
























































































































































































































































































































LeasePurchase Agreement Dated as ofNovember 1S 2013

Lease Namber 178648000

E04

Lessor PNC Equipment Finance LLC

995 Dalton Avenue

Cincinnati OH 45203
Lessee tBSSaeniIcatrwe rexm

CITY OF BRIDGEPORT CONNECTICUT
999 BROAD STREET

BRIDGEPORT CT 06604

Ot56 001865

Equipment See attached Certificate ofAcceptance for Equipment Description
Description

Rent Lease Term is for 60 months with Rentpayments duc in Advance monthly quarterly semi
Payment annual annually each in the amounts set forth in the attached Schedule ofPayments
Schedule

Lessee shall pay Rent payments exclusively from legally available funds in USctttrency to Lessor in the amounts and on the
dates set forth herein without noticeor demand

TERMS AND CONDITIONS

LEASE Subject to the terms of this Lease Lessee agrees to lease from Lessor the equipment the Equipment described in the attached
Certificate ofAocepwrce when Lessor accepts this Lease Lessee agrees to be bound by ail the tetrns of this Lease
DELIVERY AND ACCEPTANCE OF EQUIPMENT Acceptance of the Equipment occurs upon delivery When Lessee sxivcs the

Equipment Lessee agrees to inspect it and to verify by telephone or in writing such information as Lessor may sluice Delivery and installation
costsare Lesseesresponsibility If Lessee signed apurchase contract for the Equipment by signing this Lease Lessee assigns its rights but none of
its obligations under the putchase oontract to Lcsssor
RENT Lessee agrees to pay Lessor Reel plusapplicable taxes in the amount and froqurncy stated above If Lessees Rrnt payments an due in

Advance LesseesBrat Rent payment is due on the date Lessce staple the Equipment under the Lease Lessor will advise Lessee as to a the due
date of each Rrnt payment and b the address to which Lessee must send payments Rent is due whetheror not Lessee receives an invoice from
Lessor Lessor will pay Lessor any required advance rent when Lessxsigns this Lease Lessee suthoritxs Lessor to change the Rent by not more
than 1596 due to dtactges in the Equipment cwrtBguration which may otxur prior to LessoPs acceptancx of ibis Lease Restrictive endorsemrnts an

checks Lessor sends to Lessor will not reduce Lessees obligations to Lessor Unless a proper exemption certificate is provided applicable sales and
use textswill be added to the Rent

NONAPPROPRIATION OF FUNDS Lessee intends to remit all Rent and other payments to Lessor for the full Lease Term if funds are legally
available In the event Lcssce is not granted an appropriation of funds at any time during the Lttirse Term for the iquipment subject to this Lease and

operating funds are not otherwise available to Lessee to pay the Rent and other payments due and to become duc under this Lease and there is no
other legal procedure or available Ponds by or with which payment cart be made to Lessor and thenonappropriation did not result from an set or
omission by Lessee Lesser shall have the right to nxttrn the Equipment in accordance with Section 16 of the Lease and terminate this Lease on the
last day of the fiscal period for which appropriatiotts wcrr received without penalty or expense to Lessee except as the portion of Rent for which
t6nds shall have been appropriated and budgeted At least 30 days prior to the end ofIesscesfiscal year Lesseeschiefexecutive officer or legal
counsel shall certify in writing that e funds have not been appropriated for the upcoming fiscal period b suchnonappropriation did not result
from any act or failuro to act by Lessee and c Lessor has exhausted all funds legally available for the payment ofRent
UNCONDITIONAL OBLIGATION LESSEE AGREES THAT IT IS UNCONDITIONALLY OBLIGATED TO PAY ALL RENT AND
ANY OTHER AMOUNTS DUE UNDERTHI5 LEASE IN ALL FISCAL YEARS N WHICH FUNDS HAVE BEEN APPROPRIATED NO
MATTER WHAT HAPPENS EVEN IF THE EQUIPMENT IS DAMAGED OR DESTROYED IF IT IS DEFECTIVE OR IF LESSEE
HAS TEMPORARY OR PERMANENT LOSS OF ITS USE LESSEE IS NOT ENTITLED TO ANY REDUCTION OR SET0FF
AGAINST RENT OR OTHER AMOUNTS DUE UNDER THIS LEASE FORANY REASON WHATSOEVER
DISCLAIMEROF WARRANTIES THE EQUIPMENT ISBEING LEASED TO LESSEE IN ASISCONDITION LESSEE AGREES
THAT LESSOR HAS NOT MANUFACTURED THE EQUIPMENT AND THAT LESSEE HAS SELECTED THE EQUIPMENT BASED
UPON LESSEESOWN JUDGMENT LESSEE HAS NOT RELIED ON ANY STATEMENTS LESSOR OR ITS EMPLOYEES HAVE
MADE LESSOR HAS NOT MADE AND DOES NOT MAKE ANY EXPRESS OR IMPLIED REPRESENTATIONS OR WARRANTIES
WHAT5OEVER INCLUDING WITHOUT LIMITATION THE EQUIPMENTS MERCHANTABILITY FITNESS FOR A

PARTICULAR PURPOSE SUITABILITY DESIGN CONDITION DURABILITY OPERATION QUALITY OF MATERIALS OR
WORKMANSHIP OR COMPLIANCE WITH SPECIFICATIONS OR APPLICABLE LAW Lessee is awareof the name of the Equipment
manufacturer and Lessor will contact the manufacturer for a description of Lessceswarranty rights Ifthe manulhctucer has provided Lessor with a

warranty Lessor assigns its rights to such warranty to Lessee and Lessor may enforce all warranty rights directly against the manufacturer of rho

Equipment Lessor agrees to settle any dispute regarding performanceof the Equipment directly with the manufactura of the Equipment
TITLE AND SECURITY INTEREST Unless otherwise requirod by the laws of the state where Lessee is located Lessee shall have title to the

Equipment icmnediately upon delivery and shall be deemed to be the ownerof the Equipment as long erg Lassa is not in default under this Lease In
the event ofa default title to the Equipment shall tcvcrt to Lessor lice and clear of any rights or interest Lessor rosy have in the Equipment To

secure all of Lessees obligations to Lessor under this Lease Lessor hereby grants Lessor s security interest in a the Equipment to the extrnt of



Lassosiatersst in the Equipment banything attached added replaced andorsubstituted to the Equipment at any time c any money or property

from thesaleof the Equipment end d any money from an insurance claim if the Equipment is lost or damaged Lessee agrees that the security
interest will notbe affected ifthis Lease is changed in any way

7 USE MAINTENANCE AND REPAIR Lessee will not move the Equipment from the Equipment Location without Lessorsadvance written

cotrsertt Lessee will give Lessor reasonable access to the Equipment Location so that Lessor can check the Equipmentsexistence condition and

proper maintenance Lessee will use the Equipment in the manner for which it was intrndcd as noquired by all applicable manuals and insWctions

and kap it eligible for any manufacturerscertification andorstandard full service maintenance contract At Lassosown cost and expense Lessee

will kap the Equipment in good repair condition and working order ordinary wear and tear excepted Lessee will not make any pemiartent
eltenaions to the Equipment
TAXES Lessee ogres to pay Lessor when invoiced all taxes including any salts use and personal property taxes fines interest and penalties
relating to this Lease and the Equipment excluding taxes based on Lessors net income Lessee agrees to file any required personal property tax

returns and iflsssor asks Lessee will provide lessor with proofotpayment Lessor does act have to contest any tax asscssmcnts

9 INDEMNITY Lessor is not tesponsble for any injuries damages penalties claims or losses inducing legal exprnses incurred by Lessee or any

other person caused by the transportation installation manufacture selection purchase lease ownership possession modification maintrnana

condition operation use return or disposition of the Equipment To the extent permitted by law Lessor agrees to reimburse Lessor for and defend

Lessor against any claims for such losses damages penalties claims injuries or expensrx This indemnity continues even after this Lease has

expirod for acts or omissions that accursed during thelese Term

10 IDENTIFICATION Lessee authorizes Lessor to insert or wrrect missing information on this Lease including Lessees official Werra eerie

numbers and qty other information describing the EquipmentIcssor will send Lesser copies of such changes lessee will attach to the Equipment
any name plates or stickers Lessor provides lessee

11 LOSS OR DAMAGE Lessee is responsible for any loss of the hquipment from any cause at all whether or not insured from the time the

Equipment is shipped to Lessee until it is returned to lessor If any item of Equipment is lost stokW or damaged Lessee will promptly notify Lessor

of such event Then at Lessorsoption Lessor will eithera repair the Equipment so that it is in good condition and working order eligible for any

manufacturers certification or b pay Lessor an amount equal to the Net Book Value as defined in Section 14 of the lost stolen or damaged
Equipment IfLessx has satisfied their obligations under this Section 11 Lessor will forward to lcssce any insurance proceeds which Lessor

receives for lost damaged or destroyed Equipment If Lessee is in default Lasorwill apply any insurance proceeds Lessor receives to reduce

Lesseesobligations under Suction 14 of this Lease

12 INSURANCE Ltssoe agroes to a keep the Equipment fully insured against loss naming Lessor as loss payee and bobtain a general public
liability insurance policy covering both personal itUury and property damage in amounts not less than Lessor may tell Lessee naming Lessor as

additional insureduntil lessee has met all theirobligations under this ease Lessor is under no duty to tell Lessee ifLessces insurance coverage is

adequate Tito policies shall state that Lessor is to be notified of any proposed cancellation at least 30 days prior to the date set for cancellation

Upon Lessorsrequest Lessee agrees to provide Lessor with txrtificates oc other evidence of insurance atxxptable to lessor If Lessee does not

provide Lessor with evidence of proper insurance within ten days of Lessorsroquest or Lessor receives notice otpolicy cancellation Lessor may

but Lessor is not obligated to obtain insurance on Ixssors interest in the Equipment at Lesseesexpense Lessee will pay all insurance premiums
and related charges

13 DEFAULT Lessee will be in default under this Lease if any of rho following happens a lessor does not receive any Rentor other payment due

under thistcasc within ten days after its due date b Lessee faits to perform or observe any other promise or obligation in this Lease and does not

correct the default within ten daysafter Lessor sends Lessee written notice of default c any represrntation warranty or statement Lessee has made

in this lease shall prove to have ban false or misleading in any material respect dany insurance carrier canals or thrcatrns to cancel any
insurance on the Equipment c the Equipment or any part of it is abused illegally used misused lost destroyed or damaged beyond repairfa

petition is filed by or againstlrssa under any bankruptry or insolvency laws org Lessee defaults on any other agreement betwan it endIcssor

or Lessors alliltates
14 REMEDIES Upon the accurnnce of a default lessor may in its sole discretion do any or all of the following a provide written notice to

Lasses of default b as liquidated damages for loss of a bargain and not as a penalty declare due and payable the present value ofiany and all

amounts which may be then due and payable by Lesser to Lessor under this Leases plus iialt Rrnt payments remaining through the end of the then

current fiscal year discounted at the higher of3 or the lowest rate allowed by law collectively the Net Book Value and c requirelcsscc to

immediately return the Equipment to Lessor Lessor has the right to require Lcssa to make the EquipnreWt available to Lessor for repossession
during reasonable business hours or Lessor may repossess the Equipment so long as Lessor does not breach the peace in doing so or Lessor may use

legal process incompliance with applicable law pursuant to court order to have the Equipment repossessed lessee will act make any claims against
Lessor ar the Equipment for trespass damage or any other reason if Lessor takes possession of the Equipment Lessor may a sell or Icavc the

Equipment at public or private sale or leasq andorb exercise such other rights as may be allowed by applicrlelaw Although Lessor agrees that

Lessor has no obligation to sell the Equipmrnt iftessor dots sell theFquipmenllexsor will reduce the Net Book Value by the amountsIsssor

receives lessa will immediately pay lessor the remaining Nct Book Value Lessor sgras a that Lessor only Wads to give Lesser teW days
advance notice of any sale and no notice of advertising b to pay alt of the costs Lessor incurs to rnforce Lessors rights against Lessor including
attorneys foes and c that Lessor will rctsia ell of Lessors rights against Lessee evrn it lessor does not choose to enforce them at the time of

lssasdefault

I5 LESSEESOPTION AT END OF LEA5E Providedleues is not in default upon expiration of the Lsasc TermIcsscc has the option to

purchase all but notIces than all of the Equipmrnt for SI00plus all sales and otherapplicable taxes
16 RETURN OF EQUIPMENT Ifa default occurs or b a noWappropriation of funds occurs in accordance with SectioW 3Iessa will

immediately return the Equipment to any locationsin the continental Uaited Sistes end aboard any carrierssiessor may designate The

Equipment must be properly packed for shipment in accordance with the manufacturersrocommrndations or specifications freight prepaid and

insured maintained in eaordance with Suction 7 and in Average Saleable Condition Average Saleable Condition means that all of the

Equipment is immediately available for useby a third party buyer user or lessor other than Lessee named in the Lease without the need for any

repair or rctbrbishment All Equipment must be free of markings Lessee will pay Lessor for any missing ordefective parts or accessories lessee

will continue to prey Rent until the Equipment is received aad accepted by Lessor

17 LESSEES REPRESENTATIONS AND WARRANTIES Lessee hereby represents and warrants to lessor that as of the date of this Lsasc and

throughout the Lease Term a Lessee is the rntity indicated iW this caseb Lesser is a State or a fully constituted political subdivision or agency

of the State in which Lessor is located c Lessor is duly orgsWizcd and existing under the Constitution and laws of the State in which they are

located d lessee is anthorizod to enter into and tarty out Lessees obligations under this Lease any documents relative to the acquisition of the

Equipment and any other documents required b be delivered in connection with this lease coltativcly the Documents ethe Documents have



born duty suthoriu4 executed and delivered by Lessee in accordance with all applicable Taws rules ordinances and regulations the Documrnts arc

alid legbt binding ttgroemrnts enforceable in accordance with their forms and the persons signing the Dtrcuntrnts have the suthoriry to do so arc

acting with the full authoritionof Lesseesgoverning body and hold the offices indicated below their signature each ofwhich are genuine f dtc

Equipmrnt is essrntial to the immediate performance ofa governmental or proprietary function by Lessce within the scope of Lessees authority and

shall be usexl during the Lease Term only by Lessee and only to perform such function g essee intends to use the Equipment for the entire Lease
Term and shall take all necessary action to include in Lesseesannual budget any funds required to fulfill Lesseesobliguions for each fiscal year

during the Lean Term h Lessee has complied fully with all applicable law governing open meetings publicbidding and tppropriations required in
connection with this Least and the acquisition of the Equipment iLessees obligations to remit Rent under this Luse constitutes a current expense
and not adebt under applicable state law and no provision of this Lease constitutes a pledge of Lessces taxor general revenues and any provision
which is so constructed by a wort ofwmpetcnt jurisdiction is void from the inxption of this lease Q all payments due and to become due during
lessccs current fiscal year are within the fiscal budget of such year and are included within an unrestricted and unencumbered appropriation
currently available for the leasepurchasc of the Equipment k Lessee shall not door cause to be done any act which shall cause or by omission of

any actallow the interest portion ofany Rcnt payment to biome includible in Lessorsgross income for Federal income taxatioa purposes under the
Internal Revenue Cods of 1986 as amended the Code 1 Lessee shall maintain a wmplete and accurate record otall assignments of this Lease
in the form suflicirnt to wmplywith the book entry requiremrnts of Section 149aofthe Code and the regulations prescribed there under from time
to time m Lessee shat comply with the information repotting requirements of Section 149eof the Code such wmpliance shall include but not
be limited to the execution of IRS Form 8038Gor 8038GC and nall financial information Lessee has provided to Lessor is true and accurate and

provides a good representation ofLessees financial wndition
18 LESSEESPROMISES In addition to the other provisions of this Lease Lessee egrets that during the term of this Lease a Lessee will promptly

notify Lessor in writing if it moves its principnl office or changes its name or legal structure b Lessee will provide to Lessor such financial
information as may reasonably roqutst from time to time and c Lessee will take any action Lessor reasonably requests to protect Lessors rights in
the Equipment and to meet Lessees obligations under this Lease

l9 ASSIGNMENT LESSEE WILL NOT SELL TRANSFER ASSIGN PLEDGE SUBLEASE OR PART WITH POSSESSION OF THE
EQUIPMENT OR FILE OR PERMITA LIEN TO BE FILED AGAINST THE EQUIPMENT Lessee will not attach anyofthe Equipment to

any real estate Upon Lessors rcagonable request and at Lesseescosh Lessee will obtain tYom each person having an interest in fire real estate
where the Equipment is lotxtod awaiver ofany rights they may have in the Cquipmertt

