC was generated. Tor example. for energy attributes generated during the April/May/June
quarter, RECs will be created and trading can begin on October 15, Unless a REC is “Banked™,'
the REC will cease to be eligible for transfer 15 days prior to the end of the calendar quarter in
which the Creation Date occurs. For example, the trading period for RECs associated with
electricity generated in January, February and March of a year will begin on July 135 of that year
and end on September 15 of that year.

Payment Schedule

To maximize REC value, Nexamp will aggregate RECs from multiple customers to achieve
saleable volumes. Aggregated bundles of RECs will typically be sold by Nexamp once per
calendar year. In accordance with the timing outlined above. all RECS generated in the current
year will be sold after their creation date the following year, between April 15 and June 15.
NEXAMP will issue a check to the Seller for the Agreement Price within 30 business days of
Nexamp receipt of payment from the REC purchaser. Payment will be accompanied by a receipt
indicating the quantity of energy attributes sold. their purchase price. and the dates that those
energy attributes were produced.

To maximize REC value, Nexamp may on occasion seek to pre-seil RECs on a forward basis
(i.e.. before they are generated) in certain situations. In such instances. payments by NEXAMP
will be made to the Seller within 30 days after the beginning of the respective NE-GIS trading
period.

Partial Renewable Energy Certificates

" Banked certificates are designated for subsequent trading periods in the same calendar year.



No Certiticate will be issued for a partial MWh. Multiple months of energy may be aggregated in
order to report meter data for a whole MWh of Energy generation.

Unsold Renewable Energy Certificates

Nexamp expects to be able to sell a vast majority of the RECs that it has aggregated on
behalf of its customers. However, it is conceivable that market conditions could arise
that would make it impossible to sell RECs on behalf ot our customers. While we view
this as extremely unlikely. Nexamp makes no guarantees as to the present or future sale
value of RECs.

Double Counting

Selling RECs generated by an an-site renewable energy generation facility can help recoup the
initial and ongoing costs of the project. However. it should be noted that transferring RECs from
onsite generation facilitics is equivalent to selling your right to claim that you are using green
power. )although vou can still claim that you are hosting a renewable energy generating facility
on-site.”

To avoid double counting of environmental attributes, signatories to this agreement should
presume that all environmental value and credits resulting from or associated with the RECs
purchased by NEXAMP should accrue and be assigned exclusively to NEXAMP. The Seller is
advised to refrain from making formal claims about the “grecnness™ of the electricity used on-
site. and should not refer to the Facility as a “renewable encrgy™ generator without also disclosing
the fact that its energy attributes have been sold.

The following statement provides an example of permissible language for use in corporate
marketing materials:

As part of its ongoing commitment to energy independence, [organization name] owns,
operates, and maintains a [xx] kW solar photovoltaic array on its rooftop. This renewable energy
generating facility generates an estimated [xx] kwWh of electricity per year. Electricity produced
by the facility offsets the need to use electricity from the grid. This facility supports the value of
the green solar generation attributes that are sold and used to fund such important
environmental projects.

READ AND ACCEPTED:

SELLER

By: Daviel Sted ﬁ%n\}%_ Date: _tif o [0

Name:
Title:  Mamas _
et Nt foglover Mills (o C
* For additional information. see (ireen Muarketing Guidelines published by the National Association of
Attorneys General, available for download at: hitp://www.naag.org/assets/files/pdf/GreenMarketing.pdl.
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PURCHASE AND SALE AGREEMENT FOR ENVIRONMENTA],
ATTRIBUTES

BETWEEN
NEXAMP, INC. AND [SELLER|

This Purchase and Sale Agreement for Environmental Attributes effective as of this

f;y ofD 1 » 2009 (the “Effective Date™), is entered into by and between Nexamp,
C., a Delaware corporation (“Buyer”), and Mdasln con aMasschveM ¢ i

SaRige —— 3M0356ch @ H corporation

wisth a principal place of business at 438 MesS By Sy e 137 /17]‘)“‘)/‘\5*0*'\ ™A
(“Seller™). ; ‘
oy 7L/

The Parties hereto and intending to be legally bound thereby, agree as set forth below.

Axticle 1. Term. :I‘hlfﬁgrie&ment shall commence on the Effective Date and shal

continue until B ARG
to Article 7.

It

%, Or until the Agreerment is earlier terminated pursuant

Article 2. Definitions.

“Agreement” meags al] provisjons, exhibits incorporated as part of this Agreement, and
documents incorporated by reference. -

“Confidential Information” means all information which is written, graphic, machjne
readable or other tangible form and is marked “confidential”, “proprietary”, “source
code”, or in some other manner to indicate its confidential nature, or which under the
circumstances of disclosure reasonably ought to be considered as confidential,

“Environmental Attributes” means any an all eredits, benefits, emissions reductions,
environmental air quality credits, and emissions reduction credits, offsets, and
allowances, howscever entitled, resulting from the avoidance of the emission of any gas,
chemical, or other substance attributable to the generation of electricity by the Facility.

“Facility” means the PV System identified in Exhibit A hereto,
“Party” or “Parties” means Buyer and Seller, individually or collectively, as applicable.

“Renewable Energy Certificate” or “REC™ means all rights, title and interest in an to the
Environmental Attributes associated with the electricity generated from a renewable
resource. Oue REC represents the Environmental Attributes made available by the
generation of one megawatt-hour (MWh) of electricity from one or more rencwable

resources such as sun.
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“Transaction Amount” means the fraction of the Environmenta] Attributes generated by
the Facility contained in a REC tunes the Aggregate Total Sales Price paid by the
Ultimate Buyer for the REC(s) in which the F acility’s Environmental Attributes are
agprepated.

Article 3. Transfer of Title

Seller agrees to sell and does hereby transfer all of Seller’s right title and interest jn and
to all of the Environmenta] Aftributes of the Facility for the term of the Agreement,
Buyer agrees to purchase the Environmental Attributes for the price set forth in Article 4.

During the term of this Agreement Seller hereby transfers and sells to Buyer all its ri ghts,
title and interests in and to the Environmental Attributes as set forth in Exhibit B hereto
to the extent that Seller has or will have such right, title, and interest in and to such
Environmental Attributes under applicable law.

Seller represents and warrants to Buyer that (i) Seller has exclusive nights to the full and
good title and interest in and to the Environmental Attributes being transferred to Buyer
hereunder and all the requisite power (corporate or otherwise) and authority to execute,
deliver and perform its obligations hereunder, (11} Seller is duly licensed, authorized or

fulfill its obligations hereunder, (iii) such transfer and sale to Buyer is not in violation of
any applicable law at the time of such transfer and sale, (iv) Seller will comply with all
federal, state and Jocal laws and regulations applicable to the performance of its
obligations hereunder and will obtain all applicable permits and licenses required of it in
connection with its obligations hereunder, (v) Seller is not a party to any agreement with
a third party, the performance of which is reasonably likely to affect adversely its ability
or the ability of the other Party to perform fully its respective obligations hereunder, and
(vi) Seller’s performance of its obligations under this Agreement will not violate any
other agreement between Seller and any third party.

Seller covenants that it has not and will not transfer any portion of the right title and
interests in and to the Environmental Atuibutes to any person other than Buyer. Seller
shall not make claims regarding the “greenness” of the electricity produced by the
Facility, and shall not refer to the Facility as a “repewable energy” genersator without also
disclosing the fact that Environmental Attributes have been sold to Buyer.

Seller shall take such action as may be necessary to evidence this transfer of
Environmental Attributes to Buyer.

Article 4. Price and Paymept
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Article 5. Duties of Seller

5.1 Notification. During the Term of the Agreement Seller agrees to notify Buyer of
any material outages, breakdowns, or inoperability of the Facility. Seller will notify
Buyer as soon as possible of any planned maintenance of the Facility. Seller also agrees
10 notify Buyer of any material changes to the operations of the Facility that may impact
the RPS eligibility of the Environmental Attributes,

5.2 Metering Requirements. Seller acknowledges and agrees that the Facility
production meter must conform to applicable American National Standard Institute
(ANSI) C-12 standards. Buyer may require and Seller shall grant access to the site for
confirmation that these standards have been met.

5.3 Preduction Reportin and Verification. The Seller is responsible for any costs
associated with establishing and maintaining a PTS account as set forth in Exhibit B
hereto,

54 Access for Spot-Checking Faciliry. Buyer reserves the right to spot check the
Facility production meter to verify the accuracy of PTS reports as set forth in Exhibit B

Article 6. Publicity and Marketing

nummber of instances, identify Seller as a reference provider/seller of certain energy
attributes.

Article 7. Termination

Either Buyer or Seller may terminate the Agreement with or without cause upon ninety
(90) days written notice to the other, provided, however, that any such termination shall
not relieve either Party of any lability or obligation that was incurred prior to the
effectiveness of such termination.

Article 8. Conﬁdeutiali_t.v_
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E3cccpt as reasonably required to exercise its ri ghts under this Agreement, each Party -«
shall maintain the Confidential Information of the other Party in tdhfidence. Each Party
agrees to use commercially reasonable efforts to prevent and restrain any unauthorized
disclosure, communication, copying, use, distribution, installation or transfer of
possession of Confidential Information by any of its employees, consultants, and agents
to others or use it for any purpose, except pursuant to and in order to carry out, the terms
and objectives of this Agreement. At a minimum, each Party shall maintain at least the
same procedures regarding the other Party’s Confidentia] Information that it maintains
with respect to its own. A Party’s Confidential Information shall not include any
information which: (i) becomes part of the public domain through no act or omission of
the other Party; (ii) is lawfully acquired by the other Party from a third Party without any
breach of confidentiality to the Party to whom the information relates; (iif) is disclosed
by a Party to a third party without any obligation of confidentiality to the Party to whom
the information relates; (iv) is independently developed without reference to
Confidential Information; or (v) is disclosed jn accordance with judicial or other
governmental order. Notwithstanding the foregoing, either Party shall be permitted to
disclose the terms and conditions of this Agreement in conjunction with legal due
diligence proceedings, but not otherwise, Either Party may publicly disclose the
existence of this Agreement, but neither Party shall disclose details of the Agreement
without written consent from the other Party. Notwithstanding the foregoing, Buyer may
share information regarding the F acility and/or terms of the Agreement with Buyer’s
employees, consultants, agents, successors, and assigns and with regulatory authorities
where necessary or appropriate to fulfill the terms and burpese of the Agreement.

Article 9. MisceHaneous

9.1  Entire Agreement and Controlling Documents. This Agreement (including any
Appendices and Order Schedules) contains the entire agreement between the parties with
respect to the subject matter hereof, and supersedes all proposals, understandings,
representations, warranties, covenants, and any other communications (whether ‘written or
oral) between the parties relating thereto and is binding upon the parties and 'thexr
permitted successors and assigns. Only a written instrument that refers to this Agre.ement
and js duly signed by both authorized representatives of both parties may amend this
Agreement. The terms and conditions contained in any agreement or document issued by
Seller shall be of no force or effect, even if the order is accepted by Buyer.

9.2  Assignment. This Agreement shall be binding upon and for the }peneﬁt of ABuyer
and Seller and their respective legal representatives, successors, and assigns; PI‘O\"IdBd,
that Seller shall not assign, sublicense, delegate, or otherwise transfer any of its rights or
obligations under this Agreement without Buyer’s prior written copsent.