20 ASSIGNMENT BY LESSOR ThisIcase and the rights of lessor hereunder and in and to the Equipment may be assigned and reassigned in
whole or in part to ono or more assignees by lessor or its assigns at any time without the necessity of obtaining the consent of Lessee provided
however no such assignment or reassignment shall be effective unless and until Lessee shall have been given written notice of assignmrnt disclosing
the name and address of the assignee or its agent authorized to ttxxive payments and otherwise service thislcase on its behalf Upon receipt of
notice of assignmrnt Lessee agrees torocord the same in rcwrds maintained for such purpose and ftrrther to make all payments as desigmatod in the

assignment notwithstanding any cWm defense setoRor wunterclaim whatsoever whether arising from a breach of this Lease or otherwise that
Lessee may from time to time have against lessor or Lessors assigns Lessee agrces to execute all documents including acknowledgments of

assignment which may reasonably be requested by Lessor or its assigns to protect their interests in the Fquipmrnt and in this Lease
2l COLLECTION EXPENSES OVERDUE PAYMENT TERMINATION lessee agrees that Lessor can but does not have to take on Lessees

behalf arty action which Lessee fails to take as required by this Lease and Lessorsexpenses will be in addition to that of the Rent which Lessee
owes Lessor Iflessor receives any payment from Lessee after the due daft Lessee shall pay Lessor on demand ax a late charge 594 ofsuch overdue
amount limited however to the maximum amount allowed by law Upon 30 days prior written notice by Lcssce to Lessor and so long as Iherc is
no Invent of Default thrn existing Lessee shall have the option to purchase all but not less than all of the Equipment covered by the Lease on any
Rent Paytnent due date by paying to Lessor all Rent Payments then due including accrued interzst if any plus the Termination Value amount set

forth on the Payment Schedule to the applicable Lease for such date Upon satisfaction by Lessor of such purchase conditions Lessor shall release
its Lien on such Equipment and Lessce shall retain its title to such Equipment ASISWHEREiSwiUwut ncprcsentation or wartarrty by Lessor
express or implied except for s representation that such Equipment is froe and clear ofany Liens created by Lessor

22 AGREED LEASE RATE FACTOR Lessee underswtds that the Equipment may be purchased for cash the Equipment Cost or it may be
leased By signing this Lease Lessee acknowledges that it has chosen to lease the Equipment from Lessor for the Lease Term and that Lessee has

agreed to pay Rent Each payment of Rent includes aprincipal amount based on the Equipment Cost and a lease charge rate If it is determined that
Iessxs payrnrnts undo this Lease result in an interest payment higher than allowed by applicable law then any excess interest wllected will be

applied to the repayment of principal and interest will be charged at the highest rete allowed by law in no event will Lessor charge or receive or will
Lcssx pay any arttounts in excess otthc Icgal amount

23 MISCELLANEOUS This Least wntains the entire agreement and supersedes any conflicting provision of any equipment purchase order or any
other agreement TIME IS OF THE ESSENCE 1N THIS LEASE If a court finds any provision ofleasc to be unrnforeesble the remaining
terns of this Lease shall remain in effect THIS LEASE IS A FINANCE LEASE AS DEFINED IN ARTICLE 2A OF THE UNIFORM
COMMERCIAL CODE Iessea authorizes Lessor or Lessors agent to aobtain credit reports bmake such other credit inquires as lessor

may deem necessary and c furnish payment history information to credit reporting agencies To the extent perrrtittod by law Lessor may charge
Lessee a fee of525000 to wvcr Lessorsdocumentation and investigation vests

24 NOTICES Al otLesseeswritten notices to Lessor must be scot by certified mail or rewgniud overnight delivery service postage prepaid to

Lessor at lessorsaddress stated in this lease or by facsimile transmission to Lessors facsimile telephone numbs withoral wnfirmationof

receipt All otltssorsnotices to Lessee may be sent tiro class mail postage prepaid to Lesseesaddress stated in this Lease At any time alter this
Lease is signed Lessee or lessor may change an address or facsimile telephone number by giving notice to the otherof the change

25 ANTIMONEY LAUNDERINGANTERNATIONALTBADE COMPLIANCELessoorcptesents and wtrrants totessor as of the date of this
exse the daft of each advance of proceeds under the Lease the date of any renewal extension or modification of this Least and at all times until
theIcase has bean tetminatcd and all amounts thereunder have bern indefeasibly paid in full that a no Covered Entity iis a Sanctioned Person
or ii does business in or with or derives any of its operating income from investments in or transactions with any Sanctioned Country or

Sanctioned Person in violation of sty law regulation order or directive enforced by any Compliance Authority b the proceeds of the Lease will
not be used to fiend any unlawful activity c the Curtis used to repay the lease are not derived from any unlawful activity and d each Covered

Entity is in wmplisncxwith and no Covered Entity engages in any dealings or transactions prohibited by any laws of the United States

As used herein Complisace Authority moans each and all of the aUS Treawry DepartmrntOtTice of Foreign Assets Control bUS

Treasury DepattmentFinancial Crimes Enforcement Nexworlc cUS State DeparimcnUDirectacate of Defense Trade Controls dUS Commerce

DepartmrnlBureau of Industry and Security eUS Internal Revenue Service fUS Justice Departmtent and gUS Securities and Exchange



Commission Coverod Eatity means Lessee its affiliates end subsidiaries and diced and indirect owners Saactioaed Country means a country

subject toa sanctions program maintained by any Compliance Authority and Sanctioned Person means any individual peeson groap regiae
entity ar thing listod ar otherwise recogrtizcd as a specially designated prohibited sanctioned or debarred pecsort ar entity or subject to any

limitations or prohibitions including but not limited to the blocking of property or rejection oftransactions under any order or directive ofany
Compliance Authority ar otherwise subject toor spxially designated under any sandiona program maintained by any Compliancex Authority

26 USA PATRIOT ACT NOTICE To help the government fight the funding of terrorism and money laundering activities Federal law requires all

financial institutions to obtain verify and record information that identifies each lessee that opens an aceount What this means when the Lessee

opens an account Lessor will ask for the business name business address taxpayer identifying number and other information thR will allow the

Lessoc to identify Lessor such as organizational documents For some bwinesses and organizations Lessor may also Hoed to ask for identifying
information and documentation relating to certain individuals associated with the business or organization

27 WAIVERS LESSOR AND LESSEE EACH AGREE TO WAIVE AND TO TAKE ALL REQUIRED STEPSTO WAIVE ALLRIGHTS
TO A JURYTRIAL To the extent Lessee is permitted by applicable law Lessee waives all rights and remedies conferred upon a lessee by Article

2A Sections5522of the Uniform Commercial Code including but not limited to Lessces rights to acancel or repudiate this Lease b rejact
or revoke acceptance of the Equipment c recover damages from Lessor for any breach of warrartty or for any other reason dgrant a security
interest in any Equipment in Lassos possession To the extent Lessee is permitted by applicable law Lessor waives any rights they now or later

may have under any statute or otherwise which requires Lessor to sell or otherwise use any Equipment to reduce Lessors damages which requires
Lessor to provide Lessor with notice of default intent to accelerate amounts becoming due ar acceleration of amounts becoming duo or which may
otherwise limit or modify any of Lessors rights or remedies ANY ACTION LESSEE TAKES AGAINST LESSOR FOR ANY DEFAULT
INCLUDING BREACH OFWARRANTY OR INDEMNITY MUST BE STARTED WITHIN ONE YEAR AFTERTHE EVENTWHICH
CAUSED IT Lessor will not be liable for specific performanceofthis Lease or tar any losses damages delay or failure to deliver Equipment

28 SMALL ISSUER STATEMENT Lessee hereby certifies to Lessor and its assigns that a the Lessee designates the Lease as sQualified Tex

Exempt Obligation for the purposes of Section 265b3of the Code b Lessee will own and operate the Equipment in the performance of its

public purposes and the Equipment will not be subject to the use or control of any other entity c Lessee will not designate more than Ten Million
Dollars110000000ofWcexemptobligations during the current calendar year as Qualillod TsxCxempt Obligation Lessee rratanably expects
to issue no more than Ten Million Dollars 110000000 of taxexempt obligations during the current calendar year and d For purposes of

Paragraph 3 herein above the amount oftaxexempt obligations statod as either issued or designated as QualifiedTaxExemptObligations includes

taxexemptobligations issued by ell subordinate entities of Lessee as provided in Section 265 b3E of the Code

IMPORTANT READ BEFORE SIGNING THE TERMS OF THIS LEASE SHOULD BE READ CAREFULLY BECAUSE ONLY THOSE

TERMS IN WRITING ARE ENFORCEABLE TERMS OR ORAL PROMISES WHICH ARE NOT CONTAINED If1Y THIS WRITTEN

AGREEMENT MAY NOT BE LEGALLY ENFORCED THE TERMS OF THIS LEASE MAY ONLY BE CHANCED BY ANOTHER WRITTEN
AGREEMENT BETWEEN LESSEE AND LESSOR LESSEE AGREES TO COMPLY WIITH THE TERMS AND CONDITIONS OF THIS
LEASE LESSEE AGREES THAT THE EQUIPMENT WILL BE USED FOR BUSINESS PURPOSES ONLY AND NOT FOR PERSONAL
FAMILY OR HOUSEHOLD PURPOSES

LESSEE CERTIFIES THAT ALL THE INFORMATION GIVEN IN THIS LEASE AND LESSEES APPLICATION WAS CORRECT AND
COMPLETE WHEN THIS LEASE WAS SIGNED THIS LEASE IS NOT BINDING UPON LESSOR OR EFFECTIVE UNLESS AND UNTIL
LESSOR EXECUTES THIS LEASE THIS LEASE WILL BE GOVERNED BY THE LAWS OF THE STATE OF THE LESSEE

PNC Eatipment Finance LLC

Lessor

X
hnoase

ro

Tilts

995 Dalton Ave

Cinannati OH 45203

tlrOroao

999 BROAD STREET

BRIDGEPORT CT 06604



OPtNONOF COUNSEL
1 have acted as counsel to the aboverefererteed Lessor the Lessee with respect to thisLeasePurchase Agreement by and between the Lessee and lessor

the Lease and in thiscmciry have revtewcd the original or duplicate originals of the Lease and such other documents as 1 have defined relevant Based

upon the forgoing I am ofthe opinion that A Lessee is a state or a fully constituted political subdivision or agency ofa statewithin the meaning ofSegion
103 of the internal Revenue Codc of 1986 as amended B the execution delivery and performance of the Lease by Lessee has been duly suthorized by all

necessary action on the pare of Lessee C the Lease constitutes a legal valid and binding obligation of Lessee enforceable in accordance with its terms except
as limited by laws of general application affecting the eaforoement ofcreditors rights and does not constitutea debt of Lessee which is prohibited by state
law Dthe authorizstian approval and execution of the Lease and all other proceedings ofLessee related to the transactions contemplated thereby have been

pedornred in accordance with all openmeeting laws public bidding Taws and all other applicable state laws The undersigned certifies that she is an

attorney duly authorized W practice law in the State ofConnecticut

The foregoing opinions are limited to the laws ofsuch State and federal laws of the United States

Attorney of L

sy
Pri G o r

Lawftrm r 3



SCHEDULE OF PAYMENTS
Lease Number 178648000

18

Attached to and made a part of that certain LeasePurchase Ageement dated as ofNovember 15 2013 by and between
PNC Equipment Finance LLC as Lessor and CITY OF BRIDGEPORT CONNECTICUT as Lessee

Rent payments are payable as follows

Payment Number Date Payment Interest Princi al 7ecmination
1 2038216 000 2038216 7406035
2 2038216 375500 1662716 5693437
3 2038216 288668 1749548 3891403
4 2038216 197302 1840914 1995261
5 2038216 101164 1937052 100

As provided in Section 21 of the LeasePurchaseAgnement

PNC Equioment Finance LLC

Lessors

By

Tile

995 Dalton Ave

Cincinnati OH 45203
999 BROAD STREET
BRIDGEPORT CT 06604

CITY OF BRIDGEPORT CONNECTICUT
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RESOLUTION AND CERTIFICATE OF INCUMBENCY
LaseNumber 178648000

Lessee CITY OF BRIDGEPORT CONNECTICUT

Amount 92 28541

WHEREAS Lessee a body pditic and corporate dulyorganized and existing as a political subdivbion municipal oorporetion or similar pubic entity of the State or
Commonweadh the State b authorized by the hwa of the State to purchase aoqulro and bass certain equipment and other property for the benefit of the
Lessee and Rs inhetibnbanti to enter Into contracts with roapsd thereto and

WHEREAS pureuant to applicabb law the governing body of the Lasses Governing BodY7 fs authorized to aoquiro dbposeof and enwmber real and personal
propeAy including without Iimibtfon rights and interest property bases and easements necessary to the fundbns or operations of the Leases

WHERFJSthe Governing body hereby fatds and determines that the exewtbn of one or more LeasePurohaseAgreemerns or keae schedubsLsea7 in the
prncipal amount not exceeding the amount stated above for the purpose of acquiring the properly Equipment to be desaitxsd in the Leases is appropriate and
necessary to the functions and operations of the Lessee

WHEREAS PNC Equipmerd Finance LLC Lessor shall act as Lessor under said Leases

NOW THEREFORE Bo K Ordained by the Governing Body of the Lessee

1 Sedlon t Eithorone of the OR eachanAuthorized Ropresentativa acting on behalf of the Lessee
la hereby authorised to negotiate enter into execute and deliver one or more Leases in bntialiy the form set forth b the document pressrrtly before the
Gowming Body which dowmsnt is avatiabb for public inspection at the ofRce of the Leas

su

ach Authrorized Representatnre ailing on behalf of the Lessee is
heroby authorized to negotiate onbr into execxrte and deliver such other dowmenta relating to the Lease as the Authorized Representative deems necessary
and appropriate All other rotted contrails and agroamenb necessary and inadental to the Leases are hereby authorized

Section 2 By a written instrument signed by arty Authorized Representative said Authorized Reproaentathre may designate speaflally identitiad officers or

empbyees of the Lessee to exewb and deliver agroaments and doarrnonb relating to the Leases on behaN of the Lessee

Section 3 The aggregate original principal amount of the Leases shall not exceed the amount stated above and shall bear interest as set forth in the leases and
the Lewes shall contain such options to purchase by the lessee ss set forth therein

Section 4 The lessees obAgatlons under the leases shall be subject to annual appropriation or renewal by the Governing Body as set forth in each Lease and
the Lessees obligations under the lasses shall notcoratRuts general obligations of the lessee or indebtedness under the Constihrtbn or lawn of the State

Section 5 As to each lease the Lessee reasonably antfapates to issue net moro than510000000of taxxempt obligations other than private adhrtiy bonds
which are notqualiNed ti01ex3 bonds during the fiscal yearb which each such lease b issued and hereby designateseach Lesss as aqualyied taxexengrt
obligation for purposes of Sedbn 285bof the Internal Revenue Cods of t1i88 as amended

Section 8 This resolution shall take effect immediably upon its adoption and approval

SIf3NATUREB AND TITLESOFUTHORIZED REPRESENjATNtcSAUTHORIZED LE18ESIG NLY

cChrIPG Ca 1 ec G
Name Tide S re

Name Title Signature

ADOPTED AND APPROVED on this 20

Section 7 1 the undersigned SecrotarylClerk idsnlfisd below does heresy certify that I am the duly obGed or appointed and acting SecrobrylCbrk of the above
Lessee apotitiwl subdhiision duly organized and exbtinp under the Iowa of the Stab whero Lessee b loafed that I have the tlds stated betaw and that as of the
dab hereof the individuals named bebw are the dulyebcxsd orappointed otficere of the Lessee holding the offices set forth opposRe their respective names