9.3  Governing Law; Jurisdiction. This Agreement shall be governed by and ‘
construed in accordance with the laws of the Commonwealth ()_f.Matssachusetts, thhput
regard to (i) its conflict of law provisions, and (ii) the applicability, if any, of the United
Nations Convention on Coutracts for the International Sale of _Goqu: Epch party
consents to, and agrees that each party is subject to, the cxclusive jurisdiction of the state
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and federal courts of the Commonwealth of Massachusetts with respect to any actions for
enforcement of or breach of this Agreement.

9.4  Headings; Counterparts. The headings to the sections of this Agreerent are for
case of reference only and shall not affect the interpretation or construction of this
Agreement. This Agreement may be executed in multiple counterparts, each of which
shall be deemed to be ag original and all of which shall be deemed to be an original
instrument,

9.5  Relationship of the Parties. Buyer and Seller are independent contractors, and
nothing in this Agreement shall be construed as making them partners or as creatin g the
relationships of employer and employee, master and servant, or principal and agent
between them, for any purpose whatsoever. Neither party shall make any contracts,
warranties or representations or assume or create any other obligations, express or
implied, in the other party's name or on its behalf.

9.6  Attorneys’ Fees. In the event of any litigation between the parties concerning
performance or non-performance of either party’s obligations under this Agreement, the
prevailing party shall be entitled to be reimbursed by the other party for the costs and
cxpenses, including, but not limited to, reasonable attorneys’ fees, incurred or paid by the
prevailing party in such litigation.

9.7  Waiver and Severability. The waiver or failure of either party to exercise in any
respect any right provided for in this Agreement shall not be deemed a waiver of the
subject right or any further right under this Agreement. If any provision of this
Agreement or the application thereof to any party or circumstances shall be declared
void, illegal or unenforceable, the remainder of this Agreement shall be valid and
enforceable to the extent permitted by applicable law. In such event the parties shall use
their best efforts to replace the invalid or unenforceable provision by a provision that, to
the extent permitted by applicable law, achieves the purposes intended under the invalid
or unenforceable provision,

9.8  Modification in Response to New Rules. Upon implementation by state
regulatory or administrative agencies of any rule that may affect provision of this
Agreement, if possible the Parties agree to modify this Agreement to conform to these
rules to the greatest extent possible so long as such changes will not adversely affect the
economics of the transactions contemplated by this Agreement.

IN WITNESS WHEREOF, the Parties have caused their authorized representatives to
execute this Agreement as of the date first written above.

SELLER ,Q-Y‘),‘hgjem Center G"QMSC'}"&* vite Coﬂ,to..

[Insext Name]
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By (%80, Soonce. @M\(&ev‘&/ managey
[Insert Name and TitlE]

BUYER:

NEXAMP, INC,

. O ufb VP

[Insert N ¢ and Title]

P.07
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Exhijbit A
To be completed by Seller and submitted to Buyer in conjunction with the Agreement.

Seller Name: /Ql“vk%-;gn Center @Qﬂ-&ge +&(LU46¢ CGR/)Q

Installation Type (solar PV or wind):

Address of Facility:

Street: 37 &xoqolwfa%

City, State and Zip Code: Ay Jin Glon MA_GIuU 7Y
Contact Information:

Name: G‘Q(\ g eng e

Phone Number: 781~ a‘{f Ce.&"??

Email Address: SS'O /28 C ey heo.c 019

L 7/

Capacity of Facility in kW DC:
Date Installed:
Reporting Methodology:

Make and Model of Production Meter/Dats Acquisition System:

Production meter reading at time of contract execution (in kilowatt-hours):

Mass Technology Collaborative Production Tracking System ID:

Any sdditional information relevant to the capacity, production, or metering of facility
electricity
generation:
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Exhibit B

Explanation and Disclosure Statement

The regulatory markets within which compliance Renewabje Energy Certificates (“RECs”) are
bought and sold are complex and rapidly evolving. Individuals and organjzations seeking to
monetize the value of their RECs may find it challenging to do so without the assistance of
experienced REC professionals. As a service for our customers that own and operate renewable
energy generating facilities, Nexamp, Inc. (“Nexamp”) purchases, aggregates, registers, and sells
RECs. This service includes:

1) Aggregating RECs from multiple customer facilities to create saleable quantities;
2) Registering RECs with appropriate state authorities so they can be sold into
compliance markets;

3) Engaging third-party meter readers to verify the quantities of REC's produced;

4) Registering RECs with the New England Generation Information System; and

5) Working with third parties to ensure RECs are sold at the highest possible price.

In providing this service, Nexamp purchases, via a Purchase and Sale Agreement between
Nexamp and the Seller (the “REC Purchase and Sale Agreement™) , RECs from its customers to
be resold into compliance markets. The price paid by the customer is the price for which the
REC ultimately sells in the market minus 2 transactjon fee of 10%. The custower is not paid for
the sale until Nexamp receives its proceeds from the ultimate buyer. To provide this service
Nexamp works with third party brokers, and the 10% deduction from the ultimate sales prices
includes fees charged by these third party brokers.

Individuals and organizations that have had renewable energy generation facilities (“facilities™)
installed by Nexamp are under no obligation to enter into a REC Purchase and Sale Agreement
with Nexamp. Other options for transacting RECs exist, and we encourage entities that are
considering entering into a REC Purchase and Sale Agreement with Nexamp to fully explore any
and all potential alternatives. For those customers that elect 1o enter into this agreement, Nexamp
is committed to providing seamless, comprehensive aggregation services and to maximizing REC
sale value on behalf of its customers. For any customer that is not satisfied with REC aggregation
services provided by Nexamp, the Purchase and Sale Agreement includes a 90 day termination
provision.

Reporting and Verification Requirements

The Renewal Energy Portfolio Standard (“RPS™) regulations in some states may require facilities
to utilize a Third Party Meter Reader to monitor and report electricity output. The electrical
energy output from a Massachusetts must be verifiable by the ISO-NE or by an independent
verification system or person participating tn the NEPOOL GIS accounting system as an
independent Third Party Meter Reader. In compliance with NE-GIS requirements, all
Massachusetts facilities above 10 kW must include a revenue grade data acquisition system and
automated reporting to the Massachusetts Technology Collaborative’s Production Tracking
Systern. All Massachusetts facilities less than 10 kW must include a revenue grade production
meter and manual reporting to the Massachusetts Technology Collaborative’s Production
Tracking System (“PTS”).

In certain states, as part of the aggregation process the Facility owner shall certify Nexamp as its
Authorized Agent, if required. The form of such certification in the Commonwealth of
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Massachusetts is Appendix G of the RPS Class I Statement of Qualification Application located
at http://www_mass. gov/Eoeea/docs/docr/rps/rps-l -stateq-inst-mar~4-2009.pdf,

The quantity of energy certificates generated by the facility will be tabulated quarterly, as
described below under Explanation of Timing. Each quarter will correspond to a three-month
period of the calendar year, beginning with the month of J anuary. The quarters are as follows:
January/February/March; April/May/June; July/August/September; and
October/November/Deceraber.

Explanation of Timing

Upon the contract effective date, NEXAMP and its partners will work with the facility owner to
qualify the facility in certain states with Renewable Portfolio Standard (RPS) regulations. The
RPS qualification process can take 60 to 90 days or longer, depending on the state,

After facilities have been qualified, RECs can be transacted subject to the NE-GIS trading period.
RECs are created quarterly on the {5th day of the calendar quarter (“Creation Date”) that is the
second calendar quarter following the calendar quarter in which the electricity associated with a
REC was generated. For example, for energy attributes generated during the April/May/Tuge
quarter, RECs will be created and trading can begin on October 15, Unless a REC js “Banked”'
the REC will cease to be eligible for transfer 15 days prior to the end of the calendar quarter in
which the Creation Date occurs. For ¢xample, the trading period for RECs associated with
electricity generated in January, February and March of a year will begin on July 15 of that year
and end on September 15 of that year.

Payment Schedule

The payment schedule applies only to facilities that have applied for and been approved for RPS
qualification by an appropriate state authority,

For spot market transactions, NEXAMP will sell qualified RECs within 90 days of the onset of
each NE-GIS trading period. NEXAMP will issue a check to the Seller for the Agreement Price
within 30 business days of receipt of payment from the REC purchaser. Purchasers are invoiced
at the end of the month and payment is typically due in full within 30 days. Payment will be
accompanied by a receipt indicating the quantity of energy attributes sold, their purchase price,
and the dates that those energy attsibutes were produced.

To maximize REC value, Nexamp may seek to pre-sell RECs on a forward basis (i.¢., before they
are generated) in certain sitwations. In such instances, payments by NEXAMP will be made to
the Seller within 30 days after the beginning of the respective NE-GIS trading period.

Partial Renewable Enexgy Certificates

' Baoked certificates are designated for subsequent trading periods in the same calendar vear.
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No Certificate will be issued for a partial MWh, Multiple months of epergy may be aggregated in
order to report meter data for a whole MWE of Energy generation.

Double Counting

Selling RECs generated by an on-site renewable energy generation facility can help recoup the
initiel and ongoing costs of the project. However, it should be noted that transferring REC's from
onsite generation facilities is equivalent to selling your right to ¢laim that you are using green
power, although you can still claim that the system is hosted on-site

To avoid double counting of environmental attributes, signatories to this agreement shonld
presume that all environmental value and credits resulting from or associated with the RECs
purchased by NEXAMP should accrue and be assigned exclusively to NEXAMP. The Seller is
advised to refrain from making formal claims about the “greenness” of the electricity produced by
the Facility, and should not refer to the Facility as a “renewable energy” generator without also
disclosing the fact that its energy attributes have been sold.

READ AND ACCEPTED:

SELLER

@H\\glch Certer @qaqﬁe'f‘Seﬁuth Cdafo

By: A}&HAM Date: _

Name: ) (

Tide: O, (JQ,JL/ ManageRr

* For additional information, see Green Marketing Guidelines published by the National Associaﬁon of
Attorneys General, available for download at: http.// .paag.orp/assets/files/pdf/GreenMarketing, pdf,
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PURCHASE AND SALE AGREEMENT FOR ENVIRONMENTAL
ATTRIBUTES

BETWEEN
NEXAMP, INC. AND Delaware Valley Corporation

This Purchgsg and Sale Agreement for Environmental Attributes effective as of this
day of 1M/ /0 2009 (the “Effective Date™), is entered into by and between Nexamp,
Inc., a Delaware corporation (“Buyer”), and _Delaware Valley Corporation, a

MY 45 & ~ corporation with a principal place of business at _500 Broadway St
Lawrence, MA 01842 (“Seller”).

WHEREAS, Seller owns a renewable energy facility which is described in Exhibit A
hereto and Buyer wishes to purchasc all of the Environmental Attributes of the electrical
energy output from the Facility as outlined by the process detailed in Exhibit B hereto;

NOW, THEREFORE, in consideration of the above recitals and the mutual promises of
the parties set forth below, the Parties hereto and intending to be legally bound thereby,
agree as set forth below.

Article 1. Term. This Agreement shall commence on the Effective Date and shall

continue until— or until the Agreement is earlier terminated pursuant

to Article 7.
Article 2. Definitions.

“Aggregate Transaction Amount” means the sales price per REC, as agreed to with the
Ultimate Buyer, multiplied by the total number of RECs generated by the Facility
involved in the transaction.

“Agreement” means all provisions, exhibits incorporated as part of this Agreement, and
documents incorporated by reference.

“Confidential Information” means all information which is written, graphic, machine
readable or other tangible form and is marked “confidential”, “proprietary”, “source
code”, or in some other manner to indicate its confidential nature, or which under the
circumstances of disclosure reasonably ought to be considered as confidential.

“Environmental Attributes” means any an all credits, benefits, emissions reductions,
environmental air quality credits, and emissions reduction credits, offsets, and
allowances, howsoever entitled, resulting from the avoidance of the emission of any gas,
chemical, or other substance attributable to the generation of electricity by the Facility.

“Facility” means the PV System identified in Exhibit A hereto.



“Party” or “Parties” means Buyer and Seller, individually or collectively, as applicable.

“Renewable Energy Certificate” or “REC” means all rights, title and interest in the
Environmental Attributes associated with the electricity generated from a renewable
resource. One REC represents the Environmental Attributes made available by the
generation of one megawatt-hour (MWh) of electricity from one or more renewable
resources such as sun.

“Ultimate Buyer” means the entity that purchases the REC(s) from Nexamp.
Article 3. Transfer of Title

Seller agrees to sell and does hereby transfer all of Seller’s right title and interest in and
to all of the Environmental Attributes of the Facility for the term of the Agreement.
Buyer agrees to purchase the Environmental Attributes for the price set forth in Article 4.

During the term of this Agreement Seller hereby transfers and sells to Buyer all its rights,
title and interests in and to the Environmental Attributes as set forth in Exhibit B hereto
to the extent that Seller has or will have such right, title, and interest in and to such
Environmental Attributes under applicable law.

Seller represents and warrants to Buyer that (i) Seller has exclusive rights to the full and
good title and interest in and to the Environmental Attributes being transferred to Buyer
hereunder and all the requisite power (corporate or otherwise) and authority to execute,
deliver and perform its obligations hereunder, (ii) Seller is duly licensed, authorized or
qualified to do business and is in good standing in every jurisdiction in which a license,
authorization or qualification is required for the ownership or leasing of its assets or the
transaction of business of the character transacted by it, except when the failure to be so
licensed, authorized or qualified would not have a material adverse effect on its ability to
fulfill its obligations hereunder, (iii) such transfer and sale to Buyer is not in violation of
any applicable law at the time of such transfer and sale, (iv) Seller will comply with all
federal, state and local laws and regulations applicable to the performance of its
obligations hereunder and will obtain all applicable permits and licenses required of it in
connection with its obligations hereunder, (v) Seller is not a party to any agreement with
a third party, the performance of which is reasonably likely to affect adversely its ability
or the ability of the other Party to perform fully its respective obligations hereunder, and
(vi) Seller’s performance of its obligations under this Agreement will not violate any
other agreement between Seller and any third party.

Seller covenants that it has not and will not transfer any portion of the right title and
interests in and to the Environmental Attributes to any person other than Buyer. Seller
shall not make claims regarding the “greenness” of the electricity produced by the
Facility, and shall not refer to the Facility as a “renewable energy” generator without also
disclosing the fact that Environmental Attributes have been sold to Buyer.



Seller shall take such action as may be necessary to evidence this transfer of
Environmental Attributes to Buyer.

Article 4. Price and Payment

made within thirty days of the date Buyer receives payment for the REC(s) in which the
Environmental Attributes are aggregated.

Article §. Duties of Seller

5.1  Notification. During the Term of the Agreement Seller agrees to notify Buyer of
any material outages, breakdowns, or inoperability of the Facility. Seller will notify
Buyer as soon as possible of any planned maintenance of the Facility. Seller also agrees
to notify Buyer of any material changes to the operations of the Facility that may impact
the RPS eligibility of the Environmental Attributes.

5.2  Metering Requirements. Seller acknowledges and agrees that the Facility
production meter must conform to applicable American National Standard Institute
(ANSI) C-12 standards. Buyer may require and Scller shall grant access to the site for
confirmation that these standards have been met.

5.3  Production Reporting and Verification. The Seller is responsible for any costs

associated with establishing and maintaining a PTS account as set forth in Exhibit B
hereto.

54  Access for Spot-Checking Facility. Buyer reserves the right to spot check the
Facility production meter to verify the accuracy of PTS reports as set forth in Exhibit B
hereto.

Article 6. Publicity and Marketing

Subject to Seller’s consent, not to be unreasonably withheld, Buyer may use information
regarding the Facility, including data and photographs, for publicity and marketing
purposes. Seller agrees that Buyer may (i) use Seller’s name in Buyer’s list of providers
of RECs, (ii) issue a press relcase generally describing the party’s relationship under this
Agreement, (iii) obtain Seller’s participation in a case study, and (1v) in a reasonable
number of instances, identify Seller as a reference provider/seller of certain energy
attributes,

Article 7. Termination

Either Buyer or Seller may terminate the Agreement with or without cause upon ninety
(90) days written notice to the other, provided, however, that any such termination shall



not relicve either Party of any liability or obligation that was incurred prior to the
effectiveness of such termination.

Article 8. Confidentiality

Except as reasonably required to exercise its rights under, this Agreement, each Party ¢
.shall maintain the Configgntial Information of the other Party in ¥onfidence. Each Party
agrees to use commercially reasonable efforts to prevent and restrain any unauthorized
disclosure, communication, copying, use, distribution, installation or transfer of
possession of Confidential Information by any of its employees, consultants, and agents
to others or use it for any purpose, except pursuant to and in order to carry out, the terms
and objectives of this Agreement. At a minimum, each Party shall maintain at least the
same procedures regarding the other Party’s Confidential Information that it maintains
with respect to its own. A Party’s Confidential Information shall not include any
information which: (i) becomes part of the public domain through no act or omission of
the other Party; (ii) is lawfully acquired by the other Party from a third Party without any
breach of confidentiality to the Party to whom the information relates; (iii) is disclosed
by a Party to a third party without any obligation of confidentiality to the Party to whom
the information relates; (iv) is independently developed without reference to
Confidential Information; or (v) is disclosed in accordance with judicial or other
governmental order. Notwithstanding the foregoing, either Party shall be permitted to
disclose the terms and conditions of this Agreement in conjunction with legal due
diligence proceedings, but not otherwise. Either Party may publicl  disclose the
existence of this Agr “but neither Party shall disclose details of the Agreement
withGutwritten consent from the other Party. Notwithstanding the foregoing, Buyer may
share information regarding the Facility and/or tcrms of the Agreement with Buyer’s
employees, consultants, agents, successors, and assigns and with regulatory authorities
where necessary or appropriate to fulfill the terms and purpose of the Agreement.

Article 9. Miscellaneous

9.1  Entire Agreement and Controlling Documents. This Agreement (including any
Appendices and Order Schedules) contains the entire agreement between the parties with
respect to the subject matter hereof, and supersedes all proposals, understandings,
representations, warranties, covenants, and any other communications (whether written or
oral) between the parties relating thereto and is binding upon the parties and their
permitted successors and assigns. Only a written instrument that refers to this Agreement
and is duly signed by both authorized representatives of both parties may amend this
Agreement. The terms and conditions contained in any agreement or document issued by
Seller shall be of no force or effect, even if the order is accepted by Buyer.

9.2  Assignment. This Agreement shall be binding upon and for the benefit of Buyer
and Seller and their respective legal represcntatives, successors, and assigns; provided,
that Seller shall not assign, sublicense, delegate, or otherwise transfer any of its rights or
obligations under this Agreement without Buyer’s prior written consent.



9.3  Governing Law; Jurisdiction. This Agreement shall be governed by and
construed in accordance with the laws of the Commonwealth of Massachusetts, without
regard to (i) its conflict of law provisions, and (ii) the applicability, if any, of the United
Nations Convention on Contracts for the International Sale of Goods. Each party
consents to, and agrees that each party is subject to, the exclusive jurisdiction of the state
and federal courts of the Commonwealth of Massachusetts with respect to any actions for
enforcement of or breach of this Agreement.

94  Headings; Counterparts. The headings to the sections of this Agreement are for
case of reference only and shall not affect the interpretation or construction of this
Agreement. This Agreement may be executed in multiple counterparts, each of which
shall be deemed to be an original and all of which shall be deemed to be an original
instrument.

9.5  Relationship of the Parties. Buyer and Seller are independent contractors, and
nothing in this Agreement shall be construed as making them partners or as creating the
relationships of employer and employee, master and servant, or principal and agent
between them, for any purpose whatsoever. Neither party shall make any contracts,
warranties or representations or assume or create any other obligations, express or
implied, in the other party's name or on its behalf.

9.6  Attorneys’ Fees. In the event of any litigation between the parties concerning
performance or non-performance of either party’s obligations under this Agreement, the
prevailing party shall be entitled to be reimbursed by the other party for the costs and
expenses, including, but not limited to, reasonable attomeys’ fees, incurred or paid by the
prevailing party in such litigation.

9.7  Waiver and Severability. The waiver or failurc of either party to exercise in any
respect any right provided for in this Agreement shall not be deemed a waiver of the
subject right or any further right under this Agreement. If any provision of this
Agreement or the application thereof to any party or circumstances shall be declared
void, illegal or unenforceable, the remainder of this Agreement shall be valid and
enforceable to the extent permitted by applicable law. In such event the parties shall use
their best efforts to replace the invalid or unenforceable provision by a provision that, to
the extent permitted by applicable law, achieves the purposes intended under the invalid
or unenforceable provision.

9.8  Modification in Response to New Rules. Upon implementation by state
regulatory or administrative agencies of any rule that may affect provision of this
Agreement, if possible the Parties agree to modify this Agreement to conform to these
rules to the greatest extent possible so long as such changes will not adversely affect the
economics of the transactions contemplated by this Agreement.

IN WITNESS WHEREOQOF, the Parties have caused their authorized representatives to
execute this Agreement as of the date first written above.



SELLER

Delaware Valley Corporation

By: /O/J//”%”m a2

Paul DiMaggio

BUYER:

NEXAMP, INC.

o [ L

Jona an Abe Vlo&\)/esxdent of Business Development




Seller Name. Pay] DiMaggio ? /“"’ / Q ‘ I,’:? <>
=y PR % V4
Installation Type (solar Py o wind): : { N -

Address of Facility:

Street: 500 Bmadway St
City, State and Zip Code: Lawrence, MA 01842
—_—

Contact Information;
Name: Paul DiMaggio
Phone Number- 978-688-6995 x106
- . 1 \
Email Address: pdlmaggw@dvcsoo.com
—_—

Capacity of Facility in kw : 103.15
for solar, AC for wind)

(bC
Date Installed: T348/08 ?[ g &0 j

Reporting Methodology: Automated

Make and Mode; of Production Meter/Data Acquisition System;

Nexamp monitoring service
—_—

Production meter reading at time of coutract execution (in kilowatt-hours);

— e

Mass Technology Collaborative Production Tracking System 1D:

CwWs-cs1 275-02265
— -

Any additional information relevant to the capacity, production, or metering of facility

electricity géneration:



Exhibit B

Explanation and Disclosure Statement

The regulatory markets within which compliance Renewable Energy Certificates (“RECs”) are
bought and sold are complex and rapidly evolving. Individuals and organizations seeking to
monetize the value of their RECs may find it challenging to do so without the assistance of
experienced REC professionals. As a service for our customers that own and operate renewable
energy generating facilities, Nexamp, Inc. (“Nexamp”) purchases, aggregates, registers, and sells
RECs. This service includes:

1) Aggregating RECs from multiple customer facilities to create saleable quantities;
2) Registering RECs with appropriate state authorities so they can be sold into
compliance markets;

3) Engaging third-party meter readers to verify the quantities of RECs produced;

4) Registering RECs with the New England Generation Information System; and

5) Working with third parties to ensure RECs are scld at the highest possible price.