The undeaignad SecrobrylCbrk of theabovenamed Lessee hereby certifies and attest that the undersigrted has access to the ollioial records of the Governing
Body of the Lessee that the foregoing reaotudons were duly adopted by said Qoveming Body of the Lessee at a meeting of said Governing Bodyand that such
resolutions fravo not been amended or atierod and are in top kroo and eltsct on the date stated below

LESSEE CITY OFBRIDGEPORT CONNECTICUT

SEAL
Signature of SscrsbryClerkof Lessee

Print Nama
OtFaal Tide
Dab



CERTIFICATE OF ACCEPTANCE
Lease Number 178648000

L

Quantity Description Serial No

1 Toro 5800
l Toro Pro Core 648
1 Toro Blower

Lessee through its authorized representative hereby certifies to Lessor that

1 The Equipment has been delivered to the location whero itwill be used which is the Equipment Location given in the LeasePurchase

Agreement Lease
2 All ofthe Equipment has been inspected and is s complete ro properly installed c functioning and d in good working order
3 Lessee accepts the Equipment for all purposes under the Lease as of 20 the Acxptance Date which is the

date on which the Equipment was delivered and installed
4 The Equipment is ofa size design capacity and manufacture acceptable to Lessee and suitable for Lesseespurposes and
S Lessee is not in default under the Lease noNonAppropriation ofFunds as described in the Lease has occurred and all ofLessees

statements and promises set forth in the Lease are true and correct

Lessor is hereby authorized to insert serial numbers on the Lease

THIS CERTIFICATE OF ACCEPTANCE IS SIGNEDTHIS DAY OF 20

989 BROAD STREET
BRIDGEPORT CT 08604

on
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REQUEST FOR INSURANCE COVERAGE

November 17 2013

CITY OF BRIDGEPORT CONNECTICUT
999 BROAD STREET
BRIDGEPORT CT06604

Re Insurance CovengeRequirements for Equipment Financing Transaction between PNC

Equipment Finance LLC

and CITY OF BRIDGEPORT CONNECTICUT

Before funding your transaction requires evidence ofappropriate insurance coverage onthe
equipment described in your transaction documents Please forward this request to your insurance
company agent or broker as soon as possible and ask for the evidence ofinsurance tobe sent to the
address below

PNC Equipment Finance LLC will have an insurable interest in the followingequipment

Quantity Description
1 Toro 5800
1 Toro Pro Core 648

1 Toro Blower

As a condition toentering into the equipment financing transaction
requires the following at all times during the term ofthe transaction

1 All of the equipment must be insured for its full insurable value on a 100
replacement cost basis

2 PNC Equipment Finance LLC must be named as lender loss payee under a

property insurance policy insuring all risks to the equipment including fire
theft and other customary coverage under an extended coverage
endorsement with a deductible not to exceed 10000per occurrence

3 must receiveevidence that acomprehensive general liability insurance policy
isin place with a mitimum coverage of PNC Equipment Finance LLC must

be named as an additional insured under the liability policy

4 Each property insurance policy must contain a lendersloss payable clause or

special endorsement in which the insurer agrees that any loss will be payable
in accordance with the policy terms notwithstandinganyact ornegligenceof
the insured

Rev 028412
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5 Each policy must provide for thirty 30 days written notice toPNCEF prior
to any cancellation nonrenewal or amendment ofthe policy

6 All additional insurance requirements as specified below

The evidence of insurance can consist of a Certificate of Insurance form Evidence of

Insurance form Memorandum of Insurance binder for insurance declarations page or the actual

policy and endorsements in each case naming as follows

PNC Equipment Finance LLC and its successors and assigns as lender loss payee
995 Dalton Avenue

Cincinnati OH 45203
Attn Insurance Department

When completed the evidence ofinsurance should be faxed to8664631260

Rev 022412



Iorm8038GC Information Return for Small TaxExempt
Governmental Bond Issues Leases and Installment Sales

Rev January 2012 OMB No 15450720

Department of the Treasury
Under Internet Revenue Code section 149e

Internal Revenue Servke Caution if the issue price of theissue is100000ormore use Form 8038G
Re Orlin Authority Check box if Amended Return

1 Issuersname 2 Issuersemployer identification mrrntxx iEiM
Ctt of Bride rt Connecticut 0 8 6 0 0 1 8 6 5
3 Number and street or PObox if ma8 is notdelivered to street address RoorNsuite

999 Broad Street Lease Number 178648000
4 City town or post office stateand IIP code 6 Report numtxrFor fRS theOrly

orottxr employee of issuer Or designated contactparson whom theIRS may call lamore information i 7 Telephone number of officeror

8a

b

9

a

b

c

d

e

f

9
h

i

J
k

10

11

12

13

one a SIr1918 issue fl Or a

Issue price of obligationssee instructions 8a
Issue date single issue or calendar date consolidated Enter date in mmddlyyyy format for
example01012009see instructions
Amount of the reported obligations online 8a that is
For leases for vehicles 9a
For leases for office equipment 9b
For leases for real property 9c
For leases for other see instructions 9d
For bank loans for vehicles 9e
For bank loans for office equipment 9f
For bank loans for real property 9
For bank loans for other see instructions 9h
Used to refund prior issues 9i

Representing aloan from the proceeds of anothertaxexempt obligation for example bond bank 9
Other 9k
If the issuer has designated any issue under section265b3BCjpllsmall issuer exception check this box
if the issuer has elected to pay a penalty in lieu of arbitrage rebate checkthis box see instructions
Vendors or banks name

Si nature e 01e9 that 1 have above

and

Consent
Signature of issuerse

Paid
PrintTypepreparers name

Preparer
US@ Oniy Femsnama

Fernsaddress

General Instructions
Section references areto the internal Revenue

Code unless otherwise noted

YilhatsNew

The IRS has createda page on IRSgov for

informatlon about theForm 8038 series and

its Instructions atwwwirsgovform8038
Information about any future developments
affecting theForm 8036 series such as

legisiatlon enacted after we release itwill be

posted on that page

Purpose of Form

Form 8038GC is used by the issuers of tax

exempt governmental obligations to provide
the IRS with the infortnatton required by
section 149eand to monitor the

requirements of sections 141 through 150

D

camber
uninod this rettun and accompartyvig schedubs and statements and to the best of my knowledge and beliefY are
consent to lhs IRSsdadowre o11he issuersreturn tnformatiori as necessary to process firs return to the persons

1j 0111 l
Type or print name and titb

Ctxlck if

sellemployed

EIN

no

Who Must File

Issuersoftaxexemptgovernmental
obligations with issue prices of less than

100000must file Form 8038GC

issuers of ataxexemptgovernmental
obligation withan issue price of 1D0000 or

more must file Form8038GInformation
Return forTaxExemptGovernmental
Obligations
Filing a separate return for a single issue
Issuers have theoptlon to fife a separate
Forth 8038GC for any taxexempt
governmental obligator with an issue price
of lessthan 100000

M issuer of ataxexemptbond usedto
finance constructlonexpenditures mustfile a

separate Form 8036GCfor eachissue to give
notice to the IRS Ehat an election was made to

pey a penalty in lieu of arbitrage rebate see
the line 11 Instructions

Filing a consolidated return formultiple
issues For all taxexemptgovernmental
obligations with issue prices of less than
100000 that are not reported on a separate
Forth 8038GC an issuer must flle a

consolidated information return including all
such Issues issued within the calendar year

Thus an issuer may fife a separate Form
8038GC foreachof a number of small Issues
and report theremainder of small issues
issued during the calendar year on one

consolidated Form8038GCHowever if the
issue is a construction issue a separate Forth
8038GC must be filed to give the RS notice
of the etectlon to pay a penalty in Ileu of

arbitrage rebate

CatNo 641086 form f3o3f3CaCi Rev12012
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When To Flle
To iris a separate return fora ahgte issue 61e
Farm8038GC onor balers 1M 15th day of
thesaoortd calendar madlt after Ills dose of
thecalendar posterh vrtticft the beue b
owed

To file acoraoYdated return for multlpie
bewa file fwrmY038GC on or before
February 15th of the wlerxlar year to0owtrtp
the year inwttkh tlta Issue b Issued

laps ftlMg M issuer may bs granted an

extensiat of Ilene b tits Fonrt 80383Cunder
aecYon 3 of itsv Prot 200248200237
IRB 531 M It b dstertnMsd that the failure b
fNe an time b notdue to wilqul neglect Type
orprint at the top of the tarrn Request for
Reflef under section 3 of Rev Prot 200248
Attach bBts Form8038GCafetter briefly
statlng why theform was notsubmitted to the
IRS on tlrtre Also ktdicats vvltettter the
obdpatlon In queatbn b ands examination by
the IRS Do notwbrrdtcopies of any bond
dacwnents lasses ar ktsfaWrtent sate
doamtertsSee To Fae next

WhereTo File

Flo Form8038GCarKi any attachmerts
with the Oepertrnerk of the Treasury Internal
Revenue Service Center Ogden llr84201

Prhrab delhrwy eervleos You can use
carWn private delivery servittes dssigrtated by
the IRS to meetthetlmely matllnp es tlmey
fdfrtplpaying rule for tax returns and
payments These private delivery services
include ardy the tapowing

DHL Etcprsaa DFiy OMSame Day Service

Federal ExPntee FedExx FedEx Prlorlty
Overnight FedEx Standard Overnight FedEx
2Day FedEx Interrtatlatal Priority andledEx
Internetlonel First

United Parcel Service UPSk UPS NextY
Air UPS Next Day Air Saver UPS 2nd Day
Ar UPS 2nd Day AleAMUPS Worldwide
Express Pkrs artd UPS Worldwide Express

The private delivery service can tall you
how tppet written proofof the moping date

Other Forms That May Be

Required
Far rebatlng arbitrage ar Paying a Penalty M
Yes of arbitrage rebatebtM Federal
Government up Form 8038TArbitrage
Rebate Ybld ReduCtlon and Panslty fntleu
aArbitrage Rebate For Private activity
bonds use Form 8038 Intomtatlon Return for

TaxExempt Private Asivity Bald Issues

For ataxxempt govemrrtental astigatlon
with an bsue pries of 5100000or more use
Fam 8038G

Rounding to Whole Dollars
You may allow the money items on thisreturn
eawtwbdoloramanitaTo do so drop any
amount lees than 50 cantsarxf Increase any
amount fitxrt 50 to 9gcent to the next higher
ddbr

DeflnWotts

ObBpatlorn This rofero to a single tax

exarrplpovemrrtsntsl obiipatton R Form
8038GCbused for separate reportinga to

muttiplotaxexemptgoremmerNal obNgatfone
ff the form bused for cptaalldabd rePoNnp
Taxezsmpt oblipatlon Ttds is any obNgatlar
Irtdudktp abond insteNment fxxchaae
agreement orfMancisl leap on which the

Interest is excluded from income under
aectlon 100

Taxexemptgovernmental obligatbn A

taxexempt obligation that is not aprivate
aWvity bond see below bataxexempt
povemmetttef obtlgatbnThis includes abond
Issued by aqualflled volunteer fire department
under sectlon 150e
Frostsaolhriybond Thb includes an
obYpatlon issued as part of an lases Mwhidt

More than 10li of the proweds are to be
wed fa anyprivab acway buetrteas use and

More than 1096 of thepayment of principal
or Interest of the issue b eitlter esecured by
an interest fn propertybbe usedfor sprivate
bwtrtaaa use or psyrnsnb forsuch Property
orbto be derived from psyrrtsnb far
ProPenY forborrowed money used for a

private bustrtws use

It also Includes a bond the proceeds of
which aare b bs used to make or ftrtartes
loans other than loans described insectktn
141c bpersons other than govarrtrrtertbl
unks and bexceeds the lesserof 596 of the
proceedsorumillion

Issue Caerteraly ob8patlons are treatedes

paR of the same issue only if they areIssued
by the same beast on the same date end as

part of aample tranaactlon or asettee of
related trartaactlona However obNpstions
Issued during the same calendar year
undera loan agrsemertt under which amounts

are to bs advanced paiodlcallyadrew
down losnorbwith ateennotexosedhtg
270 days may be boated es Part a the same

blue if theobYgatlorts are equeifly and retabty
securedunder asingle Indenture of loan
agroarttent and are iaued under a common
ftrtartdng arrangement for example under the
same oMdal atabrttertt periodkaly updated
to reflectatngMg fachral ctraurgtances
Also fa obOpatktrts Issued under adrew
down loan that meets the requirements of the
preoedirq sentence obligations beued during
differont calendar years may be treated as

part of the same Issue If eN of theantotmts b
be advanced under the drawdoom loan are

reasonably expected to bs advanced within 3
years of the date of issue of theftst
oblipatkm llksvvbeobigations Otter than
private actlvfty bonds owed under a single
agreement that is M the form of a lease ar
trrstalknent axle may be treated as part of the
same Issw if ail of the property covered by
that agreement b reatonsbly ercpacted b be
delivesed within 3 years of the dab of issue o1
thelira obYgatlon

Arbltrsge labelsGenerally interest on a
state or local bond b nottaxexemptunless
the beast Of the bond rotates bthe United
States arbitrrege profits earned from InvssYng
proceeds of the bond In higher yielding
nonpurpoee investrnents See section 14BQ
Conebuctlonbelle Tttb b anbsus of tax

exempt bortdsthatmeets bothof the

takwvtng oondttlons

1At least 7591 of theavailable o0ntstructlort
proceeds of the bane are b be used for
oonatrtrcctlon sxpendtureswiUt roapeet to

a501c3oparttzatlon umental unit

2 AY of thebonds that are part of the issue
are queNfled 501cx3bonds bonds that are
notprivate activHy bonds arprivate activity
bonds issuedb finance property to be owned

by a governnerttal unit or a 501c3
orgardzstlort

In lieu of rebatlnp arty arbitrage that may be
owed to Ste lhtlted States the bsues of a
cortstructiat issue may make an irtevocable
ebsfon to paya Penalty The Penalty b equal
b11296 of the amountof oonstructfort
proceeds thstdonot meet oarbin spending
requirements See sectlon 148f4uG and the
tnstructlorre far Form8038T

Specific Instructions
Mperteral a Form 80380Cmoat be
completed on the basis of available
iMomwtion and rsaeonabb expesatkxts as of
the date of issue However farms That are

filed onaoortadidated basis maybe
oompkted on the basis of informatlon readily
available to the Issuer at the sole of the
caeende yearb wHch the form relates
wPPted by estirrtatea made In good
faith

Pact1Reporting Authority
Amended rotutn An bluer may file en

amended roliurt toctangs or add to Ills
iMometlon reported ona prevkwaly filed
return for thesame date of issue M you aro

flltrq to cortsrtsnore or chartp a preulotatiy
filed rotum check theMrendedReturn box
in theheading of the tam

The amended return must provide all the
iMonnatlan reported On the original return In
addition to the new corrected IntonrsYon
Attach an sxpbnatlott of the reason fa the
amended return and wrlbacross the top
Amended Rotum Explartatlon
Una 1The besetsname b the name of the
entity issuing theobYgatiorq notthe name of
theentity rocehdng thebertsftt of the
ftrtertcing M the wee of a lease a irtatallmanl
sale the issuer b the lessee orpurohases
Urre 2An bluer thatdoes not have an
employes iderttlflwtlat number EINaharid
apply for one on Font SS4AppYcation for
Empbyes Identlflwtlat Number You can get
fhb form on the IRS webeRe at IfiSgov orby
cafihtg1800TAxFOR1W18008293876
Yau may receive an EIN by telephone by
foYowing thebsbuctlorts fa FormSS4

Unss 3 awtd4 FJtbr the beasts address a
Ills addresso1 thedestpnated contact person
listedon one8tl theisatrerwishes to ass its
own addressand titsbeast raosives its mail
in care of a third party eutltorixed

repreeaMadve suchas en accountant or
attorney enter on the street address qne
CJO slowed by the fhkd patsys name and
street address orPObox Include the suite
room or other unit numberates the street
address If tlts post Dille doss not delNes
may to the stratiaddressand orsissuer has a

PObox showthebatnumber instead of the
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street atkkese nadtsngs b address ooaus
alter the rolum is laed use Fenn 8822
Cheops of Addrew to ratly tfre IRS aR the
new addrow

Note The address entered onNoes 3 and 4 le
the address the IRS wul use for all written
communlcatlons regarding theprocessing of
this return IncNrding any notices 8Y
autlsorirtrsg a parson otherthan an auMsorized
oMosra other erstpioyee of the issuer to
communicate with the IR5 and whom the IRS
may contact about tlsis return theissuer

authorzee the IR3 to communicate dlrodly
with Mts individual listed on ens8 whose
addrew le enteredon Noes 3 cord 4 and
conserrb to diadose the issuersreturn
IMortnatlort to that brdhridual ss necessary to
process this return

one s 7tsis tins is for IRS use onlyto not

make any enbtes in 1Ms box

Part11Description of Obligations
Check tfw appropriate tax deeignetirag this as

a rotaun on asingle issue basis ora
coraoNdebd rstaam basis

one tla Ths issue Priced abagatlons fs
9Ydetermined under Regulatlons
aedton11681bThus when issued for
crash theseas prka le the price at whldt e
aubetantlel amotmt d the oblfgatlons sue add
to the pudk To determine the issue pries of
an obagatlon issued for property oarssectlorss
1273 and 1274 and the related rsgulatkms
Una tab Far a eYsgle Issue enter the date of
issue per example0315J2010 for asingle
issue lesaaed on March 15 2010 generaay
the dada on which the fasuarphyabaliy
exdsangw Mrsborada that sue paR of the
Issue for Mw underwriters or other
purchaers lands for alease ahsstallment
ante enter the dab ktterwtstarts to soxrue
For iasraw roported on aooneoadated basis
enter Mss first day of the calendar year during
which Mrsobtlpatloro ware issued per
example forcalendar year 2010 enter
otrolrzolat
LMwtN through9h Complete this sectlon N
property otfser then oasis le exchanged for the
odigiation far axemple aooquirirrg apesos car
aAre tnsdc or telepfone equipment throtagh a

aeries dmonthly payments mis type of
obagatbrs le sometimes referred to sus a
munldpal leaseyMaocanspteb this Becton
ft reN properly le directly acquiredb
sxchsrge for an oblgatbra bmake perbdb
payments of interost subprindpal

DO notoompleb lines 8a through 9d if the

proceeds an obagsAlan sue received in Mrs
form of casts even nMss temn teassbused
in tlss tltlsd the fssw For tlnss 9a Msrouph
9denter the amounton tfse appropriate arse
ihat represents a Issasor kssblknsnt
purchase For Itne 9deater the type of kern
that le leveed For Now 9s ttsrough 9h enter

the amount on theappropriate sine that

represents a bunk bun For line 9henter the

type d bankloen

Lines 91 and 9j Far line 9i enter the amount

of the proceeds that wia be used to pay
prindpd iMerwt a cell promkun onany
ottssr issue of bonds Induding proceeds that
wdl beused to fund our escrowaocouM for
Msis purpose Saved Knee may apply to a

I
ooobllpetlonstofrsfundtprior

issues which ropreseM loans horn the
proceeds of anothertaxexemptobagatlon
Una 9k Enter on arts 9k the amount on Iitse
8a that dose oat reprewrd an obNgadon
described on Imes 9a through sf

arts 10Check this box M theleaux hvs

dsdgnsted arty issue asaenraa Issuer
exception under aectlon 265b3Bi11

arts 11Check fhb box M the Isaias le s
oonsOvctbn isaw and an krevoceble electon
m pay a penaky in Ilea of arWtregs rebate has
been made on abefore the dab the bonds
wereIssued The penally le payable with a
Fenn 8038T for each8month period after
thedeb the bonds aresewed Oo not make
any payment of penalty n eau of rebate with
Form 8038GC See Revfrocg222
19821CB 738 for rides regardErsg the

election doaarsent

Une 12Eller tlse name of the vendor or bank
who le a party to the irrstaament purchase
agresrrsent loan or tirsarrdat lease If there
are multiple vendors or banks the issuer
should attach a adredasls

Una 13 Enter the empbyer Identification
number of the vendor a barsk who le a party
to the instaamerrt purdsaee agreement loan
or finarxdal Isase M there are multiple vendore
abanks Mss issuer should attach aschedule

Signature and Consent
An autlsorized representative of the Issuer
mustsign form 8038GCand any appacable
cartlficafion Maoprint the Warne end tills of
the person aigrrtng Farm8038GCThs
autlrorimd rep

have
of Mts isstrsrsigning

authority to consent

b thedfecloaure of the Issuers return

inlorrrratlon as nsoesaary to proctsasthis
return to the personsthat has been
designated in thisform

Nets If the issuer authorizes In line 8 the IRS
to communicate with aperoas ohrer Msan an

officer or other employee of the issuer such
authorizatlas shell krdrrds confect both In

wrltlng reperdiess of the address entered in
tlnw 3 and 4and by telephone bir signing
thistam the Issuers auMorized
erpresenbtive oorssenb In the dladosure of
thebeasts return Inbrtnatlon ere necessary
to tNOCSas tlsis ream to such person

Paid Preparer
If an authorized reprewnbtlve of fire issuer
filled inits return tlss paidpeparers epees
should remain blank Anyone who prepares
the return but doss ratcherps the
argenizatlon should not sign the rohans
Certain othero who prepare the reMnshasid

exarrrple a rogutar fuUtkns
employesof the issuer such as a clerk
secretaryetc shook not sign

DIY i who b P Prepare a
return mustsign it and fNl N theother blanks
in thePaid Prsparer tJse Only area of Mss
returnA Paid proparer cannot use a sodas
security number inthe Pall Prgperer lRtspy
boxThs Pall preperer must use apreparar
tax identiflcatlon number pmM If thepaid
preparer leaeHanPloyed theprePsrer
sftouldenter hle or heraddress in thebox

The paid proparer must

Sign the return In tle space provided for the
preparersaignabae and

Give a copyof tfte return to tfse Issuer

Paperwork Reduction Act Notice
weask for the inforrrsatlon on this form b

carry outtfwIrsbrnal Revenue laws of 1M
United States You are regarked to give us the
inforrrsatlon We need K to erqure that you are

consplytng with these laws

Youarenot required to provide Mts
infonrration regarwtad onatam that Is
aublecKt0 the PaperMrak Reduction Act
unless the formdfapleys avalid OMB control
number t3oolo a records retatlng to a form
or Its ksabudbns must be retakred as long as
their contertb may beooms nsabdal in the
adnsirtlstratbn of arty Intemei Revenue taw
Genstaly tax returns and return INomsation
are ooMidenflal as required by sedton 8103

The time needed b complete and lee this
farm wal vary dependksg an Individual
dreunrstanoes Ths estlmated average time is

Learning about the
law or the form 4 Isr46min

Preparing the form 2hr 21 min

Copying arssembling and
sertdbtg the fainto tM IRS 2 M34 min

M you have aannserds concerning the
aocurary of these Mme estknstes a

suggestlons for making thisform simpler we
wouldbs happy to hear from yauYou can
write to theksterrral ReverNae Service Tax
Products CoordinaWsg Committee
SENhCAFtMFTM1111Corsetiprtion Ave
NWIR8528 Washington OC 20224 Do not
send tMform to this address Instead sea
VVlwre To JNe



eIcan wkh unmPfca
Form W9 Request for Taxpayer Give Form to the

nev0ecernar20 Identification Number and Certification re ocelot Do notq

OoparunentottheTreuury send to the IRS
trdanal tiaverwe Servke

Name aa atwvvn on yowtncortto tax roturra

PNC Bank National Association

N 8 nomaJdkregarded antsy rwno it ditlaont from atwvo

PNC Equipment Finance LLC

Chttkappropriate txuc to laderat tax ctaasiricatbn

tndivlduaVsob proprbta C Capaauon S Corporalbrt Ponnorshtp TrusVostalo

o

Umilod aattycompury Enter the tax classification CC corporation SScapaotFan Pxpartnaship
Exempt payee

o

Other sou Inslrtrclions
Addrou number street and apt orvita nos Roquasters nanse and addross opibr

995 Dalton Avenue

City elate and ZK cods

Cincinnati OH A52t3
Us account numbers hero topbnan

Enta yourTiN inthe appropriate box 71to TIN providod must match rho Hams gluon on rho Namo Iine tsocial socurny number

to avoid backup tvilhhoiding For individuals this is your social security numberSN tlovover torn

mrosidont aeon solo proprtator or disregardedentity soa Iho Part 1 instructions on pegs forother

antitios It isyour empbyer klontiligtfon number E1N If you do not lotus a number seo Now to get a

TiNon page 3

Note it the account is In more than one Hams seo rho chart on page for guidollnos on whose Employer IdentlOcaWon number

numbor to enter
2 2 1 1 4 6 4 3 0

Under penaliloa of porury I certify 1haL

t The numbershown on this form ismy corrocl taxpayer Identification number or I amwaiting for a number to bo issuod to mo and

2 I am not subject obackup withhdding because a i am oxempt Irom backup withholding or b I have not been notified by rho InternetRevenue

Service IRS That i am subject to backup withholding as a rosull of a laduroto report ail interest or dividonds orc the IRS has notiRed rno That t am

no longer subject to backup withholding and

3 I ama US citizen or ocherUS person dofinrxi bebw

CeRlltcaUon InstrueHons You mustuses out itom 2 abmre if you havo been notified by the IRS That you aro curronlly subject to backup withholding
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The Committee on Budget and Aaaropriations begs leave to

report and recommends for adoption the following resolution

2413Consent Calendar

APPROVAL OF TAX ANTICIPATION NOTES

To Pay Current Expenses and Obligations of the City

BE IT RESOLVED that having received the tecommendation of the Mayor of the City
of Bridgeport the City with respect to the action authorized herein the City Council of the

City ofBridgeport the City Council hereby approves the appropriation of an amount up to

10000000000 and the issuance of general obligation tax anticipation notes secured by the

Citys full faith and credit the Notes in an aggregate amount up to 10000000000
exclusive of Financing Costs as hereinafter defined for the purposes of i paying current

expenses and obligations of the City as are determined by the Mayor the Finance Director and

the Treasurer collectively the Officials to be in the best interest of the City to pay through the

issuance ofthe Notes and ii financing such additional costs and expenses in an amount not to

exceed one percent 1 of such authorization as the Officials shall approve for the funding of

necessary and appropriate financing andor issuance costs including but not limited to legal
financial advisory investments fees net temporary interest or other financing and transactional

costs credit enhancement trustee underwriters discount printing and administrative expenses

as well as the costs of the establishment and maintenance of any reserve pursuant toChapter 109

Chapter 112 and other chapters ofthe Connecticut General Statutes the Financing Costs and

BE IT FURTHER RESOLVED the Officials are further authorized on behalf of the

City to make temporary borrowings as authorized by the Connecticut General Statutes including
but not limited to Section7405a ofthe Connecticut General Statutes and to issue notes of the

City in anticipation ofthe receipt oftax collections and such notes shall be issued and renewed at

such time and with such maturities requirements and limitations as provided by the provisions of

this resolution and the Connecticut General Statutes and

BE IT FURTHER RESOLVED that the City Council hereby authorizes the Officials
if the Officials determine it is in the Citys best interest to acquire on behalf of the City bond

insurance or other forms of credit enhancement guaranteeing the Notes on such terms as the

Officials determine to be appropriate such terms to include but not be limited to those relating
to fees premiums and other costs and expenses incurred in connection with such credit

enhancement the terms ofpayment ofsuch expenses and costs and such other undertakings as the

issuer of the credit enhancement shall require and the Officials if they determine that it is

appropriate are authorized on the Citys behalf to grant security to the issuer of the credit

enhancement to secure the Citys obligations arising under the credit enhancement including the

establishment ofa reserve from proceeds ofthe Notes and
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BE IT FURTHER RESOLVED that the City Council hereby authorizes the Officials to

determine the date maturity prices interest rates whether fixed or floating form mannerof sale

whether by negotiation or public sale or other terms and conditions ofthe Notes including the

terms of any reserve that might be established as authorized herein whether any of the Notes

issued will be issued as taxable notes and whether the Notes will be issued in one or more series

on the same or one or more separate dates all in such a manner as the Officials shall determine to

be in the best interest ofthe City and to take such actions and to execute such documents or to

designate other officials or employees of the City to take such actions and to execute such
documents as deemed to be necessary or advisable and in the best interests of the City by the

Officials in order to issue sell and deliver the Notes and

BE IT FURTHER RESOLVED that the City Council hereby authorizes the Officials in

connection with the issuance of the Notes to execute and deliver on behalf of the City such
reimbursement agreements remarketing agreements standby bond purchase agreements interest

rate swap agreements and other agreements for the purpose of managing the interest rate

fluctuations and risks and any other appropriate agreements the Officials deem necessary

appropriate or desirable to the issuance of the Notes and the Officials are hereby authorized on

behalf of the City to secure the payment ofsuch agreements with the full faith and credit of the

City if they deem it necessary appropriate or desirable and

BE IT FURTHER RESOLVED that the Notes shall be signed by the Mayor the

Treasurer and the Finance Director provided that such signatures ofany two of such officers of

the City affixed to the Notes may be by facsimiles of such signatures printed on the Notes and

each of such Officials and any designee of any of them is authorized to take such actions and

execute such agreements instruments and documents on behalf of the City that they deem

necessary appropriate or desirable to consummate the intendment of this and the foregoing
resolutions



Report of Committee on Budget and Appropriations
2413Consent Calendar

3

Respectfully submitted
THE CONIlVIITTEE ON BUDGET

AND APPROPRIATIONS

Susan T BrantellyCochair

Lydia lY Martinez

r

Patricia Sw in

Michael J Marella JrCoChair

AmyMarie VizzoPaniccia

Howard Austin Sr

Denese Taylor e

City Council Date February 18 2014
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The Committee on Contracts begs leave to report and

recommends for adoption the following resolution

1313

Resolution of the City Council

Concerning Consideration of a Ground Lease With

The United Illuminating Company to Construct566MW

of Renewable Energy Consisting of a286MVdc Solar Photvoltaic Facility
And a28MWFuel Cell Facility at or Near the Seaside Park Landfill

WHEREAS the United Illuminating Company LJI has received tentative approval from

the State of Connecticut Public Utilities Regulatory Authority PURR Docket No 12

O1OSRE01 to construction 566of renewable energy projects and

WHEREAS UI proposes to construct a286MWdc solar photovoltaic facility on a

portion of the Seaside Park Landfill and proposes to construct a28MW fuel cell nearby
on the access road leading to the Landfill and

WHEREAS UI must demonstrate to PURA that it has control ofthe property on which

such facilities will be constructed and requires that the City enter into a 20year ground
lease with two fiveyear renewals Ground Lease and

WHEREAS these renewable energy facilities are anticipated to generate approximately
69 million in personal property taxes during the initial 20year term and will also

generate rent and

WHEREAS the City supports this renewable energy facility and has given testimony
before PURR ofthe benefits ofthis project to the City and its residents and

WHEREAS UI must still receive final approval from PURR and will be held to a very

tight construction schedule to put these facilities in place so that they can begin to

generate electricity to the grid Now therefore be it

RESOLVED that the City agrees to enter into the proposed Ground Lease with UI

attached hereto subject to the further approval of PURA and authorizes the Mayor or his

designee to execute all documents and take all other actions and do all other things
necessary in furtherance of and consistent with this resolution in the best interests of the

City ofBridgeport and its residents
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RESPECTFULLY SUBMITTED
THE COMMITTEE ON CONTRACTS