In providing this service, Nexamp purchases, via a Purchase and Sale Agreement between
Nexamp and the Seller (the “REC Purchase and Sale Agreement”), RECs from its customers to
be resold into compliance markets. The price paid by the customer is the price for which the
REC ultimately sells in the market minus a transaction fee of 10%. The customer is not paid for
the sale unti] Nexamp receives its proceeds from the ultimate buyer. To provide this service
Nexamp works with third party brokers, and the 10% deduction from the ultimate sales prices
includes fees charged by these third party brokers.

Individuals and organizations that have had renewable energy generation facilities (“facilities)
installed by Nexamp are under no obligation to enter into a REC Purchase and Sale Agreement
with Nexamp. Other options for transacting RECs exist, and we encourage entities that are
considering entering into a REC Purchase and Sale Agreement with Nexamp to fully explore any
and all potential alternatives. For those customers that elect to enter into this agreement, Nexamp
is committed to providing seamless, comprehensive aggregation services and to maximizing REC
sale value on behalf of its customers. For any customer that is not satisfied with REC aggregation
services provided by Nexamp, the Purchase and Sale Agreement includes a 90 day termination
provision.

Reporting and Verification Requirements

The Renewal Energy Portfolio Standard (“RPS”) regulations in some states may require facilities
to utilize a Third Party Meter Reader to monitor and report electricity output. The electrical
energy output from a Massachusetts facility must be verifiable by the ISO-NE or by an
independent verification system or person participating in the NEPOOL GIS accounting system
as an independent Third Party Meter Reader. In compliance with NE-GIS requirements, all
Massachusetts facilities above 10 kW must include a revenue grade data acquisition system and
automated reporting to the Massachusetts Technology Collaborative’s Production Tracking
System. All Massachusetts facilities less than 10 kW must include a revenue grade production
meter and manual reporting to the Massachusetts Technology Collaborative’s Production
Tracking System (“PTS").

In certain states, as part of the aggregation process the Facility owner shall certify Nexamp as its
Authorized Agent, if required. The form of such certification in the Commonwealth of



Massachusetts is Appendix G of the RPS Class | Statement of Qualification Application located
at http://www.mass.gov/Eoeea/docs/doet/rps/rps-1-stateq-inst-mar-4-2009.pdf.

The quantity of energy certificates generated by the facility will be tabulated quarterly, as
described below under Explanation of Timing. Each quarter will correspond to a three-month
period of the calendar year, beginning with the month of January. The quarters are as follows:
January, February and March; April, May and June; July, August and September; and QOctober,
November and December.

Periodically, NEXAMP may also need to spot check the facility production meter/data
acquisition system to verify the accuracy of reporting. Following any spot check, any meter
found to be inaccurate will need to be adjusted or replaced by the customer to allow for accurate
measurement of facility energy production.

Explanation of Timing

Upon the contract cffective date, NEXAMP and its partners will work with the facility owner to
qualify the facility in certain states with Renewable Portfolio Standard (RPS) regulations. The
RPS qualification process can take 60 to 90 days or longer, depending on the state.

After facilities bave been qualified, RECs can be transacted subject to the NE-GIS trading period.
RECs are created quarterly on the 15th day of the calendar quarter (“Creation Date”) that is the
second calendar quarter following the calendar quarter in which the electricity associated with a
REC was generated. For example, for energy attributes generated during the April/May/June
quarter, RECs will be created and trading can begin on October 15. Unless a REC is “Banked”,’
the REC will cease to be eligible for transfer 15 days prior 1o the end of the calendar quarter in
which the Creation Date occurs. For example, the trading period for RECs associated with
electricity generated in January, February and March of a year will begin on July 15 of that year
and end on Sepiember 15 of that year.

Payment Schedule

To maximize REC value, Nexamp will aggregate RECs from multiple customers to achieve
saleable volumes. Aggregated bundlcs of RECs will typically be sold by Nexamp once per
calendar year. In accordance with the timing outlined above, all RECS generated in the current
year will be sold afler their creation date the following ycar, between April 15 and June 15.
NEXAMP will issue a check to the Seller for the Agreement Pricc within 30 business days of
Nexamp receipt of payment from the REC purchaser. Payment will be accompanied by a receipt
indicating the quantity of energy attributes sold, their purchase price, and the dates that those
energy attributes were produced.

To maximize REC value, Nexamp may on occasion seek to pre-sell RECs on a forward basis
(i.e., before they are generated) in certain situations. In such instances, payments by NEXAMP
will be made to the Seller within 30 days after the beginning of the respective NE-GIS trading
period.

Partial Renewable Energy Certificates

! Banked certificates arc designated for subsequent trading periods in the same calendar year.



No Certificate will be issued for a partial MWh. Multiple months of energy may be aggregated in
order to report meter data for a whole MWh of Energy generation.

Unsold Renewable Energy Certificates

Nexamp expects to be able to sell a vast majority of the RECs that it has aggregated on
behalf of its customers. However, it is conceivable that market conditions could arise
that would make it impossible to sell RECs on behalf of our customers. While we view
this as extremely unlikely, Nexamp makes no guarantees as to the present or future sale
value of RECs.

Double Counting

Selling RECs generated by an on-site renewable energy generation facility can help recoup the
initial and ongoing costs of the project. However, it should be noted that transferring RECs from
onsite generation facilities is equivalent to selling your right to claim that you are using green
power, gxlthough you can still claim that you are hosting a renewable energy generating facility
on-site.

To avoid double counting of environmental attributes, signatories to this agreement should
presume that all environmental value and credits resulting from or associated with the RECs
purchased by NEXAMP should accrue and be assigned exclusively to NEXAMP. The Seller is
advised 1o refrain from making formal claims about the “greenness” of the electricity used on-
site, and should not refer to the Facility as a “renewable energy” generator without also disclosing
the fact that its energy attributes have been sold.

The following statement provides an example of permissible language for use in corporate
marketing materials:

As part of its ongoing commitment to energy independence, [organization
name] owns, operates, and maintains a [xx] kW solar photovoltaic aray on ifs
rooftop. This renewable energy generating facility generates an estimated [xx]
kwh of electricity per year. Electricity produced by the facility offsefs the need
fo use electricity from the grid. This facility supports the value of the green solar
generation atfributes that are sold and used to fund such important
environmental projects.

READ AND ACCEPTED:

S%L)!j/qaw an e ()u//% 4‘%»”
By: WZ/&V;?@ 4 Date: 77/{7@7

Nanfe: Paul Dimaggio /,/(&5

2 For additional information, see Green Marketing Guidetines published by the National Association of
Attorneys General, available for download at: htt -//www.naag. org/assets/files/pd/GreenMarketing. pdf.
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PURCHASE AND SALE AGREEMENT FOR ENVIRONMENTAL
ATTRIBUTES

BETWEEN
NEXAMP, INC. AND NEXAMP CAPITAL, LLC

This Purchase and Sale Agreement for Environmental Attributes effective as of this 10
day of D¢ ¢ wlore, 2009 (the “Effective Date™), is entered into by and between Nexamp,
Inc., a Delaware corporation (“Buyer™), and Nexamp Capital _, a corporation
with a principal place of business at _21 High St North Andover, MA 01845_ (“Seller”).

WHEREAS, Seller owns a renewable energy tacility which is described in Exhibit A
hereto and Buyer wishes to purchase all of the Environmental Attributes of the electrical
energy output from the Facility as outlined by the process detailed in Exhibit B hereto;

NOW, THEREFORE, in consideration of the above recitals and the mutual promises of
the parties set forth below, the Parties hereto and intending to be legally bound thereby,
agree as set forth below.

Article 1. Term. This Agreement shall commence on the Effective Date and shall
continue unti_ or until the Agrecment is earlier terminated pursuant
to Article 7.

Article 2. Definitions.

“Aggregate Transaction Amount” means the sales price per REC, as agrced to with the
Ultimate Buyer, multiplied by the total number of RECs generated by the Facility
involved in the transaction.

“Agreement” means all provisions, exhibits incorporated as part of this Agreement, and
documents incorporated by reference.

“Confidential Information” means all information which is written, graphic, machine
readable or other tangible form and is marked “confidential”, “proprietary”, “source
code”, or in some other manner to indicate its confidential nature, or which under the
circumstances of disclosure reasonably ought to be considered as confidential.

“Environmental Attributes” means any an all credits, benefits, emissions reductions,
environmental air quality credits, and emissions reduction credits, offsets, and
allowances, howsoever entitled, resulting from the avoidance of the emission of any gas,
chemical, or other substance attributable to the generation of electricity by the Facility.

“Facility” means the PV System identified in Exhibit A hereto.



“Party” or “Parties” means Buyer and Seller, individually or collectively, as applicable.

“Renewable Energy Certificate” or “*REC™ means all rights, title and interest in the
Environmental Attributes associated with the electricity generated from a renewable
resource. One REC represents the Environmental Attributes made available by the
generation of one megawatt-hour (MWh) of electricity from one or more renewable
resources such as sun.

“Ultimate Buyer” means the entity that purchases the REC(s) from Nexamp.

Article 3. Transfer of Title

Seller agrees to sell and does hereby transfer all of Seller’s right title and interest in and
to all of the Environmental Attributes of the Facility for the term of the Agreement.
Buyer agrees to purchase the Environmental Attributes for the price set forth in Article 4.

During the term of this Agreement Seller hereby transfers and sells to Buyer all its rights,
title and interests in and to the Environmental Attributes as set forth in Exhibit B hereto
to the extent that Seller has or will have such right, title, and interest in and to such
Environmental Attributes under applicable law.

Seller represents and warrants to Buyer that (i) Seller has exclusive rights to the full and
good title andinterest in and to the Environmental Attributes being transferred to Buyer
hereunder and all the requisite power (corporate or otherwise) and authority to execute,
deliver and perform its obligations hereunder, (ii) Seller is duly licensed, authorized or
qualified to do business and is in good standing in every jurisdiction in which a license,
authorization or qualification is required for the ownership or leasing of its assets or the
transaction of business of the character transacted by it, except when the failure to be so
licensed, authorized or qualified would not have a material adverse effect on its ability to
fulfill its obligations hereunder, (iii) such transfer and sale to Buyer is not in violation of
any applicable law at the time of such transfer and sale, (iv) Seller will comply with all
federal, state and local laws and regulations applicable to the performance of its
obligations hereunder and will obtain all applicable permits and licenses required of it in
connection with its obligations hereunder, (v) Seller is not a party to any agreement with
a third party, the performance of which is reasonably likely to affect adversely its ability
or the ability of the other Party to perform fully its respective obligations hereunder, and
(vi) Seller’s performance of its obligations under this Agreement will not violate any
other agreement between Seller and any third party.

Seller covenants that it has not and will not transfer any portion of the right title and
interests in and to the Environmental Attributes to any person other than Buyer. Seller
shall not make claims regarding the “greenness” of the electricity produced by the
Facility, and shall not refer to the Facility as a “renewable energy” generator without also
disclosing the fact that Environmental Attributes have been sold to Buyer.



Seller shall take such action as may be necessary to evidence this transfer of
Environmental Attributes to Buyer.

Article 4. Price and Payment

Payment will be
made within thirty days of the date Buyer receives payment for the REC(s) in which the
Environmental Attributes are aggregated.

Article 5. Duties of Seller

5.1 Notification. During the Term of the Agreement Seller agrees to notify Buyer of
any material outages, breakdowns, or inoperability of the Facility. Seller will notify
Buyer as soon as possible of any planned maintenance of the Facility. Seller also agrees
to notify Buyer of any material changes to the operations of the Facility that may impact
the RPS eligibility of the Environmental Attributes.

5.2  Metering Requirements. Seller acknowledges and agrees that the Facility
production meter must conform to applicable American National Standard Institute
(ANSI) C-12 standards. Buyer may require and Seller shall grant access to the site for
confirmation that these standards have been met.

5.3  Production Reporting and Verification. The Scller is responsible for any costs
associated with establishing and maintaining a PTS account as set forth in Exhibit B
hereto.

5.4  Access for Spot-Checking Facility. Buyer reserves the right to spot check the
Facility production meter to verify the accuracy of PTS reports as set forth in Exhibit B
hereto.

Article 6. Publicity and Marketing

Subject to Seller’s consent, not to be unreasonably withheld, Buyer may use information
regarding the Facility, including data and photographs, for publicity and marketing
purposes. Seller agrees that Buyer may (i) use Seller’s name in Buyer’s list of providers
of RECs, (ii) issue a press release generally describing the party’s relationship under this
Agreement, (iii) obtain Seller’s participation in a case study, and (iv) in a reasonable
number of instances, identify Seller as a reference provider/seller of certain energy
attributes.

Article 7. Termination

Either Buyer or Seller may terminate the Agreement with or without cause upon ninety
(90) days written notice to the other, provided, however, that any such termination shall



not relieve either Party of any liability or obligation that was incurred prior to the
effectiveness of such termination.

Article 8. Confidentiality

FExcept as reasonably required to exerdise its rights under this Agreemen, each Party
sshall maintein the Confidential Information of the other Party in cqnfidence. Each Party
agrees to use commercially reasonable efforts to prevent and restrain any unauthorized
disclosure, communication, copying, use, distribution, installation or transfer of
possession of Confidential Information by any of its employees, consultants, and agents
to others or use it for any purpose, cxcept pursuant to and in order to carry out, the terms
and objectives of this Agreement. Ata minimum, each Party shall maintain at least the
same procedures regarding the other Party’s Confidential Information that it maintains
with respect to its own. A Party's Confidential Information shall not include any
information which: (i) becomes part of the public domain through no act or omission of
the other Party; (i) is lawfully acquired by the other Party from a third Party without any
breach of confidentiality to the Party to whom the information relates; (iii) is disclosed
by a Party to a third party without any obligation of confidentiality to the Party to whom
the information relates; (iv) is independently developed without reference to
Confidential Information; or (v) is disclosed in accordance with judicial or other
governmental order. Notwithstanding the foregoing, either Party shall be permitted to
disclose the terms and conditions of this Agreement in conjunction with legal due
diligence proceedings, but not otherwise. Either Party may publicly disclose the
existence of this Agreement, but neither Party shall disclose details of the Agreement
without written consent from the other Party. Notwithstanding the foregoing, Buyer may
share information regarding the Facility and/or terms of the Agreement with Buyer’s
employees, consultants, agents, successors, and assigns and with regulatory authorities
where necessary or appropriate to fulfill the terms and purpose of the Agreement.

Article 9. Miscellaneous

9.1 Entire Agreement and Controlling Documents. This Agreement (including any
Appendices and Order Schedules) contains the entire agreement between the parties with
respect to the subject matter hereof, and supersedes all proposals, understandings,
representations, warranties, covenants, and any other communications (whether written or
oral) between the parties relating thereto and is binding upon the parties and their
permitted successors and assigns. Only a written instrument that refers to this Agreement
and is duly signed by both authorized representatives of both parties may amend this
Agreement. The terms and conditions contained in any agreement or document issued by
Seller shall be of no force or effect, even if the order is accepted by Buyer.

9.2  Assignment. This Agreement shall be binding upon and for the benefit of Buyer
and Seller and their respective legal representatives, successors, and assigns; provided,
that Seller shall not assign, sublicense, dclegate, or otherwise transfer any of its rights or
obligations under this Agreement without Buyer’s prior written consent.



9.3 Governing Law; Jurisdiction. This Agreement shall be governed by and
construed in accordance with the laws of the Commonwealth of Massachusetts, without
regard to (i) its conflict of law provisions, and (ii) the applicability, if any, of the United
Nations Convention on Contracts for the International Sale of Goods. Each party
consents to, and agrees that each party is subject to, the exclusive jurisdiction of the state
and federal courts of the Commonwealth of Massachusetts with respect to any actions for
enforcement of or breach of this Agreement.

9.4  Headings; Counterparts. The headings to the sections of this Agreement are for
ease of reference only and shall not affect the interpretation or construction of this
Agreement. This Agreement may be executed in multiple counterparts, each of which
shall be deemed to be an original and all of which shall be deemed to be an original
instrument.

9.5  Relationship of the Parties. Buyer and Seller are independent contractors, and
nothing in this Agreement shall be construed as making them partners or as creating the
relationships of employer and employce, master and servant, or principal and agent
between them, for any purpose whatsoever. Neither party shall make any contracts,
warranties or representations or assume or create any other obligations, express or
implied, in the other party's name or on its behalf.

9.6  Arorneys’ Fees. In the event of any litigation between the parties concerning
performance or non-performance of either party’s obligations under this Agreement, the
prevailing party shall be entitled to be reimbursed by the other party for the costs and
expenses, including, but not limited to, reasonable attorneys’ fees, incurred or paid by the
prevailing party in such litigation.

9.7 Waiver and Severability. The waiver or failure of either party to exercise in any
respect any right provided for in this Agreement shall not be deemed a waiver of the
subject right or any further right under this Agrcement. If any provision of this
Agreement or the application thereof to any party or circumstances shall be declared
void, illegal or unenforceable, the remainder of this Agreement shall be valid and
enforceable to the extent permitted by applicable law. In such event the parties shall use
their best efforts to replace the invalid or unenforceable provision by a provision that, to
the extent permitted by applicable law, achieves the purposes intended under the invalid
or unenforceable provision.

9.8  Modification in Response to New Rules. Upon implementation by state
regulatory or administrative agencies of any rule that may affect provision of this
Agreement, if possible the Parties agrec to modify this Agreement to conform to these
rules to the greatest extent possible so long as such changes will not adversely affect the
economics of the transactions contemplated by this Agreement.

IN WITNESS WHEREOF, the Parties have caused their authorized representatives to
execute this Agreement as of the date first written above.



SELLER

Nexamp Capital, LL.C

S
By: (/ ////]/ L //

Jonathah Abe Vice President of Business Development

BUYER:

NEXAMP, INC.

el LU

Scott MeClifitock Director of Sales




Exhibit A
To be completed by Seller and submitted to Buyer in conjunction with the Agreement.

Seller Name: __Nexamp Capital, LLC

Installation Type (solar PV or wind): ___ solar PV

Address of Facility:

Street: __100 Littleton Rd.
City, State and Zip Code: __Westford, MA 01886

Contact Information:

Name: ___Jonathan Abe

Phone Number: _ 978-688-2700 x707

Email Address: __ jabe@nexamp.com
Capacity of Facility in kW : 1012

(DC for solar, AC for wind)

Date Installed:

Reporting Methodology: Automated

Make and Model of Production Meter/Data Acquisition System:

___Nexamp DAS

Production meter reading at time of contract execution (in kilowatt-hours):

0

Mass Technology Collaborative Production Tracking System ID:

Any additional information relevant to the capacity, production, or metering of facility
electricity generation:

This is a Power Purchase Agreement (PPA) between The Host, Nashoba Valley Technical High
School, and The Owner, Nexamp Capital, LLC.



Exhibit B

Explanation and Disclosure Statement

The regulatory markets within which compliance Rencwable Energy Certificates (“RECs™) are
bought and sold are complex and rapidly evolving. Individuals and organizations seeking to
monetize the value of their RECs may find it challenging to do so without the assistance of
experienced REC professionals. As a service for our customers that own and operate renewable
energy generating facilities, Nexamp, Inc. (“Nexamp™) purchases, aggregatcs, registers, and sells
RECs. This service includes:

1) Aggregating RECs from multiple customer facilities to create saleable quantities;
2) Registering RECs with appropriate state authorities so they can be seld into
compliance markets;

3) Engaging third-party meter readers to verify the quantities of RECs produced;

4) Registering RECs with the New England Generation Information System; and

5) Working with third parties to ensure RECs are sold at the highest possible price.

In providing this service, Nexamp purchases, via a Purchase and Sale Agreement between
Nexamp and the Seller (the “REC Purchase and Sale Agreement™), RECs from its customers to
be resold into compliance markets. The price paid by the customer is the price for which the
REC ultimately sells in the market minus a transaction fee of 10%. The customer is not paid for
the sale until Nexamp receives its proceeds from the ultimate buyer. To provide this service
Nexamp works with third party brokers, and the 10% deduction from the ultimate sales prices
includes fees charged by these third party brokers.

Individuals and organizations that have had rencwable energy generation facilities (““facilities™)
installed by Nexamp are under no obligation to enter into a REC Purchasc and Salc Agreement
with Nexamp. Other options for transacting RECs exist, and we encourage entities that are
considering entering into a REC Purchase and Sale Agreement with Nexamp to fully explore any
and all potential alternatives. For those customers that elect to enter into this agreement, Nexamp
is committed to providing seamless, comprehensive aggregation services and to maximizing REC
sale value on behalf of its customers. For any customer that is not satisfied with REC aggregation
services provided by Nexamp, the Purchase and Sale Agreement includes a 90 day termination
provision.

Reporting and Verification Requirements

The Renewal Energy Portfolio Standard (“RPS”) regulations in some states may require facilities
to utilize a Third Party Meter Reader to monitor and report electricity output. The electrical
energy output from a Massachusetts facility must be verifiable by the ISO-NE or by an
independent verification system or person participating in the NEPOOL GIS accounting system
as an independent Third Party Meter Reader. In compliance with NE-GIS requirements, all
Massachusetts facilities above 10 kW must include a revenue grade data acquisition system and
automated reporting to the Massachusetts Technology Collaborative’s Production Tracking
System. All Massachusetts facilities less than 10 kW must include a revenue grade production
meter and manual reporting to the Massachusetts Technology Collaborative’s Production
Tracking System (“PTS™).

In certain states, as part of the aggregation process the Facility owner shall certify Nexamp as its
Authorized Agent, if required. The form of such certification in the Commonwealth of



Massachusetts is Appendix G of the RPS Class I Statement of Qualification Application located
at http://www.mass.gov/Eocea/docs/doer/rps/rps-1-stateq-inst-mar-4-2009.pdf.