Howard Austin Sr Cochair Richard DeJesus Cochair

Susan T Brannelly James Holloway

Richard D Salter Sr Alfredo Castillo

Richard Paoletto

Council Date February 18 2014



GROUND LEASE AGREEMENT

This GROUND LEASE AGREEMENT this Lease is made as ofthe day of
2014 the Effective Date by and between City ofBridgeport Connecticut having

an office at Margaret E Morton Government Center 999 Broad Street Bridgeport Connecticut
06604 and its successors and assigns collectively Landlord and The United Illuminating
Company a specially chartered Connecticut corporation with offices at 180 Marsh Hill Road
Orange Connecticut 06477 and its successors and assigns collectively Tenant

RECITALS

WHEREAS Landlord is the fee owner ofthe real property located at m

Bridgeport Connecticut which is more particularly described on Exhibit A attached hereto and
made apart hereof Land

WHEREAS Tenant desires to lease that portiohof the Land described on Exhibit B
attached hereto and made a part hereofPremises for purposes developing constructing
installing operating and maintaining certain power generating facilities as more particularly
described herein and

WHEREAS the Parties have determined that it is in their best interests that Tenant lease
the Premises from Landlord and construct such generating facilities on the Premises for Tenants
use on the terms and conditions set forth herein

NOW THEREFORE in consideration ofthe foregoing and the mutual obligations ofthe
Parties the receipt and sufficiency ofwhich are hereby acknowledged by each Party the Parties
hereby covenant and agree with each other as follows

1 Defined Terms As used herein the following terms shall have the following meanings

AnnualRent shall mean the annual rent due hereunder as set forth in Exhibit C
attached hereto and made apart hereof

Approval shall mean a consent permission approval andor other authorization to be

provided by an authorized executive ofthe referenced Party that may be withheld or conditioned
in the sole discretion ofsuch referenced Party

DEEP shall mean the Connecticut Department ofEnergy and Environmental Protection
and any successor agency thereto

DEEP Permit shall mean the disruption permit to be issued by CT DEEP with respect
to the Solar Project as the same maybe amended from time to time

Effective Datehas the meaning set forth in the first paragraph ofthis Lease To be
conformedbased on timingpermitting and sequence by mutual agreement
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Encumbrances shall mean any lien security interest charge claim mortgage pledge
equitable interest encumbrance restriction on transfer conditional sale or other title retention
device or arrangement transfer for security for the payment ofany indebtedness or other
restriction or blemish on or agreement concerning the free and full use and ownership of

property

Environmental Attributes has the meaning set forth in Section 7b

Environment shall mean soil land surface or subsurface strata real property surface
waters groundwater wetlands sediments drinking water supply ambient air including indoor
air and any other environmental medium or natural resource

Environmental Law shall mean Law relating to andor imposing liability with respect
to a the regulation protection and use ofthe Environment including the Solid Waste Disposal
Act 42USC 6901 et seq the Comprehensive Environmental Response Compensation and

Liability Act of 1980 42USC 9601 et seq as amended by the Superfund Amendments and
Reauthorization Act of 1986 the Hazardous Materials Transportation Act 49USC 1801 et

seq the Federal Water Pollution Control Act 33USC 1251 et seq the CleanAir Act 42
USC 7401 etseq the Clean Water Act 33USC 1344 et seq the Toxic Substances
Control Act 15USC 2601 et seq the Safe Drinking Water Act 42USC 300fet seq
and any other federal state andor local environmental statutes and all rules regulations orders
and decrees under any ofthe foregoing b the conservation management development control
andor use of land natural resources and wildlife c the management manufacture possession
presence use generation transportation treatment storage disposal release threatened release
abatement removal remediation orhandling of or exposure to any Hazardous Materials
including all applicable common law pertaining to actions for personal injury andor property
damage resulting from Hazardous Materials with respect to contamination both on and offthe
Land or d noise

Existing Encumbrances shall mean those Encumbrances affecting the Premises as of
the Effective Date as listed on Exhibit A attached hereto and made apart hereof

First Extension Term has the meaning set forth in Section 3b

Fuel Cell Project shall mean an approximately 28megawatt electric power generating
facility primarily consisting ofone or more fuel cells and associated equipment and
improvements as such project maybe modified from time to time together all additions
changes repairs replacements substitutions and enhancements thereto andor all renewals
reconstruction and repowering thereof in whole or in part

Fuel CellServiceArea shall mean that portion ofthe Premises described in Section 2
ofExhibit B attached hereto and made a part hereof

Fundamental Alteration has the meaning set forth in Section 11 ofExhibit D attached
hereto and made apart hereof
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Generating Facility shall mean each ofthe Fuel Cell Project or the Solar Project andGenerating Facilities shall mean both ofthem

GovernmentalAuthority shall mean any federal state municipal regional countylocal or other governmental quasigovernmental regulatory or administrative authority agencybody commission department board or other governmental subdivision court tribunal orarbitral body or any other governmental orquasigovernment authority or any Person exercisingor purporting to exercise any governmental orquasigovernmental authority or prerogative
Hazardous Materials shall mean a anypetrochemical or petroleum products oilwaste oil asbestos in any form that is or could become friable urea formaldehyde foaminsulations leadbased paint and polychlorinated biphenyls b any products mixturescompounds materials or wastes air emissions toxic substances wastewater discharges or anychemical material or substance that may give rise to liability pursuant to or is listed orregilatedunder or the human exposure to which or the releaseowhich is controlled or limited byEnvironmental Law and c any materials or substances defined in Environmental Law ashazardous toxic pollutant or contaminant ordefined in Environmental Law using anywords ofsimilar meaning or legal or regulatory effect

Indemnified Person shall mean any Person entitle to receive indemnification underArticle 10 ofthis Agreement

Indemnifying Party shall mean the Party required to provide indemnification underArticle 10 ofthis Agreement

Initial Expiration Date shall mean twentieth 20 annual anniversary ofthe EffectiveDate

Initial Term has the meaning set forth in Section 3a
Landhas the meaning set forth in the Recitals to this Lease

Landfill shall mean the landfill located on the Solar Area

Landlord has the meaning set forth in the first paragraph ofthis Lease

Landlords Evaluation Period has the meaning set forth in Section 13a
Law shall mean any and all constitution charter act statute law ordinance code ruleregulation order consent decree specified standard or objective criterion ofany GovernmentalAuthority whether or not contained in any Permit any other legislative or administrative actionofthe United States ofAmerica the State ofConnecticut any county or municipality havingjurisdiction or any other Governmental Authority and any and all operative decree judgment ororder ofany court

W23374466
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Lease shall mean this Ground LeaseAgreement including all exhibits hereto as well
as any and all items specifically incorporated by reference herein or therein and any and all
amendments hereto agreed to in writing by the Parties

Lease Year shall have the meaning set forth in Section 4

Mortgage shall mean any mortgage deed oftrust and other such Encumbrance now or

hereafter placed upon the Land under which Landlord is the mortgagor and the holder ofthe
mortgage is the mortgagee including any renewal modification consolidation replacement or
extensions thereof and all indebtedness now or hereafter secured thereby and all interest thereon

Party shall mean each ofLandlord and Tenant and Parhes shall mean both ofthem

PCUPermit shall mean the postclosure use permit tobe issued to Landlord by DEEP
with respect to the Premises as the same maybe amended from time to time

Permits shall mean collectively all approvalscertificates permits agreements orders
consents and licenses as may be required by any Governmental Authority orby Law in
connection with a Permitted Use

Permitted Uses has the meaning specified in Exhibit D attached hereto and made apart
hereof

Person shall mean anatural person acorporation a partnership a limited liability
company a limited liability partnership or any other entity

PreexistingHazardous Materials shall mean Hazardous Materials existing at the

Premises excluding any and all Hazardous Materials brought onto the Premises by or on behalf

of Tenant after the Effective Date

Premises has the meaning set forth in the Recitals to this Lease

PURA shall mean the Connecticut Public Utilities Regulatory Authority and any
successor agency thereto

PURA Approval shall mean any approval order andor other authorization issued to

Tenant by PURA in connection with the Generating Facilities

Second Extension Term has the meaning specified in Section3b

Shadow Restriction shall have the meaning specified in Exhibit D attached hereto and
made apart hereof

Shared Area shall mean that portion ofthe Premises described in Section 3 ofExhibit
B attached hereto and made a part hereof
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Siting Council shall mean the Connecticut Siting Council and any successor agency
thereto

Siting Council Decision shall mean any ofthe following issued by the Siting Council

a a Certificate of Environmental Compatibility and Public Need along with the accompanying
Findings ofFact Opinion and Decision and Order and Development and Management Plan for
the Project b any approval issued pursuant to aPetition for Declaratory Ruling that no

Certificate ofEnvironmental Compatibility and Public Need is required for the Project or c
any other written approval or authorization issued by the Siting Council concerning a Generating
Facility

SNDA shall mean a subordination nondisturbance and attornment agreement

SolarArea shall mean that portion ofthe Premises described in Section 1 ofExhibit B
attached hereto and made apart hereof

Solar Project shall mean an approximate 22megawatt solar power generating facility
primarily consisting ofphotovoltaic panels and associated equipment and improvements as such

project may be modified from time to time together all additions repairs replacements
substitutions and enhancements thereto andor all renewals reconstruction and repowering
thereof in whole or in part

Tenant has the meaning set forth in the first paragraph ofthis Lease

Term shall mean the term ofthis Lease as determined in accordance with Section 3 and
includes the Initial Term and any First Extension Term and Second Extension Term

Third Party shall mean any Person other than the Parties or any oftheir respective
Affiliates

Third Party Agreement has the meaning specified in Section8d

Transfer shall mean whether used in noun or verb form a transaction by which aParty
directly or indirectly sells leases assigns conveys transfers disposes of mortgages pledges or

otherwise alienates or encumbers all or any portion ofits rights obligations andor other interests
in this Lease or agrees or is required to do any ofthe foregoing Any variant ofTransfer shall
have a similar meaning as the context requires

2 Entire Agreement Interpretation

a Entire Agreement This Lease contains the entire agreement between the Parties

pertaining to the Premises and supersedes any and all prior oral or written agreements terms
understandings conditions proposals negotiations and representations with respect tosuch

subject matter
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b Amendments No amendments ormodifications ofthis Lease shall be valid
unless evidenced in writing and signed and delivered by duly authorized officers or agents of
both Parties

c Interpretation The terms hereof herein hereto hereunder and
herewith refer to this Lease as a whole Except where otherwise expressly provided or unless
the context otherwise necessarily requires in this Leasei includesincluding or any other
variant thereof means includeswithout limitation or including without limitation or any
other variant thereof as the context requires ii the phrase andor shall be deemed to mean the
words both preceding and following such phrase or either ofthem iii reference toa Person
includes its heirs executors administrators successors and permitted assigns ivany pronoun
includes the corresponding masculine feminine or neuter forms and vsingular terms shall
include the plural and vice versa as the context may require The words will and shall are

used interchangeably throughout this Lease the use ofeither connotes amandatory requirement
and the use ofone or the other will not mean adifferent degree ofright or obligation for either
Party The headings and captions for the articles and sections contained in this Lease have been
inserted for convenience only and form no part ofthis ease and shall not be deemed to affect
themeaning or construction of any ofthe terms or conditions ofthisiease

d Construction This Lease shall be construed as being jointly drafted by the
Parties and any ambiguities or uncertainties in the wording ofthis Lease shall be construed in
the manner that most accurately reflects the Parties intent as ofthe Effective Date

e Approvals Any Party that requires an Approval from the other Party hereunder
shall not act effect andor otherwise implement the matter decision andor other action
requiring such Approval or fail to act in any manner the effect ofwhich reasonably could be
expected to create aresult that would have required such Approval in each case without having
first obtained such Approval Ifa dispute exists between the Parties with regard to an Approval
such dispute shall be fully resolved by appropriate means including judicial action in
accordance with Section 20 before the requesting Party may take any action with respect to the
matter requiring such Approval

3 Lease Term

a Grant ofLease Initial Term Landlord hereby leases and demises to Tenant and
Tenant hereby takes and leases from Landlord the Premises subject to the terms and conditions
ofthis Lease together withiall present and future improvements easements and
appurtenances thereon and thereto ii the appurtenances and all the estate rights and privileges
ofLandlord in and to the Premises iii all right title and interest ofLandlord in and to any
strips or gores ofland adjoining or included within the Premises and ivany and all rights of
access to and from the Premises and any other appurtenant rights ofLandlord Tenant shall have
the exclusive use ofthe Solar Area and the Fuel CelUService Area and without limiting the

generality ofthe foregoing Landlord shall not lease andor otherwise permit any other Person to
use the Solar Area and the Fuel CelUService Area The Parties shall reasonably coordinate
Tenants common use ofthe Shared Area to fully support Tenantsexclusive use ofthe Solar
Area and the Fuel CelUService Area The initial term ofthis Lease the InitialTerm shall
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commence on the Effective Date and end on the Initial Expiration Date unless sooner terminated
by Tenant as provided herein Possession of the Premises shall be delivered to Tenant on the
Effective Date

b Extensions Unless Tenant has notified Landlord at least one hundred eighty
180 days before the expiration ofthe Initial Term that Tenant does not wish to continue this
Lease in which case this Lease shall terminate upon the expiration ofthe Initial Term the Term
shall be extended for an initial renewal term offive 5 consecutive Lease Years after the Initial
Term the First Extension Term Thereafter unless Tenant has notified Landlord at least one

hundred eighty 180 days before the expiration ofthe First Extension Term that Tenant does not
wish to continue this Lease in which case this Lease shall terminate upon the expiration ofthe
First Extension Term the Term shall be extended for asecond renewal term of five 5
consecutive Lease Years after the First Extension Term the Second Extension Term The
terms covenants and conditions as set forth herein with respect to the Initial Term shall apply to

any and all extensions thereto

c TenantsTermination Rieht Tenant shall have the right exercisable in its sole
discretion to terminate this Lease at any time with or without causeor other reason whatsoever
If Tenant elects in its sole discretion to exercise such termination right then Tenant shall give a

notice oftermination toLandlord Such termination shall be effective on the date specified in
Tenants notice provided that such termination date shall not be less thanninety 90 days after
the giving ofsuch notice Notwithstanding any provision ofthis Lease to the contrary this
Section3c sets forth the exclusive conditions under whichTenants rights set forth in this Lease

maybe terminated before the expiration ofthe Term

4 Rent Tenant shall make the initial Annual Rent payment within sixty 60 days after the
Effective Date for the period commencing on the Effective Date through the first anniversary of
the Effective Date Thereafter during the Term Tenant shall pay in advance the Annual Rent
for each twelve 12 consecutive month period after such first anniversary ofthe Effective Date

each such twelve month period being a Lease Year Tenant shall pay the applicable Annual
Rent within sixty 60 days after the commencement ofeach such Lease Year Tenant shall pay
the Annual Rent to Landlord at the address listed in Section21a or to such other Person andor

address as Landlord may designate in writing at least thirty 30 days before the due date ofsuch
payment Tenant shall not be required to a provide any security deposit andor any other form
offinancial assurance to Landlord in connection with this Lease andorb pay any other
payment contribution andor compensation ofwhatever nature to Landlord on account of andor

arising out of this Lease the Premises andor the transactions contemplated hereby other than
as a result of Landlordsexercise ofremedies pursuant to Section 14a

5 Taxes Tenant shall pay any personal property taxes that aze assessed levied charged
confirmed or imposed by any Governmental Authority on Tenants personal property located on

the Premises including the Generating Facilitiesprovided that Tenant shall have no liability
andorother obligation for a taxes attributable to any improvements now or hereinafter on the
Premises that aze owned by an entity other than Tenant b taxes computed upon the basis ofthe

payment derived from this Leaseby Landlord including any income taxes and c taxes fees
service payments excises assessments bonds levies fees or charges ofanykind that aze
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adopted by any Governmental Authority after the Effective Date Landlord shall solely beaz and
pay any and all other taxes and amounts attributable to andor arising out of the Land including
all peal property taxes relating to the Premises and all amounts in connection with clauses a
b and c of this Section 5 Nothing in this Lease shall impair or otherwise affect the right of
any Party toappeal contest andor otherwise seek reliefwith respect to any tax andor other
imposition

6 Representations and Warranties

a Title Landlord represents covenants and warrants that Landlord is the exclusive
owner in fee simple ofthe Land

b No Brokers Each Party represents and warrants to the other that such Party did
not contract with or engage abroker or agent in connection with or arising out of this Lease
Each Party agrees to indemnify the other Party against and hold the other Party harmless from
any and all claims or liabilities for all brokerage fees commissions and finders fees incurred by
reason ofany action taken by the indemnifying Party iri connection with this Lease

c Authori Each Party represents covenants and warrants to the other thati it is
duly authorized to execute and deliver this Lease ii it has obtained all necessary consents
waivers and approvals under its organizational documents and under applicable Law to execute
deliver and perform under this Lease and iii this Lease is enforceable against such Party in
accordance with its terms and does not violate anyprovision of any agreement to which such

Party is aparty or to which it is subject

d Land Use Landlord hereby represents to the best ofits knowledge and belief that
creation and use ofthe parcels constituting the Premises does not constitute a subdivision

requiring approval thereofunder applicable Law

e Landmazk Landlord hereby represents that to the best ofits knowledge and
belief the Premises have not been designated nor do any plans exist to designate the Premises as

a landmark nor are the Premises within ahistorical district or otherwise entitled to landmazk

protection To Landlords best knowledge and belief the Premises have not been listed in any
national state or local register ofhistoric places

f To be completed if appropriate after discussion re existing drainage structure

g Landfill Landlord shall be solely responsible at Landlordssole cost and

expense to operate maintain repair and otherwise care for the Landfill in accordance with

applicable Laws including permits approvals and other orders issued by any Governmental

Authority regarding the closure ofthe Landfill and any applicable contractual or other
commitments Landlord represents warrants and covenants that to Landlords best knowledge
and belief

i the Landfill is in compliance with all applicable Laws including all requirements
ofDEEP Without limiting the generality ofthe foregoing the Landfill has been closed
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and capped in accordance with applicable Laws including compliance with the plans and

specifications approved by DEEP Since being closed the Landfill has been maintained
and otherwise used in accordance with applicable Laws

ii the condition ofthe Landfill does not differ from that characterized in
submissions to Governmental Authorities including DEEP

iii the Landfill is not subject to any restriction limitation andor other covenant

regarding use other than the application ofthe Existing Encumbrances and Laws

applicable to activities conducted on similar landfill sites after closure Landlord is not a

party to any agreement instrument andor other contractual arrangement ofwhatever
nature written or oral pertaining in whole or in part to operation maintenance and
other work in connection with the Landfill

iv Landlord is not conducting and has to plans to conduct any maintenance on

repair of alteration to andor other change affecting all or any portion of the Premises
that could reasonably be expected to interfere vlthandor otherwise adversely affect any
ofthe Permitted Uses andor any other exercise ofrights granted hereunder by Tenant

v there are no plans andor circumstances that would require Landlord to alter
relocate andor otherwise revise the condition andor location ofany ofthe access roads
to or on the Premises and

vi Landlord has not taken andor failed to take any action that could affect the
issuance ofany Permit for the Generating Facilities

In addition to Tenants rights and remedies hereunder including those under Section 14 ofthis

Lease at law and in equity ifany representation andor warranty ofLandlord is incorrect in any
material respect andorLandlord breaches any ofthe Landlords covenants Tenant reserves the
right but not the obligation to take corrective actions at Landlordssole cost to cause the
Landfill to be in compliance with such representation warranty andor covenant Landlord shall
reimburse Tenant for all cost and expenses so incurred by Tenant within sixty 60 days after

Tenant submits a request for payment therefor

7 Permitted Uses

a Tenant shall be entitled to use the Premises and the remaining portions ofthe

Land for the Permitted Uses described in Exhibit D attached hereto and made apart hereof
consistent with the terms and conditions ofthis Lease Without prejudice to andor any
limitation of Tenants rights and remedies hereunder Tenant shall bear all costs and expenses
incurred byTenant in connection with the construction operation and maintenance of the

Generating Facilities including permitting fees and public utility charges

b Without limiting the generality ofthe Permitted Uses Landlord acknowledges
that Tenant is the exclusive owner ofa electricity generated by and capacity and other products
associated with each Generating Facility and b the Environmental Attributes ofeach
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Generating Facility Environmental Attributes include any and all credits benefits emissions
reductions environmental air quality credits and emissions reduction credits offsets and
allowances howsoever entitled resulting from the avoidance ofthe emission ofany gas
chemical or other substances attributable to aGenerating Facility Without the prior written

Approval ofTenant Landlord shall not make or publish any public statement or notice which
claims ownership of or entitlement to any Environmental Attributes ofa Generating Facility or

the electric power and other products generated thereby

8 Covenants

a Landlord shall not erect any building or structure onplace or store any materials
on park or store any vehicles on grade excavate fill or flood the Land or otherwise use the
Land in any manner which imay interfere with the exercise of anyofthe Permitted Uses
rights andor leases herein granted toTenant or iiwhich may create ahazard in each case

without prior written notice to and receipt ofthe written Approval from Tenant If Landlord
desires to take any of such actions Landlord shall notify Tenant ofsuch intent and Tenantshall
advise Landlord within areasonable period ofany concerns with respect to interference andor
hazards The Parties shall negotiate in good faith to address and resolve Tenants concerns and
otherwise effect Landlords compliance with this Section8a

b Landlord shall not attach anything to the propertyof Tenant installed by virtue of
this Lease

c Landlord acknowledges covenants and agrees that no cessation ofuse or

operation ofall or any portion ofaGenerating Facility the Premises or the rights set forth in this
Lease by Tenant shall be deemed an abandonment thereofresulting in the termination of any
aspect ofthis Lease or any rights granted herein unless Tenant at the time of such cessation of
use or operation terminates this Lease pursuant to Section3c

d Without prior written consent ofTenant which may not be unreasonably
withheld conditioned or delayed Landlord shall not

i authorize or permit all or any portion ofthe Landto be used in connection with a

solar andor fuel cell generating facility except the Generating Facilities andor

ii convey any new or additional agreements leases licenses or permits including
any new amendments to existing agreements easements leases licenses andor permits
to any Third Parties on the Premises within or across the Premises or on any other

property owned by Landlord that is adjacent to abuts andor is within one hundred 100
feet ofthe Solar Area each a Third Party Agreement

in each case that may A interfere with the exercise of anyof the rights andor privileges granted
herein andorB which may create ahazard If Landlord desires to take any of such actions
Landlord shall notify Tenant ofsuch intent and Tenant shall advise Landlord within sixty 60
days after receipt ofrelevant information requestedby Tenant from Landlord ofany concerns

with respect to interference andorhazards The Parties shall negotiate in good faith to address
and resolve Tenants concerns and otherwise effect Landlords compliance with this Section8d
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IfTenant consents in writing to any Third Party Agreement then the text ofsuch Third Party
Agreement shall state that such Third Party Agreement is subordinate to and subject to this
Lease

e Landlord shall not Transfer any interest in use or take any action including
seeking a subdivision or similar change toexisting property boundaries with respect to andor
authorize or permit any activities on the Land that that couldiresult in noncompliance with
land use zoning or other Laws whether as a result ofsuch action authorization andor
permission itself or in conjunction with the rights andor privileges granted herein andor ii in

anymanner interfere with the exercise ofany ofthe rights andor privileges granted herein in
each case without Tenants prior written Approval Before taking any action ofwhatever nature
with respect to the Land Landlord shall submit adetailed plan to Tenant including Landlords

compliance with this Section8e Tenant shall provide comments on such plan including any
concerns regarding compliance with this Section 8e and Landlord shall not take any action
with respect tosuch plan without first addressing Tenants concern and obtaining Tenants prior
written Approval

f Landlord will promptly cause to be subordinated or released any Encumbrance
whether in existence before or after the Effective Date that Tenant reasonably determines
interferes with jeopardizes or adversely impacts TenantsPermitted Uses ofthe Premises or the

remaining portions of the Land that aze subject to Permitted Uses provided that if such
Encumbrancei exists due to the unilateral action ofaThird Party or without the consent
agreement authorization or other direct or indirect acquiescence ofLandlord and iidoes not
relate to any failure by Landlord tocomply with any term andor condition ofthis Lease then
Landlord shall A pursue such subordination or release with reasonable diligence provided that
the foregoing shall not require Landlord to settle andor otherwise compromise any claim to

obtain such subordination or release and B take such action and provide such assurances as

Tenant may reasonably request to preserve and protect Tenants rights and interest hereunder

pending such subordination or release

g In response to a request for cooperation and assistance from Tenant in connection
with Tenants development permitting construction operation maintenance replacement
repowering andor upgrading ofa Generating Facility Landlord shall provide such cooperation
and assistance in order to effectuate such efforts by Tenant with respect to such Generating
Facility at no Third Party cost or expense toLandlord Such cooperation and assistance shall
include signing in the capacity as a land owner any applications requests notices extensions
or similaz documentation submitted by Tenant to any Governmental Authority including with

respect to the PURAApproval the DEEP Permit andor a Siting Council Decision and

providing documentation available to Landlord regarding the Premises including the Landfill

h IfPreexisting Hazazdous Materials are encountered or generated at the Site
Tenant andorits contractorsshall use the EPA ID number ofthe Landlord for the Premises
when transporting such Hazardous Materials offSitefor management storage recycling
treatment andor disposal Landlord shall coordinate and cooperate with Tenant and its

contractorsin such regard and Landlord as generator or otherwise shall timely execute

manifests and other documentation required in connection with such management storage
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recycling treatment andor disposal as well as any other actions required tobe taken by
Landlord as the registrant ofsuch EPA ID number Depending on the results oftesting being
conducted by Tenant to characterize the certain areas ofthe Premises the Parties will negotiate
in good faith the responsibility for the costs associated with recycling treatment andor disposal
ofPreexisting Hazardous Materials

i Tenant at its sole cost and expense shall prepaze a draft application for the PCU
Permit with the Generating Facilities as a permittedpostclosure use and Tenant shall submit
such application to Landlord for its review and comment before filing with DEEP Landlord
shall provide any comments within fifteen 15 days after such submission by Tenant and the
Parties shall review and the reconcile Landlords comments in amanner that preserves Tenants
schedule for the permitting and construction of the Generating Facilities Within five 5 days
after receiving the final version ofsuch application Landlord shall file such application with
DEEP Landlord shall provide to Tenant a copy of such application as filed with DEEP

simultaneously with its submission and shall promptly furnish Tenant with copies of all

correspondence comments and other written interactions with DEEP relating to the PCU Permit

Nothing in this Section 8ior elsewhere in this Lease shall constitute an assumption ofany
obligations andor liabilities ofLandlord or any Third Party with respect to associated with or

arising out of the PCU Permit andor any other permits approvals and other orders issued by
any Governmental Authority regazding the Land including the stewazdship permit Landlord
shall not take any other action with respect to any Permits without obtaining prior written

Approval from Tenant

9 Access and Security

a Public Safety Landlord is responsible for and shall solely retain the cost of
maintaining any site security requirements under applicable Law including compliance with the
terms ofthe PCU Permit other than those arising out ofthe Permitted Uses The Parties shall
establish a mutually acceptable protocol for the use and integrity ofLandlords security
installations including gates installed near andor at access points to the Premises including
the Shared Area that Tenant will encounter in connection with the Permitted Uses and the
exercise ofother rights granted hereunder

b Tenant Security Measures Landlord acknowledges that the Premises maybe
secured because ofthe operation ofthe Generating Facilities and access to the Premises will be
limited due to public safety reasons Tenant shall install atTenantsexpense gates to secure the
entrances to the Solar Area and the Fuel CelUService Area Tenant shall have the right but not

the obligation unless required by applicable Law to install at Tenantsexpense other security
improvements on the Premises provided that the Parties shall coordinate if Tenant desires to

install any security measures for the Shared Area Tenant shall be responsible for the operation
maintenance and repair ofall security improvements installed by Tenant

c Improvements Tenant shall have no responsibility for the operation maintenance
and repair of any improvement ofthe Premises by Landlord or Third Parties whether now

existing or installed in the future provided thatiTenant shall repair any damage to such

improvements in the Shared Area caused by or on behalf of Tenant in connection with the
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construction ofthe Generating Facilities and iiTenant shall have the right but not the

obligation to repair andormaintain any ofsuch improvements in the Shared Area including
snow removal in Tenantssole discretion and atTenants sole cost

d Access Landlord reserves the right to access the Premises for the purpose of

inspecting operating maintaining and repairing the Landfillprovided that Landlordsexercise
ofthis right ofaccess shall not unreasonably interfere with TenantsPermitted Uses Landlord
shall coordinate its exercise of such right ofaccess with Tenant provided that i Landlord

provides Tenant with seven 7 days prior written notice ofany such request or such lesser
notice as shall be reasonably practicable and necessitated by the access request to Tenants

representative listed below andlor such other contact as may be designated by Tenant in writing
and ii Landlord shall not access to the Premises without being physically escorted by Tenant or

Tenantsauthorized agent All such notices to Tenant shall be sent to the following or such
other address as Tenant may designate from time to time

TBD

with a copyto

TBD

Landlords point ofcontact for routine communications between the Parties including
coordination ofactivities affecting the Shared Area shall be the following or such other Person
as Landlord may designate from time to time

Utilities Manager
City ofBridgeport
Mazgazet E Morton Government Center
999 Broad Street

Bridgeport CT 06604

10 Indemnification

a General Indemnity Each Party agrees to indemnify the other Party its

contractors employees agents and affiliates against and defend and hold each ofthem harmless
from all liabilities obligations claims losses damages injuries costs penalties fines
judgments andor expenses including attorneys fees sustained by incurred by or assessed to
any ofsuch Indemnified Person resulting from or attributable to in whole or in part the acts
omissions andornegligence ofthe Indemnifying Party its employees andor agents except to

the extent that any such liability obligation loss damage injury cost penalty fine judgment or

expense resulted solely from the gross negligence or intentional misconduct ofthe Indemnified
Person For purposes ofthis Section 10a gross negligence means conscious reckless and

voluntary disregard ofthe need to use reasonable care which is likely to cause foreseeable grave
injury or harm topersons property or both
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b Environmental Indemnity Landlord agrees to indemnify Tenant its contractors
employees agents and affiliates against and defend and hold each of them harmless from i any
claims made by and all obligations andor other liabilities ofwhatever nature to any Third Party
including any Governmental Authority in connection with injury topersons including death
damage to property andor natural resources requirements ofapplicable Law andor contractual
commitments of Landlord concerning the environmental condition of andor anyPreexisting
Hazazdous Materials located on in over under or emanating from the Premises the Land
andor other land ofLandlord and ii all liabilities obligations claims losses damages
injuries costs penalties fines judgments andor expenses including reasonable attorneys fees
sustained by incurred by or assessed to any Person including Tenant its contractors
employees agents and affiliates resulting from or attributable to in whole or in part the
environmental condition of andor anyPreexisting Hazardous Materials located on in over
under or emanating from the Premises the Land andorother land ofLandlord The foregoing
indemnity provisions shall apply irrespective ofany fault act or omission ofLandlord orby its
employees or agents and regardless ofnegligence intention willfulness andor illegality it
being the intent ofthe Parties that Landlord shall be strictly liable to Tenant for such indemnities

c Indemnification Notice Whenever a claim for indemnification shall arise under
Sections 10aandor10b the Indemnified Personsshall give notice to the Indemnifying
Party ofsuch claim including reasonable detail about the facts and circumstances thereof Such
notice shall be given as soon as reasonably practical following the time that such Indemnified
Person realized its entitlement to indemnification under such SectionsNotwithstanding the
foregoing the failure to provide such notice shall not prejudice impair or otherwise adversely
affect in any manner whatsoever the rights ofthe Indemnified Persons and the obligations ofthe
Indemnifying Party and such Indemnified Personsshall have no liability to the Indemnifying
Party as a result ofthe failure toprovide such notice and such Indemnified Personsshall have
all ofthe rights and benefits provided for in this Lease notwithstanding failure to provide such
notice

d Third Party Indemnification Procedure

i Assumption ofDefense Ifthe Indemnifying Party has acknowledged by
notice given to the affected Indemnified Personswithin a reasonable period after receiving the
notice from such Indemnified Personsbased on the circumstances but no more than thirty
30 days after receipt ofsuch notice its indemnification obligation with respect to aparticular
claim in accordance with the terms of Sections 10a andor10b the Indemnifying Party upon
giving such notice to such Indemnified Personsmay assume at its sole cost and expense the
defense ofany Third Party claim Pending receipt ofsuch notice from the Indemnifying Party
the affected Indemnified Personsat its option may take appropriate actions in the defense of
such Third Party claim and the costs and expenses associated with such actions shall be an

indemnified expense Counsel selected for such defense ofany Third Party claim shall be

reasonably acceptable to such Indemnified Personsand such Indemnified Personsshall be
entitled toparticipate in but not control such defense through itstheirown counsel and at its
own expense provided that if the counsel selected by the Indemnifying Party advises that due to

actual orpotential conflicts sepazate counsel should represent such Indemnified Personsthe

expense ofsuch sepaxate counsel shall be an indemnified expense in accordance with the terms
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and conditions hereof the full cost ofwhich shall be borneby the Indemnifying Party Such
Indemnified Personsshall reasonably cooperate with the Indemnifying Party in connection
with the defense ofsuch Third Party claim Notwithstanding anything to the contrary in this