The quantity of energy certificates generated by the facility will be tabulated quarterly, as
described below under Explanation of Timing. Each quarter will correspond to a three-month
period of the calendar year, beginning with the month of January. The quarters are as follows:
January, February and March; April, May and June; July, August and September; and October,
November and December.

Periodically, NEXAMP may also need to spot check the facility production meter/data
acquisition system to verify the accuracy of reporting. Following any spot check, any meter
found to be inaccurate will need to be adjusted or replaced by the customer to allow for accurate
measurement of facility energy production.

Explanation of Timing

Upon the contract effective date, NEXAMP and its partners will work with the facility owner to
qualify the facility in certain states with Renewable Portfolio Standard (RPS) regulations. The
RPS qualification process can take 60 to 90 days or longer, depending on the state.

After facilitics have been qualified, RECs can be transacted subject to the NE-GIS trading period.
RECs are created quarterly on the 15th day of the calendar quarter (“Creation Date™) that is the
second calendar quarter following the calendar quarter in which the electricity associated with a
REC was generated. For example, for energy attributes generated during the April/May/June
quarter, RECs will be created and trading can begin on October 15. Unless a REC is “Banked™,'
the REC will cease to be eligible for transfer 15 days prior to the end of the calendar quarter in
which the Creation Date occurs. For example, the trading period for RECs associated with
electricity generated in January, February and March of a year will begin on July 15 of that year
and end on September 15 of that year.

Payment Schedule

To maximize REC value, Nexamp will aggregate RECs from multiple customers to achieve
saleable volumes. Aggregated bundles of RECs will typically be sold by Nexamp once per
calendar year. In accordance with the timing outlined above, all RECS generated in the current
year will be sold after their creation date the following year, between April 15 and June 15.
NEXAMP will issue a check to the Seller for the Agreement Price within 30 business days of
Nexamp receipt of payment from the REC purchaser. Payment will be accompanied by a receipt
indicating the quantity of energy attributes sold, their purchase price, and the dates that those
energy attributes were produced.

To maximize REC value, Nexamp may on occasion seek to pre-sell RECs on a forward basis
(i.e., before they are generated) in certain situations. In such instances, payments by NEXAMP
will be made to the Seller within 30 days after the beginning of the respective NE-GIS trading
period.

Partial Renewable Energy Certificates

' Banked certificates are designated for subsequent trading periods in the same calendar year.



No Certificate will be issued for a partial MWh. Multiple months of energy may be aggregated in
order to report meter data for a whole MWh of Energy generation.

Unsold Renewable Energy Certificates

Nexamp expects to be able to sell a vast majority of the RECs that it has aggregated on
behalf of its customers. However, it is conceivable that market conditions could anise
that would make it impossible to sell RECs on behalf of our customers. While we view

this as extremely unlikely, Nexamp makes no guarantees as to the present or future sale
value of RECs.

Double Counting

Selling RECs generated by an on-site rencwable energy generation facility can help recoup the
initial and ongoing costs of the project. Ilowever, it should be noted that transferring RECs from
onsite generation facilities is equivalent to selling your right to claim that you are using green
power, although you can still claim that you are hosting a renewable energy generating facility
on-site.

To avoid double counting of environmental attributes, signatories to this agreement should
presume that all environmental value and credits resulting from or associated with the RECs
purchased by NEXAMP should accrue and be assigned exclusively to NEXAMP. The Seller is
advised to refrain from making formal claims about the “greenness” of the electricity used on-
site, and should not refer to the Facility as a “renewable energy” generator without also disclosing
the fact that its encrgy attributes have been sold.

The following statement provides an example of permissible language for use in corporate
marketing materials:

As part of its ongoing commitment to energy independence, [organization namej owns,
operates, and maintains a [xx] kW solar photovoltaic array on its rooftop. This renewable energy
generating facility generates an estimated [xx] kWh of electricity per year. Electricity produced
by the facility offsets the need to use electricity from the grid. This facility supports the value of
the green solar generation attributes that are sold and used to fund such important
environmental projects.

READ AND ACCEPTED:
SELLER
Mexamp Capial LLC

VAR LT ' .
By: \ l’ a ‘ T Date: “}/' O/Uﬁ_
N}fnc: Jonathan Abe
Title: V.P. Business Development

? For additional information, see Green Marketing Guidelines published by the National Association of
Attorneys General, available for download at: http://www.naag.org/assets/files/pdf/GreenMarketing. pdf.
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PURCHASE AND SALE AGREEMENT FOR ENVIRONMENTAL
ATTRIBUTES

BETWEEN
NEXAMP, INC. AND NEXAMP CAPITAL, LLC

This Purchase and Sale Agreement for Environmental Attributes effective as of this {0
day of Qg (pymbiey , 2009 (the “Effective Date™), is entered into by and between Nexamp,
Inc., a Delaware corporation (“Buyer”), and Nexamp Capital_, a corporation
with a principal place of business at _21 High St North Andover, MA 01845 _ (“Seller”).

WHEREAS, Seller owns a renewable energy facility which is described in Exhibit A
hereto and Buyer wishes to purchase all of the Environmental Attributes of the electrical
energy output from the Facility as outlined by the process detailed in Exhibit B hereto;

NOW, THEREFORE, in consideration of the above recitals and the mutual promises of
the parties set forth below, the Parties hereto and intending to be legally bound thereby,
agree as set forth below.

Article 1. Term. This Agreement shall commence on the Effective Date and shall

continue unti]— or until the Agreement is earlier terminated pursuant
to Article 7.

Article 2. Definitions.

“Aggregate Transaction Amount” means the sales price per REC, as agreed to with the
Ultimate Buyer, multiplied by the total number of RECs generated by the Facility
involved in the transaction.

“Agreement” means all provisions, exhibits incorporated as part of this Agreement, and
documents incorporated by reference.

“Confidential Information” means all information which is written, graphic, machine
readable or other tangible form and is marked “confidential”, “proprietary”, “source
code”, or in some other manner to indicate its confidential nature, or which under the
circumstances of disclosure reasonably ought to be considered as confidential.

“Environmental Attributes” means any an all credits, benefits, emissions reductions,
environmental air quality credits, and emissions reduction credits, offsets, and
allowances, howsoever entitled, resulting from the avoidance of the emission of any gas,
chemical, or other substance attributable to the generation of electricity by the Facility.

“Facility” means the PV System identified in Exhibit A hereto.



“Party” or “Partics” means Buyer and Seller, individually or collectively, as applicable.

“Renewable Energy Certificate” or “REC” means all rights, title and interest in the
Environmental Attributes associated with the electricity generated from a renewable
resource. One REC represents the Environmental Attributes made available by the
generation of one megawatt-hour (MWh) of electricity from one or more renewable
resources such as sun.

“Ultimate Buyer” means the entity that purchases the REC(s) from Nexamp.

Article 3. Transfer of Title

Seller agrees to sell and does hereby transfer all of Seller’s right title and interest in and
to all of the Environmental Attributes of the Facility for the term of the Agreement.
Buyer agrees to purchase the Environmental Attributes for the price set forth in Article 4.

During the term of this Agreement Seller hereby transfers and sclls to Buyer all its rights,
title and interests in and to the Environmental Attributes as set forth in Exhibit B hereto
to the extent that Seller has or will have such right, title, and interest in and to such
Environmental Attributes under applicable law.

Seller represents and warrants to Buyer that (i) Seller has exclusive rights to the full and
good title andginterest in and to the Environmental Attributes being transferred to Buyer
hereunder and all the requisite power (corporate or otherwise) and authority to execute,
deliver and perform its obligations hereunder, (ii) Seller is duly licensed, authorized or
qualified to do business and is in good standing in every | urisdiction in which a license,
authorization or qualification is required for the ownership or leasing of its assets or the
transaction of business of the character transacted by it, except when the failure to be so
licensed, authorized or qualified would not have a material adverse effect on its ability to
fulfill its obligations hereunder, (iii) such transfer and sale to Buyer is not in violation of
any applicablc law at the time of such transfer and sale, (iv) Seller will comply with all
federal, state and local laws and regulations applicable to the performance of its
obligations hereunder and will obtain all applicable permits and licenses required of it in
connection with its obligations hereunder, (v) Scller is not a party to any agreement with
a third party, the performance of which is reasonably likely to affect adversely its ability
or the ability of the other Party to perform fully its respective obligations hereunder, and
(vi) Seller’s performance of its obligations under this Agreement will not violate any
other agreement between Seller and any third party.

Seller covenants that it has not and will not transfer any portion of the right title and
interests in and to the Environmental Attributes to any person other than Buyer. Seller
shall not make claims regarding the “greenness” of the electricity produced by the
Facility, and shall not refer to the Facility as a “renewable energy” generator without also
disclosing the fact that Environmental Attributes have been sold to Buyer.



Seller shall take such action as may be necessary to evidence this transfer of
Environmental Attributes to Buyer. '

Article 4. Price and Payment

Payment will be
made within thirty days of the date Buyer receives payment for the REC(s) in which the
Environmental Attributes are aggregated.

Article 5. Duties of Seller

5.1  Notification. During the Term of the Agreement Seller agrees to notify Buyer of
any material outages, breakdowns, or inoperability of the Facility. Seller will notify
Buyer as soon as possible of any planned maintenance of the Facility. Seller also agrees
to notify Buyer of any material changes to the operations of the Facility that may impact
the RPS eligibility of the Environmental Attributes.

52 Metering Requirements. Seller acknowledges and agrees that the Facility
production meter must conform to applicable American National Standard Institute
(ANSI) C-12 standards. Buyer may require and Seller shall grant access to the site for
confirmation that these standards have been met.

5.3  Production Reporting and Verification. The Seller is responsible for any costs
associated with establishing and maintaining a PTS account as set forth in Exhibit B
hereto.

54  Access for Spot-Checking Facility. Buyer reserves the right to spot check the
Facility production meter to verify the accuracy of PTS reports as set forth in Exhibit B
hereto.

Article 6. Publicity and Marketing

Subject to Seller’s consent, not to be unreasonably withheld, Buyer may use information
regarding the Facility, including data and photographs, for publicity and marketing
purposes. Seller agrees that Buyer may (i) use Seller’s name in Buyer’s list of providers
of RECs, (ii) issue a press release generally describing the party’s relationship under this
Agreement, (iii) obtain Seller’s participation in a case study, and (iv) in a reasonable
number of instances, identify Seller as a reference provider/seller of certain energy
attributes.

Article 7. Termination

Either Buyer or Seller may terminate the Agreement with or without cause upon ninety
(90) days written notice to the other, provided, however, that any such termination shall



not relieve either Party of any liability or obligation that was incurred prior to the
effectiveness of such termination.

Article 8. Confidentiality

‘Except as reasonably required to gxercise its rights under this Agreement, each Party
shall fnaintain the @onﬁd«:nt'ial“,{hfonn&tion of the other Party in gonfidence. Each Patty
agrees to use commercially reasonable efforts to prevent and restrain any unauthorized
disclosure, communication, copying, use, distribution, installation or transfer of
possession of Confidential Information by any of its employees, consultants, and agents
to others or use it for any purpose, except pursuant to and in order to carry out, the terms
and objectives of this Agreement. At a minimum, each Party shall maintain at least the
same procedures regarding the other Party’s Confidential Information that it maintains
with respect to its own. A Party's Confidential Information shall not include any
information which: (i) becomes part of the public domain through no act or omission of
the other Party; (ii) is lawfully acquired by the other Party from a third Party without any
breach of confidentiality to the Party to whom the information relates; (i1i) is disclosed
by a Party to a third party without any obligation of confidentiality to the Party to whom
the information relates; (iv) is independently developed without reference to
Confidential Information; or (v) is disclosed in accordance with judicial or other
governmental order. Notwithstanding the foregoing, either Party shall be permitted to
disclose the terms and conditions of this Agreement in conjunction with legal due
diligence proceedings, but not otherwisc. Either Party may publicly disclose the
existence of this Agreement, but neither Party shall disclose details of the Agreement
without written consent from the other Party. Notwithstanding the foregoing, Buyer may
share information regarding the Facility and/or terms of the Agreement with Buyer’s
employees, consultants, agents, successors, and assigns and with regulatory authorities
where necessary or appropriate to fulfill the terms and purpose of the Agreement.

Article 9. Miscellaneous

9.1 Entire Agreement and Controlling Documents. This Agreement (including any
Appendices and Order Schedules) contains the entire agreement between the parties with
respect to the subject matter hereof, and supersedes all proposals, understandings,
representations, warranties, covenants, and any other communications (whether written or
oral) between the parties relating thereto and is binding upon the parties and their
permitted successors and assigns. Only a written instrument that refers to this Agreement
and is duly signed by both authorized representatives of both parties may amend this
Agreement. The terms and conditions contained in any agreement or document issued by
Seller shall be of no force or effect, even if the order is accepted by Buyer.

9.2  Aysignment. This Agreement shall be binding upon and for the benefit of Buyer
and Seller and their respective legal representatives, successors, and assigns; provided,
that Seller shall not assign, sublicense, delegate, or otherwise transfer any of its rights or
obligations under this Agreement without Buyer’s prior written consent.



9.3 Governing Law; Jurisdiction. This Agrcement shall be governed by and
construed in accordance with the laws of the Commonwealth of Massachusetts, without
regard to (i) its conflict of law provisions, and (ii) the applicability, if any, of the United
Nations Convention on Contracts for the International Sale of Goods. Each party
consents to, and agrees that each party is subject to, the exclusive jurisdiction of the state
and federal courts of the Commonwealth of Massachusetts with respect to any actions for
enforcement of or breach of this Agreement.

9.4  Headings: Counterparts. The headings to the sections of this Agreement are for
ease of reference only and shall not affect the interpretation or construction of this
Agreement. This Agreement may be executed in multiple counterparts, each of which
shall be deemed to be an original and all of which shall be deemed to be an original
instrument.

9.5  Relationship of the Parties. Buyer and Seller are independent contractors, and
nothing in this Agreement shall be construed as making them partners or as creating the
relationships of employer and employee, master and servant, or principal and agent
between them, for any purpose whatsoever. Neither party shall make any contracts,
warranties or representations or assume or create any other obligations, express or
implied, in the other party's name or on its behalf.

9.6  Attorneys’ Fees. In the event of any litigation between the parties concermning
performance or non-performance of either party’s obligations under this Agreement, the
prevailing party shall be entitled to be reimbursed by the other party for the costs and
expenses, including, but not limited to, reasonable attorneys’ fees, incurred or paid by the
prevailing party in such litigation.

9.7 Waiver and Severability. The waiver or failure of either party to cxercise in any
respect any right provided for in this Agreement shall not be deemed a waiver of the
subject right or any further right under this Agreement. If any provision of this
Agreement or the application thereof to any party or circumstances shall be declared
void, illegal or unenforceable, the remainder of this Agreement shall be valid and
enforceable to the extent permitted by applicable law. In such event the parties shall use
their best efforts to replace the invalid or unenforceable provision by a provision that, to
the extent permitted by applicable law, achieves the purposes intended under the invalid
or unenforceable provision.

9.8  Modification in Response to New Rules. Upon implementation by state
regulatory or administrative agencies of any rule that may affect provision of this
Agreement, if possible the Parties agree to modify this Agreement to conform to these
rules to the greatest extent possible so long as such changes will not adversely affect the
economics of the transactions contcmplated by this Agreement.

IN WITNESS WHEREOF, the Parties have caused their authorized representatives to
execute this Agreement as of the date first written above.



SELLER

Nexamp Capital, LLC

o
By: Oﬁ”m //b 1

Jonathy( Abe Vice President of Business Development

BUYER:

NEXAMP, INC.

ol A

Scott McClintock Director of Sales




Exhibit A
To be completed by Seller and submitted to Buyer in conjunction with the Agreement.

Seller Name: __Nexamp Capital, LLC

Installation Type (solar PV or wind): ___ solar PV

Address of Facility:

Street: 16 Charter Rd.
City, State and Zip Code: __Acton, MA 01720

Contact Information:

Name: ___Jonathan Abe
Phone Number: ___978-688-2700 x707
Email Address: ___jabe@nexamp.com

Capacity of Facility in kW : 9922

(DC for solar, AC for wind)

Date Installed:

Reporting Methodology: Automated

Make and Model of Production Meter/Data Acquisition System:

___ Nexamp DAS

Production meter reading at time of contract execution (in kilowatt-hours):

0

Mass Technology Collaborative Production Tracking System ID:

Any additional information relevant to the capacity, production, or metering of facility
electricity generation:

This is a Power Purchase Agreement (PPA) between The Host, Acton Boxborough Regional
Junior High School, and The Owner, Nexamp Capital, LLC.



Exhibit B

Explanation and Disclosure Statement

The regulatory markets within which compliance Renewable Energy Certificates (*RECs”™) are
bought and sold are complex and rapidly evolving. Individuals and organizations secking to
monetize the value of their RECs may find it challenging to do so without the assistance of
experienced REC professionals. As a service for our customers that own and operate renewable
cnergy generating facilities, Nexamp, Inc. (“Nexamp™) purchases, aggregates, registers, and sells
RECs. This service includes:

1) Aggregating RECs from multiple customer facilities to create saleable quantities;
2) Registering RECs with appropriate state authorities so they can be sold into
compliance markets;

3) Engaging third-party meter readers to verify the quantities of RECs produced;

4) Registering RECs with the New England Generation Information System; and

5) Working with third parties to ensure RECs are sold at the highest possible price.

In providing this service, Nexamp purchases, via a Purchase and Sale Agreement between
Nexamp and the Seller (the “REC Purchase and Sale Agreement”), RECs from its customers to
be resold into compliance markets. The price paid by the customer is the price for which the
REC ultimately sells in the market minus a transaction fee of 10%. The customer is not paid for
the sale until Nexamp receives its proceeds from the ultimate buyer. To provide this service
Nexamp works with third party brokers, and the 10% deduction from the ultimate sales prices
includes fees charged by these third party brokers.

Individuals and organizations that have had renewable energy generation facilities (“facilities”)
installed by Nexamp are under no obligation to enter into a REC Purchase and Sale Agreement
with Nexamp. Other options for transacting RECs exist, and we encourage entities that are
considering entering into a REC Purchase and Sale Agreement with Nexamp to fully explore any
and all potential alternatives. For those customers that elect to enter into this agreement, Nexamp
is committed to providing seamless, comprehensive aggregation services and to maximizing REC
sale value on behalf of its customers. For any customer that is not satistied with REC aggregation
services provided by Nexamp, the Purchase and Sale Agreement includes a 90 day termination
provision.

Reporting and Verification Requirements

The Renewal Energy Portfolio Standard (“RPS”) regulations in some states may require facilities
to utilize a Third Party Meter Reader to monitor and report electricity output. The electrical
energy output from a Massachusetts facility must be verifiable by the ISO-NE or by an
independent verification system or person participating in the NEPOOL GIS accounting system
as an independent Third Party Meter Reader. In compliance with NE-GIS requirements, all
Massachusetts facilities above 10 kW must include a revenue grade data acquisition system and
automated reporting to the Massachusetts Technology Collaborative’s Production Tracking
System. All Massachusetts facilities less than 10 kW must include a revenue grade production
meter and manual reporting to the Massachusetts Technology Collaborative’s Production
Tracking System (“PTS™).

In certain states, as part of the aggregation process the Facility owner shall certify Nexamp as its
Authorized Agent, if required. The form of such certification in the Commonwealth of



Massachusetts is Appendix G of the RPS Class T Statement of Qualification Application located
at http://www.mass.gov/Eoeea/docs/doer/rps/rps-1-stateq-inst-mar-4-2009.pdf.

The quantity of energy certificates generated by the facility will be tabulated quarterly, as
described below under Explanation of Timing. Each quarter will correspond to a three-month
period of the calendar year, beginning with the month of January. The quarters are as follows:
January, February and March; April, May and June; July, August and September; and October,
November and December.

Periodically, NEXAMP may also need to spot check the facility production meter/data
acquisition system to verify the accuracy of reporting. Following any spot check, any meter
found to be inaccurate will need to be adjusted or replaced by the customer to allow for accurate
measurement of facility energy production.

Explanation of Timing

Upon the contract effective date, NEXAMP and its partners will work with the facility owner to
qualify the facility in certain states with Renewable Portfolio Standard (RPS) regulations. The
RPS qualification process can take 60 to 90 days or longer, depending on the state.

After facilities have been qualified, RECs can be transacted subject to the NE-GIS trading period.
RECs are created quarterly on the 15th day of the calendar quarter (“Creation Date”) that is the
second calendar quarter following the calendar quarter in which the electricity associated with a
REC was generated. For example, for energy attributes generated during the April/May/June
quarter, RECs will be created and trading can begin on October 15. Unless a REC is “Banked”,'
the REC will cease to be eligible for transfer 15 days prior to the end of the calendar quarter in
which the Creation Date occurs. For example, the trading period for RECs associated with
electricity generated in January, February and March of a year will begin on July 15 of that year
and end on September 15 of that year.

Payment Schedule

To maximize REC value, Nexamp will aggregate RECs from multiple customers to achieve
saleable volumes. Aggregated bundles of RECs will typically be sold by Nexamp once per
calendar year. In accordance with the timing outlined above, all RECS generated in the current
year will be sold after their creation date the following year, between April 15 and June 15.
NEXAMP will issue a check to the Seller for the Agreement Price within 30 business days of
Nexamp receipt of payment from the REC purchaser. Payment will be accompanicd by a receipt
indicating the quantity of energy attributes sold, their purchase price, and the dates that those
energy attributes were produced.

To maximize REC value, Nexamp may on occasion seek to pre-sell RECs on a forward basis
(i.e., before they are generated) in certain situations. In such instances, payments by NEXAMP
will be made to the Seller within 30 days after the beginning of the respective NE-GIS trading
period.

Partial Rencwable Energy Certificates

! Banked certificates are designated for subsequent trading periods in the same calendar year.



No Certificate will be issued for a partial MWh. Multiple months of energy may be aggregated in
order to report meter data for a whole MWh of Energy generation.

Unsold Renewable Energy Certificates

Nexamp expects to be able to sell a vast majority of the RECs that it has aggregated on
behalf of its customers. However, it is conceivable that market conditions could arise
that would make it impossible to sell RECs on behalf of our customers. While we view

this as extremely unlikely, Nexamp makes no guarantees as to the present or future sale
value of RECs.