Lease each Indemnified Person shall have the right to retain separate counsel to represent such
Indemnified Person at the sole cost and expense ofsuch Indemnified Person concerning such
Third Party claim except to the extent such cost and expense are subsequently determined to be
an indemnified expense

ii Indemnified Persons Ri ts If the Indemnifying Party does not

acknowledge its indemnification obligation for aparticular Third Parry claim or does not timely
assume the defense thereof such Indemnified Person may defend such claim in such manner as it

may deem appropriate The Indemnifying Party shall bear all ofthe costs and expenses
including attorneys fees incurred by each Indemnified Person in connection with such defense
all ofwhich shall be paid from time to time thirty 30 days after the Indemnifying Party receives
awritten request from any Indemnified Person for reimbursement including reasonably detailed

documentation in support ofany such request and the Indemnifying Party shall be entitled to

participate but not control such defense through its own counsel andat its own expense The

Indemnifying Party shall reasonably cooperate with each Indemnified Person in connection with
the defense of such Third Parry claim

iii Limitation Notwithstanding its control ofa defense ofany Third Party
claim the Indemnifying Party shall not A make any admission or take any other action that is

binding on or otherwise attributable to any Indemnified Person andor B consent toany
settlement entry ofjudgment or other disposition in any or all instances without the prior
written consent ofthe affected Indemnified Personswhich shall not be unreasonably withheld
conditioned or delayed

e No Assumption ofLiability Tenant by its acceptance ofthis Lease does not

agree to perform and does not agree to assume or otherwise be liable for any obligations andor
liabilities ofLandlord or any Third Party with respect to associated with or arising out of the

environmental condition of andor anyPreexisting Hazardous Materials located on in over

under or emanating from the Premises the Landfill the Land andor other land ofLandlord
Without limiting the generality of the foregoing any repair andor modification of the Landfill
by andor on behalfof Tenant including in connection with compliance with any Permit andor

the construction maintenance operation replacement repowering andor upgrading ofa

Generating Facility shall not result in andorotherwise constitute the assumption of any
responsibility liability andor other obligation whatsoever by Tenant with respect to all or any

portion ofthe Landfill

11 Transfer Assignment and Subletting

a Generating Facilities Tenant is the exclusive owner and operator ofthe

Generating Facilities Without prejudice to positions taken by taxing authorities as between the

Parties the Generating Facilities including the component parts thereof are personal property
and not fixtures Landlord shall not sell lease assign mortgage pledge or otherwise alienate or
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encumber any Generating Facility or any interest therein with the fee interest or other property
rights to the Premises andor other portions ofthe Land

b Transfers by Landlord Without prior written consent ofTenant which may not
be unreasonably withheld conditioned or delayed Landlord shall not Transfer all or aportion of
the real property constituting all or any portion ofthe Premises or any other portion ofthe Land
subject to Permitted Uses andor any interest therein Landlord shall give Tenant at least sixty
60 days written noticeprior to any proposed Transfer ofall or aportion ofthe real property
constituting all or any portion ofthe Premises or any other portion ofthe Land subject to
Permitted Uses andorany interest therein identifying the transferee the portion ofsaid real
property to be transferred and the proposed date ofTransfer Landlord shall require any
transferee ofaproposed Transfer to acknowledge and consent to the terms ofthis Lease byinstrument in a form and content reasonably acceptable to Tenant and any transferee ofall or

any portion ofsaid real property shall take title to said real property subject to and subordinate
to this Lease Landlord agrees that this Lease and the rights granted hereunder shall run with the
Land and survive any Transferof such property or anyportion thereof until this Lease
terminates as expressly provided herein In the caseofanyMortgage recorded on the Land after
the Effective Date suchMortgage shall be subordinate to this LeaseandTenant shall be entitled
to require Landlord to secure and deliver to Tenant within sixty 60 days after Tenantsrequest
therefor a SNDA reasonably acceptable to Tenant In no event shall Landlord andor anyone
claiming by through or under Landlord including anypresent or future mortgagee of the Land
have any rights in or to the Generating Facilities at any time This Section 11b shall
supplement any other applicable provision ofthis Lease including Section8e

c Transfers by Tenant This Lease is for the benefit ofTenant its successors and
assigns and is fully apportionable and fully assignable or otherwise Transferable all or in part
including through sublease or license without the need of any consent ofLandlord or Landlords
successors and assigns i to any Person controlled by or under common control or ownership
with Tenant including any direct or indirect subsidiary ofTenant ii in connection with the
sale ofall or substantially all ofthe assets ofTenant iii as part ofany mortgage pledge or
other Encumbrance granted by Tenant including as aresult ofthe exercise ofrights by any
Verson under such Encumbrance iv as aresult ofthe transfer ofacontrolling interest in Tenant
by its parent andorother Person possessing control over Tenant v pursuant to any approval
order andor other authorization issued by aGovernmental Authority including PURAand vi
to any assignee or other transferee regularly engaged in the ownership andor operation ofpower
generating facilities similar to the Generating Facilities or in the case ofapartial assignment the
Generating Facility subject to such assignment or transfer Tenant shall notify Landlord within
a reasonable period after the consummation ofany such Transfer not requiring Landlords
consent Any other Transfer in whole or in part ofthis Lease by Tenant shall require the prior
written consent ofLandlord which may not be unreasonably withheld conditioned or delayed
in which case Tenant shall give Landlord at least sixty 60 days written notice prior to any such
Transfer identifying the transferee and the proposed date ofTransfer In the case ofany such
Transfer by Tenant Landlord at the request ofTenant shall execute and deliver to Tenant and
such transferee an SNDA or such other documentation as Tenant may reasonably request
containing terms reasonably acceptable to Tenant within sixty 60 days after Tenants request
therefor
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d Voided Transfers Any Transfer in violation ofthe terms ofthis Article 11 shall
benull and void and without legal effect

e Bindin Effect This Lease shall be binding upon the Parties and their respective
successors and permitted assigns

12 Eminent Domain

a Award If any portion ofthe Premises or anyother portion ofthe Land subject to
Permitted Uses is taken by condemnation or any other manner for any public orquasipublic
purpose then iTenant shall be entitled to fully participate and otherwise protect its rights
under this Lease in such condemnation proceeding and iiupon a taking the proceeds ofany
award or judgment payable by the condemning authority shall be allocated by the court having
jurisdiction over the condemnation proceeding between the Parties based on said courts
determination ofthe impact of said condemnation on tle Parties respective interests in the
Premises or any other portion ofthe Land subject toPrinitted Uses including the damage
caused to the Generating Facilities and the loss ofrevenue to Tenantresulting from any removal
or relocation ofa Generating Facility or any part thereof Neither Party shall be entitled to settle
with the condemning authority without the joint participation and prior written Approval of the
other Party

b Rent Adjustment In the event that the condemning authority is successful in any
such condemnation proceeding then as ofthe date ofvesting oftitle in such condemning
authority the Annual Rent shall be prorated to such date based on the portion ofthe Generating
Facilities affected by such taking

13 Surrender of Premises upon Termination orExpiration

a Abandonment In connection with the expiration ofthe Term Tenant shall elect
by notice given to Landlord to exercise either of the following two alternatives i abandon in

place either or both ofthe Generating Facilities or that portion thereofthat remains on the
Premises at such expiration oriiremove the Generating Facilities at Tenantsexpense If
Tenant decides to abandon any Generating Facilities at the expiration ofthe Term Landlord
shall have sixty 60 days after receipt ofsuch notice Landlords Evaluation Period to
exercise either ofthe following two alternatives A allow Tenant to abandon in place the

Generating Facilities or such remaining portion in which case the Generating Facilities or such

portion shall automatically become the property of Landlord at the end ofthe Term and Tenant
shall execute documentation confirming said transfer oftitle to the Generating Facility to

Landlord or Bdirect Tenant to remove the Generating Facilities at Tenantsexpense The
Landlords Evaluation Period may be extended upon mutual agreement ofthe Parties If
Landlord fails toelect either alternative within the LandlordsEvaluation Period then at the

expiration ofthe LandlordsEvaluation Period Landlord shall be deemed tohave directed
Tenant to remove the Generating Facilities in place pursuant to clause Bofthis Section 13a
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b Holdin Over Should Tenant without Landlordswritten consent hold over after
termination or expiration ofthe Term Tenant shall become a tenant from monthtomonth and
any such holding over shall not constitute an extension ofthis Lease Tenant shall pay Landlord
rent determined in accordance with Exhibit C attached hereto and made apart hereof for each
day Tenant shall retain possession ofthe Premises or any part thereofafter expiration or earlier
termination ofthis Lease provided however that Tenant shall not be obligated to make any of
the holdover rental payments required by this Section 13bduring the six 6 month period
immediately following the expiration ofthe Term so long as during said six 6 month period
Tenant is negotiating in good faith with Landlord to extend this Lease or execute a new lease of
the Premises or removing the Generating Facilities If the LandlordsEvaluation Period has
been extended and Landlord shall direct Tenant to remove the Generating Facilities then the
Term ofthis Lease shall be extended for aperiod ofsix 6 months after Tents receipt ofsuch
direction and during such period Tenant shall not be obligated to make any ofthe holdover
rental payments required by this Section 13b

c Release On the expiration ofthe TermLandlord may request that Tenant
provide arecordable Release ofthe Notice ofLease and said release shall be delivered to
Landlord within ninety 90 days ofLandlords request therefor Landlord is responsible for
recording said Release ofNotice ofLease

14 Remedies

a Remedies for Default Subject to the limitation on remedies set forth in Sections
14b and 14chereof upon the occurrence ofany default thenondefaulting Party shall
provide written notice thereof to the defaulting Party the defaulting Party shall have thirty 30
days to cure the default and the nondefaulting Party may pursue one or more ofthe following
remedies after the expiration ofthe defaulting Partys cure period

i Thenondefaulting Party may initiate acourt proceeding to seek actual damages
sustained by thenondefaulting Party

ii If Landlord is the defaulting Party in addition to the remedy available to Tenant
under subsection 14aihereof Tenant may A withhold payments ofAnnual Rent and
other amounts owed to Landlord hereunder until the earlier of the date on which
Landlordsdefault is cured or the dispute is resolved and B exercise selfhelpby
performing any ofLandlords unperformed obligations and Landlord shall reimburse
Tenant within thirty 30 days ofTenantswritten request for reimbursement for all
actual costs incurred by Tenant toperform Landlords unperformed obligations provided
however notwithstanding any provision hereofto the contrary if Tenant reasonably
determines that Landlordsdefault results in or creates an emergency situation then
Tenant shall be entitled to exercise its remedy ofselfhelp at any time including during
Landlords thirty day cure period

iii IfTenant is the defaulting Party in addition to the remedy available to Landlord
under subsection 14aihereof but subject to Section 14b Landlord may exercise

selfhelp by performing any ofTenants unperformed obligations and Tenant shall
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reimburse Landlord within thirty 30 days ofLandlordswritten request for

reimbursement for all actual costs incurred by Landlord toperform Tenants
unperformed obligations provided however notwithstanding any provision hereof to the
contrary if Landlord reasonably determines that Tenants default results in or creates an

emergency situation then Landlord shall be entitled to exercise its remedy ofselfhelp at

any time including during Tenants thirty day cure period

In addition to any other remedy specifically set forth in this Lease Tenanthas the right to
enforce the provisions of this Lease including Section8e through an action for specific
performance andor injunctive relief as contemplated in Section21f The election ofany one

remedy available under this Lease shall not constitute a waiver ofany other available remedies
including those available at law or in equity except as set forth in Section 14b The prevailing
Party shall pay for all reasonable costs of collection and enforcement including reasonable
attorneys fees which may be incurred by the other Party in enforcing andor attempting to
enforce its rights and remedies under this Lease

b No Termination for Default by Tenant Notwithstanding anything to the contrary
in this Lease in recognition ofthe fact that Tenant has incurred substantial expense topurchase
install and operate the Generating Facilities on the Premises Landlord cannot terminate this
Lease due to an uncured default by Tenant

15 Force Majeure The Parties shall not be in default of this Lease if either is unable to

fulfill or is delayed in fulfilling any ofits obligations hereunder in spite ofits employment of
commercially reasonable efforts and due diligence to fulfill as aresult of

a natural disasters andor catastrophic events
b casualties to persons or properties required to fulfill such obligations
c war or terrorism
d governmental preemption in anational emergency enactment ofa Law or a

change in existing Laws which prevents any Partysability to perform its

respective obligations under this Lease that in each case has general applicability
throughout the State ofConnecticut and specifically excluding any action taken

by Landlord andor any of its agencies andor instrumentalities in their respective
capacities as aGovernmental Authority andor

e any actions by Third Parties and other outside events beyond the exclusive control
ofthe Party claiming hindrance or delay

If aParty believes that such ahindrance or delay has occurred it shall give prompt written notice
to the other Party of the nature ofsuch hindrance or delay its effect upon such Partys
performance under this Lease the action needed to avoid the continuation ofsuch hindrance or

delay and the adverse effects that such hindrance or delay then has or may have in the future on

such Partys performance The claiming Parry shall use commercially reasonable efforts to

eliminate the hindrance or delay condition as quickly as possible Notwithstanding notification
ofaclaim ofhindrance or delay by one Party such notice shall not affect impair or excuse the
other Party from the performance ofits obligations hereunder unless its performance is

impossible impractical or unduly burdensome or expensive or cannot effectively be

accomplished without the cooperation ofthe Party claiming delay or hindrance
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16 Quiet Enjoyment Landlord covenants and agrees with Tenant that Tenant shall
lawfully peaceably and quietly hold and enjoy the Premises during the Term and Tenants
possession shall not be disturbed hindered or other molested by Landlord orby any Persons
lawfully claiming by through or under Landlord

17 Landlords Deliverables to Tenant on the Effective Date On the Effective Date
simultaneously with the execution and delivery of this Lease

a Landlord shall deliver to Tenant the following

i an executed witnessed and acknowledged original Notice ofLease using the form
iri Exhibit E attached hereto and made apart hereof

ii a SNDA the form and substance ofwhich shall be reasonably acceptable to

Tenant for the Existing Encumbrances listed in Exhibit A To be confirmed after title work
identifies any Existing Encumbrances that require subordination

iii proof the form ofwhich must be reasonably acceptable to Tenant that Landlord
has obtained all necessary federal state and local approvals to execute deliver and perform
under this Lease

iv owners affidavits and any other documents required by any title insurance
companies to remove the standard title policy exceptions and

v insert any other deliverables including from title work

b Tenant shall deliver to Landlord an executed witnessed and acknowledged
original Notice of Lease using the form in Exhibit E attached hereto and made apart hereof

18 Estoppel Certificates Each Party shall execute and deliver to the other promptly upon
request its certificate certifying a that this Lease is unmodified and in full force and effect or
if there have been modifications that this Lease is in full force and effect as modified and

stating the modifications b whether to the certifying Paztysknowledge there aze then existing
any chazges offsets or defenses against the enforcement by Landlord or Tenant ofany
agreement covenant or condition ofthis Lease on the part ofLandlord or Tenant tobe

performed or observed and if so specifying the same and c whether to the certifying Partys
knowledge there are then existing any defaults by Tenant or Landlord in or with respect to the
performance or observance by Tenant or Landlord ofany agreement covenant or condition of
this Lease on the part ofTenant or Landlord tobe performed or observed and whether any
notice has been given to Tenant or Landlord ofany default which has not been cured and if so

specifying the same

19 Publicity Public Communications The Parties shall coordinate all public relation

communications including press releases and conferences public announcements and published
materials including advertisements brochures electronic or video communications or
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presentations and other promotional materials by Landlord concerning any Generating Facility
and this Lease to assure accuracy before public dissemination

20 Dispute Resolution

a Negotiation In the event a dispute arises with respect to this Lease the
individuals directly involved in such dispute shall meet to negotiate and attempt to resolve the
dispute Ifsuch dispute cannot be resolved at that level within thirty 30 days after the initial
negotiation session then executives ofeach Party shall meet to negotiate and attempt to resolve
such dispute If such dispute cannot be resolved at this level within thirty30 days after the
initial meeting then the Parties may proceed to litigation

b Equitable Remedies Nothing herein shall prejudice impair or otherwise prevent
either Party from applying for and receiving equitable relief including an order for specific
performance andor an injunction from an appropriate Governmental Authority pending the
conclusion ofany negotiation mediation or litigation proceeding

21 Miscellaneous Provisions

a Notices All communications required or permitted to be given under this Lease
shall be in writing and shall be hand delivered or sent by registered or certified mail return

receipt requested or by an overnight delivery service to the Party receiving such communication
at the address specified below

Landlord

City ofBridgeport
Margaret E Morton Government Center
999 Broad Street

Bridgeport CT 06604

Facsimile 2036758129
Attention Utilities Manager

Tenant

TBDj
Facsimile

Attention

with a copies to

UIL Holdings Corporation
157 Church Street
PO Box 1564
New Haven Connecticut 065060901
Facsimile 2037822889
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Attention Linda L Randell Senior Vice President and General Counsel

provided that all payments ofAnnual Rent due to Landlord shall be submitted to the following
address

Director of Finance

City ofBridgeport
Margaret E Morton Government Center
999 Broad Street

Bridgeport CT 06604

Either Parry may change the address to which notices and other communications under this
Lease are to be delivered by giving the other Party notice at the address and in the mannerset
forth in this Section21a Nothing contained in this Section 21a shall be construed to restrict
the transmission ofroutine communications between representatives ofthe Parties

b Relationshiy of the Parties Nothing contained in this Lease shall be construed by
the Parties or by any Third Party as constituting the Parties as principal and agent partners or

joint venturers nor shall anything herein render either Party liable for the debts and obligations
of any other Party it being understood and agreed that the only relationship between Landlord
and Tenant is that oflandlord and tenant

c Recording Tenant may elect to record this Lease andor the Notice of Lease
executed pursuant to Section 17a Each Party shall execute and deliver such additional
documents and take such other actions as shall be necessary or otherwise reasonably requested
by the other Party to clarify confirm and assure the rights and obligations provided for in this
Lease

d Waiver No provision ofthis Lease maybe waived except by an instrument in

writing executed by both Parties Failure ofa Party to insist upon strict compliance ofany
condition or provision ofthis Lease shall not be deemed awaiver by said Party ofthat condition
No waiver ofany provision ofthis Lease shall be deemed to be a waiver ofany other provision
hereof or ofany subsequent breach by abreaching or defaulting party ofthe same or any other

provision

e Governing Law This Lease and the rights and duties ofthe Parties hereunder
shall be governed by and construed enforced and performed in accordance with the laws ofthe
State ofConnecticut without regard to conflictoflaws principles thereof

f Specific Performance Landlord acknowledges and agrees that Tenant would be

damaged irreparably in the event any ofthe provisions ofthis Lease are not performed in
accordance with their specific terms and conditions or otherwise are breached Accordingly
Landlord agrees that Tenant shall be entitled to an injunction or injunctions to prevent breaches
ofthe provisions ofthis Lease and to enforce specifically this Lease and the terms and conditions
hereof in anyaction instituted in connection therewith in addition to any other remedy towhich it

maybe entitled thereunder at law andor in equity
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g Severability Ifany provision ofthis Lease is adjudged by acourt ofcompetent
jurisdiction to be illegal invalid or unenforceable under present or future Laws for any reason
the same shall be modified if possible to the extent necessary to make it legal valid and
enforceable or if not possible such provision shall be deleted The remaining provisions ofthis
Lease shall remain enforceable notwithstanding the illegality invalidity orunenforceability of
any individual provision TheParties also shall negotiate an equitable adjustment to this Lease
with aview toward effecting to the extent possible the original purpose and intent ofthe
severed provision

h Survival All requirements terms conditions and provisions that by their nature
are incapable ofbeing fully performed within the term ofthis Lease shall survive cancellation
termination or expiration ofthis Lease for so long as is necessary to fulfill the intent thereof

i Multiple Counterparts This Lease maybe executed in two or more originals
andor counterparts each ofwhich shall be deemed an Qriginal and it shall not be necessary in
making proof ofthis Lease or the terms hereof to prod3ce or account for more than one ofsuch

counterparts provided that the counterpart produced bears the signature ofthe Parry sought to be
bound Signatures delivered by facsimile portable document format PDF or other means of
electronic transmission ofsignatures shall be deemed to have the same legal effect as original
signatures

Signature pagesfollow
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IN WITNESS WHEREOF and intending to be legally bound hereby the Parties have
duly executed this Lease with the Exhibits attached hereto as ofthe Effective Date

Name of Witness 1

Signature ofWitness 1

Name ofWitness 2

Signature ofWitness 2

LANDLORD CITY OF BRIDGEPORT
CONNECTICUT

By

Name

Title

ACKNOWLEDGEMENT

STATE OF CONNECTICUT

COUNTY OF
ss TownCityof

On this day of 2014 before me the undersigned notary public
personally appeared and acknowledged to me that heshe
signed it voluntarily for its stated purpose as the ofthe City of

Bridgeport Connecticut

In Witness Whereof I hereunto set my hand and official seal

Notary Public

My Commission Expires
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Name ofWitness 1
TENANT THE UNITED ILLUMINATING
COMPANY

Signature ofWitness 1
By

Name

Name ofWitness 2
Title

Signature ofWitness 2

ACKNOWLEDGEMENT

STATE OF CONNECTICUT

COUNTY OF
ss TownCityof

On this day of 2014 before me the undersigned notary public
personally appeared and acknowledged to methat heshe signed it
voluntarily for its stated purpose as the ofTHE UNITED
ILLUMINATING COMPANY

In Witness Whereof I hereunto set my hand and official seal

Notary Public

My Commission Expires

W23374466 26



EXHIBIT A

DESCRIPTION OF THE LAND

In addition to description need to identify Existing Encumbrances which will be
subordinated
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EXHIBIT B
DESCRIPTION OF THE PREMISES

To be completed based upon anA2 survey

1 Solar Area

2 Fuel CellService Area

3 Shared Area
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EXIIBIT C

ANNUAL RENT

NOTE All capitalized terms shall have the same meanings ascribed to them in the Ground
Lease The following Annual Rent that has been agreed to between the City administration and
United Illuminating subject to City Council approval will be subject toPURR approval when
United Illuminating submits its final budget toPURR in January 2014 The provisions ofthe
Leaseeg the commencement ofthe Annual Rent payment will be based on the anniversary of
commercial operation not the Effective Date will be conformed to be consistent with the agreed
rent arrangement

1 Initial Term Tenant shall pay Annual Rent on account ofeach Lease Year during the
Initial Term in an amount equal to a One Hundred Fifty Thousand Dollars15000000
minus b personal property taxes paid by Tenant during such Lease Year as contemplated in
Section 5 ofthis Lease It is the intent ofthe Parties that the Annual Rentwill be offset against
the taxes paid for each during the Initial Term but the City will receive no less than15000000
per Lease Yeaz combined between taxes and Annual Rent Ifthe taxes paid in any Lease Yeaz
exceed 150000 then Tenant shall be deemed tohave fully paid the Annual Rent for such Lease
Yeaz As used in this Lease Lease Year shall mean each twelve 12 month period that
commences on the first day of the month after which both Generating Facilities have achieved
commercial operation and Tenant shall pay the Annual Rent for each Lease Year within sixty
60 days after the end of such Lease Yeaz

2 First Extension Term and Second Extension Term The Annual Rent for the First
Extension Term and the Second Extension Term will be a the fair rental value FMV ofthe
Premises for each Lease Yeaz during the extension term minus b personal property taxes paid
by Tenant during such Lease Yeaz as contemplated in Section 5 of this Lease FMV shall be
determined by the following process that shall begin in yeaz 18 ofthe Initial Term

a No later than 23 months prior to the expiration of the Initial Term the Parties shall
meet and negotiate terms for the Annual Rent that will apply during the First
Extension Term and the Second Extension Term

b If the Parties cannot reach mutual agreement no later than 18 months before the

expiration ofthe Initial Term the Annual Rent will be determined by the following
procedure the result ofwhich will be final and binding upon the Parties

i Each Party will retain at its sole cost and expense a MAI appraiser
PartyAppraiser no later than 17 months before the expiration of
the Initial Term The Parties shall give their respective Party
Appraiser identical instructions so that the appraisal results can be

consistently compared

ii Each Party shall submit to the other Party no later than 14 months
before the expiration ofthe Initial Term the written appraisal ofFMV
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determined by such PartysParty Appraiser for the First Extension
Term and the Second Extension Term as a fixed level annual amount

per Lease Yeaz assuming that Tenant will not terminate the Lease at

the end of the Initial Term or the First Extension Term without
prejudice however to Tenants right to terminate

iii If the FMVs submitted by the Party Appraisers differ by less than ten

percent100 in the aggregate for all Lease Yeazs in the extension

terms the Annual Rent for each Lease Yeaz in the First Extension
Term and the Second Extension Term will be calculated using the
average ofthe FMVs submitted by the Party Appraisers for such Lease
Yeaz

iv However if the FMVs submitted by the Party Appraisers differ by
more than ten percent 100 in the aggregate for all Lease Years in
the extension terms the PartyAppraisers shall select a MAI appraiser
to act as a neutral appraiser Neutral Appraiser and shall submit the
written appraisals ofthe Party Appraiser tothe Neutral Appraiser no

later than thirteen 13 months prior to the expiration of the Initial
Term with inshactions that the Neutral Appraiser shall determine the
FMVper Lease Yeaz no later than nine 9 months prior to the
expiration ofthe Initial Term by selecting a figure for the FMV

applicable for each Lease Year in the First Extension Term and the
Second Extension Term that is between the highest and the lowest
FMVs determined by the Party Appraisers for such Lease Yeaz The
Parties shall equally shaze through sepazate payments to the Neutral

Appraiser the costs and expenses ofthe Neutral Appraiser

v The FMV determined by the above process shall be final and binding
on the Parties for purposes ofdetermining the Annual Rent during the
First Extension Term and the Second Extension Term ifthe Term

includes such extensions

3 Holdin Over The monthly rent due under Section 13b ofthis Lease during any period
in which Tenant is holding over shall be equal toonetwelfth112 ofthe Annual Rent during
the last Lease Yeaz ofthe Term
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EXHIBIT D

PERMITTED USES

During the Term ofthis Lease Tenant shall be entitled to develop erect install construct
reconstruct repair maintain replace repower upgrade relocate inspect patrol expand operate
and remove each Generating Facility and in connection therewith engage in the activities
described in andor implied by this Exhibit D collectively Permitted Uses

1 Capitalized Terms Capitalized terms used but not defined herein have the meaning
assigned to such terms in this Lease to which this Exhibit D is attached to

2 Generating Facilities Tenant has the right from time to time to

a develop erect install construct reconstruct repair maintain replace relocate
inspect patrol expand operate repower upgrade and remove upon over under along and
across the entire Premises

i the Solar Project andor any other solar power generating facility including solar

panels mounting substrates andor supports wiring and connections power inverters
and communication service metering and other equipment

ii the Fuel Cell Project andor any other fuel cell power generating facility
including fuel cells foundations andor supports wiring and connections power
inverters and communication service metering and other equipment

iii access roads temporary andor permanent for each Generating Facility

iv utility interconnections including equipment and appurtenances as may be

necessary or convenient for access to and interconnection with communication water
sewer electric and other utility services

v equipment foundations anchors braces ducts fences gates and other structures

related to each Generating Facility

vi lines wires filament cables including fiber optic and communication cables
other conductors antennas and other structures fixtures and appurtenances useful for the

conducting and the transmission and distribution ofelectric current energy intelligence
wireless signals light and communications ofany character and

vii monuments and signs to locate andor otherwise identify the Premises

provided that Tenant shall not exercise any ofsuch rights in the area below the twelve 12 inches
oftopsoil layer that covers the Landfill unless authorized by either 1 Permit or2 the prior
written consent ofLandlord which shall notbe unreasonably withheld conditioned or delayed
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b utilize and improve all existing and future access drainage storm water sewer

and related rights held by Landlord for the Premises all access drainage storm water sewer and
related facilities and improvements currently and hereinafter located in on over andorunder the
Premises all ofwhich Tenant may elect to utilize as Tenant deems necessary or appropriate for
the exercise ofTenants rights and benefits hereunder and

c store construction and maintenance materials staging and other materials
equipment and supplies on the Premises other than the Shared Area as deemed necessary by
Tenant in connection with the Generating Facilities use the Premises for temporary parking and
other reasonable and necessary uses in connection with the development erection installation
construction reconstruction repair maintenance replacement relocation inspection expansion
repowering upgrading operation and removal ofany Generating Facility

3 Shadow Restriction Tenant shall have aright ofway for access to direct sunlight in that
airspace above the Landfill necessary to prevent anybuilding structure landscaping vegetation
or object of any type from shading or otherwise blocking obstructing or interfering with the
passage ofdirect sunlight to the Solaz Project or any lSortion thereof located on the Premises
between the hours of9 amand 4pm Eastern DaylightSaving Time or between the hours of 10
amand 5 pmEastern Standard Time ShadowRestriction In addition Landlord hereby
grants aShadow Restriction to Tenant in connection with any existing and after acquired
property ofLandlord adjacent to abutting or within one hundred 100 feet ofthe Solaz Area
The Shadow Restriction imposes the following restrictions on future use and enjoyment ofthe
Land the Premises and other land owned by Landlord that abuts or is within one hundred 100
feet ofthe Solaz Area to prevent the impairment obstruction orpassage of sunlight through the
Shadow Restriction

a No vegetation structure or other objects will be allowed to encroach into or onto
the azea affected by the Shadow Restriction

b No building structure vegetation activity or land use ofLandlord except utility
lines antennas wires and poles shall cast a shadow on the Solar Project or any portion
thereof during daylight hours

The Shadow Restriction shall continue until this Lease is terminated in accordance with the

provisions ofthis Lease

4 Additional Rights Associated with Tenants Generating Facilities Tenant shall have the

right to a generate distribute and transmit electricity energy intelligence light wireless

signals andor communications ofany character and to provide the service or services relating to

said rightsby means ofthe Generating Facilities and b engage any other activity related to a

Generating Facility authorized by applicable Law including Permits

5 Vegetation Management and Other Rights Tenant shall have a the right but not the

obligation to perform trimming cutting clearing and removing by mechanical means or

otherwise grasses plants shrubs trees or limbs and branches thereof underbrush and other

growth any parts ofthe Premises or any abutting land owned by Landlord b the right to control
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the growth of such grasses plants shrubs trees limbs branches underbrush and other growth
by the use ofchemicals or otherwise provided that such use ofchemicals on the Landfill other
than those allowedbyany Permit shall require the prior written consent ofLandlord which shall
not be unreasonably withheld conditioned or delayed c the right to dispose of all wood cut
and d the right to remove any structures within or projecting into the Premises

6 Grading Excavating Filling Improving and Removal ofDebris