Double Counting

Selling RECs generated by an on-site renewable energy generation facility can help recoup the
initial and ongoing costs of the project. However, it should be noted that transferring RECs from
onsite generation facilities is equivalent to selling your right to claim that you arc using green
power, although you can still claim that you are hosting a renewable energy generating facility
on-site.

To avoid double counting of environmental attributes, signatories to this agreement should
presume that all environmental value and credits resulting from or associated with the RECs
purchased by NEXAMP should accrue and be assigned exclusively to NEXAMP. The Seller is
advised to refrain from making formal claims about the “greenness” of the electricity used on-
site, and should not refer to the Facility as a “renewable energy” generator without also disclosing
the fact that its energy attributes have been sold.

The following statement provides an example of permissible language for use in corporatc
marketing materials:

As part of its ongoing commitment to energy independence, [organization name] owns,
operates, and maintains a [xx] kW solar photovoltaic array on its rooftop. This renewable energy
generating facility generates an estimated [xx] kWh of electricity per year. Electricity produced
by the facility offsets the need to use electricity from the grid. This facility supports the value of
the green solar generation attributes that are sold and used to fund such important
environmental projects.

READ AND ACCEPTED:

SELLER

¥ W mg\ CL‘M‘O[\(:\\ Ll

(—\. )
By: ) Sl

Nameg; joﬁathan Abe
Title: V.P. Business Development

Date: 1 , ¢ /O(?

2 Eor additional information, see Green Marketing Guidelines published by the National Association of
Attorneys General, available for download at: htp://www.naag.org/assets/files/pdf/GreenMarketing . pdf.
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PURCHASE AND SALE AGREEMENT FOR ENVIRONMENTAL
ATTRIBUTES

BETWEEN
NEXAMP, INC. AND NEXAMP CAPITAL, LLC

This Purchasc and Sale Agreement for Environmental Attributes effective as of this 10
day of D¢jpmbes , 2009 (the “Effective Date™), is entered into by and between Nexamp,
Inc., a Delaware corporation (“Buyer”), and Nexamp Capital_, a corporation
with a principal place of business at _21 High St North Andover, MA 01845_ (“Seller™).

WHEREAS, Seller owns a renewable energy facility which is described in Exhibit A
hereto and Buyer wishes to purchase all of the Environmental Attributes of the electrical
energy output from the Facility as outlined by the process detailed in Exhibit B hereto;

NOW, THEREFORE, in consideration of the above recitals and the mutual promises of

the parties set forth below, the Parties hereto and intending to be legally bound thereby,
agree as set forth below.

Article 1. Term. This Agreement shall commence on the Effective Date and shall
continue ur“ or until the Agreement is earlier terminated pursuant
to Article 7.

Article 2. Definitions.

“Aggregate Transaction Amount” means the sales price per REC, as agreed to with the
Ultimate Buyer, multiplied by the total number of RECs generated by the Facility
involved in the transaction.

“Agreement” means all provisions, exhibits incorporated as part of this Agreement, and
documents incorporated by reference.

“Confidential Information” means all information which is written, graphic, machine
readable or other tangible form and is marked “confidential”, “proprietary”, “source
code”, or in some other manner to indicate its confidential nature, or which under the
circumstances of disclosure reasonably ought to be considered as confidential.

“Environmental Attributes” means any an all credits, benefits, emissions reductions,
environmental air quality credits, and emissions reduction credits, offsets, and
allowances, howsoever entitled, resulting from the avoidance of the emission of any gas,
chemical, or other substance attributable to the generation of electricity by the Facility.

“Facility” means the PV System identified in Exhibit A hereto.



Seller shall take such action as may be necessary to evidence this transfer of
Environmental Attributes to Buyer.

Article 4. Price and Pavment

Payment will be
made within thirty days of the date Buyer receives payment for the REC(s) in which the
Environmental Attributes are aggregated.

Article 5. Duties of Seller

5.1  Notification. During the Term of the Agreement Seller agrees to notity Buyer of
any material outages, breakdowns, or inoperability of the Facility. Seller will notify
Buyer as soon as possible of any planned maintenance of the Facility. Seller also agrees
to notify Buyer of any material changes to the operations of the Facility that may impact
the RPS eligibility of the Environmental Attributes.

5.2  Metering Requirements. Seller acknowledges and agrees that the Facility
production meter must conform to applicable American National Standard Institute
(ANSI) C-12 standards. Buyer may require and Seller shall grant access to the site for
confirmation that these standards have been met.

5.3  Production Reporting and Verification. The Seller is responsible for any costs
associated witﬂ;establishing and gaintaining a PTS account as set forth in Exhibit B
hereto. "

5.4  Access for Spot-Checking Facility. Buyecr reserves the right to spot check the
Facility production meter to verify the accuracy of PTS reports as set forth in Exhibit B
hereto.

Article 6. Publicity and Marketing

Subject to Seller’s consent, not to be unreasonably withheld, Buyer may use information
regarding the Facility, including data and photographs, for publicity and marketing
purposes. Seller agrees that Buyer may (i) use Seller’s name in Buyer’s list of providers
of RECs, (ii) issue a press release generally describing the party’s rclationship under this
Agreement, (iii) obtain Seller’s participation in a case study, and (iv) in a reasonable
number of instances, identify Seller as a reference provider/seller of certain energy
attributes.

Article 7. Termination

Either Buyer or Seller may terminate the Agreement with or without cause upon ninety
(90) days written notice to the other, provided, however, that any such termination shall



9.3 Governing Law; Jurisdiction. This Agreement shall be governed by and
construed in accordance with the laws of the Commonwealth of Massachusetts, without
regard to (i) its conflict of law provisions, and (ii) the applicability, if any, of the United
Nations Convention on Contracts for the International Sale of Goods. Each party
consents to, and agrees that each party is subject to, the exclusive jurisdiction of the state
and federal courts of the Commonwealth of Massachusetts with respect to any actions for

. . . REE £ v
enforcement of or breach of this Agreement. ¢
v . e Ay

9.4  Headings; Counterparts. The headings to the scctions of this Agreement are for
ease of reference only and shall not affect the interpretation or construction of this
Agreement. This Agreement may be executed in multiple counterparts, each of which
shall be deemed to be an original and all of which shall be deemed to be an original
instrument.

9.5  Relationship of the Parties. Buyer and Seller are independent contractors, and
nothing in this Agreement shall be construed as making them partners or as creating the
relationships of employer and employee, master and servant, or principal and agent
between them, for any purpose whatsoever. Neither party shall make any contracts,
warranties or representations or assume or create any other obligations, express or
implied, in the other party's name or on its behalf.,

9.6  Attorneys’ Fees. In the event of any litigation between the parties concerning
performance or non-performance of either party’s obligations under this Agreement, the
prevailing party shall be entitled to be reimbursed by the other party for the costs and
expenses, including, but not limited to, reasonable attorneys’ fees, incurred or paid by the
prevailing party in such litigation.

9.7 Waiver and Severability. The waiver or failure of cither party to cxercisc in any
respect any right provided for in this Agreement shall not be deemed a waiver of the
subject right or any further right under this Agreement. If any provision of this
Agreement or the application thereof to any party or circumstances shall be declared
void, illegal or unenforceable, the remainder of this Agreement shall be valid and
enforceable to the extent permitted by applicable law. In such event the parties shall use
their best efforts to replace the invalid or unenforceable provision by a provision that, to
the extent permitted by applicable law, achieves the purposes intended under the invalid
or unenforceable provision.

9.8  Modification in Response to New Rules. Upon implementation by state
regulatory or administrative agencies of any rule that may affect provision of this
Agreement, if possible the Parties agree to modify this Agreement to conform to these
rules to the greatest extent possible so long as such changes will not adversely affect the
cconomics of the transactions contemplated by this Agrecment.

IN WITNESS WHEREOF, the Parties have caused their authorized representatives to
execute this Agreement as of the date first written above.



Exhibit A

To be completed by Seller and submitted to Buyer in conjunction with the Agreement.

Seller Name: __Nexamp Capital, LLC
Installation Type (solar PV or wind): ___ solar PV
Address of Facility:

Street: 36 Charter Rd.

City, State and Zip Code: __Acton, MA 01720

Contact Information:

Name: ___Jonathan Abe
Phone Number: _ 978-688-2700 x707 S
Email Address: ____jabe@nexamp.com

Capacity of Facility in kW : __103.73

(DC for solar, AC for wind)

Date Installed:

Reporting Methodology: Automated

Make and Model of Production Meter/Data Acquisition System:

___Nexamp DAS

Production meter reading at time of contract execution (in kilowatt-hours):

0

Mass Technology Collaborative Production Tracking System ID:

Any additional information relevant to the capacity, production, or metering of facility
electricity generation:

This is a Power Purchase Agreement (PPA) between The Host, Acton Boxborough Regional
High School, and The Owner, Nexamp Capital, LLC.



Massachusetts is Appendix G of the RPS Class I Statement of Qualification Application located
at http://www.mass.gov/Eoeea/docs/doer/rps/rps- 1 -stateg-inst-mar-4-2009.pdf.

The quantity of energy certificates generated by the facility will be tabulated quarterly, as
described below under Explanation of Timing. Each quarter will correspond to a three-month
period of the calendar year, beginning with the month of January. The quarters are as follows:
January, February and March; April, May and June; July, August and September; and October,
November and December.

Periodically, NEXAMP may also need to spot check the facility production meter/data
acquisition system to verify the accuracy of reporting. Following any spot check, any meter
found to be inaccurate will need to be adjusted or replaced by the customer to allow for accurate
measurement of facility energy production.

Explanation of Timing

Upon the contract effective date, NEXAMP and its partners will work with the facility owner to
qualify the facility in certain states with Renewable Portfolio Standard (RPS) regulations. The
RPS qualification process can take 60 to 90 days or longer, depending on the state.

After facilities have been qualified, RECs can be transacted subject to the NE-GIS trading period.
RECs are created quarterly on the 15th day of the calendar quarter (“Creation Date”) that is the
second calendar quarter following the calendar quarter in which the electricity associated with a
REC was generated. For example, for energy attributes generated during the April/May/June
quarter, RECs will be created and trading can begin on October 15. Unless a REC is “Banked”,’
the REC will cease to be eligible for transfer 15 days prior to the end of the calendar quarter in
which the Creation Date occurs. For example, the trading period for RECs associated with
electricity generated in January, February and March of a year will begin on July 15 of that year
and end on September 15 of that year.

Payment Schedule

To maximize REC value, Nexamp will aggregate RECs from multiple customers to achieve
saleable volumes. Aggregated bundles of RECs will typically be sold by Nexamp once per
calendar year. In accordance with the timing outlined above, all RECS generated in the current
year will be sold after their creation date the following year, between April 15 and June 15.
NEXAMP will issue a check to the Seller for the Agreement Price within 30 business days of
Nexamp receipt of payment from the REC purchaser. Payment will be accompanied by a receipt
indicating the quantity of energy attributes sold, their purchase price, and the dates that those
energy attributes were produced.

To maximize REC value, Nexamp may on occasion seek to pre-sell RECs on a forward basis
(i.e., before they are generated) in certain situations. In such instances, payments by NEXAMP
will be made to the Seller within 30 days after the beginning of the respective NE-GIS trading
period.

Partial Renewable Energy Certificates

' Banked certificates are designated for subsequent trading periods in the same calendar year.





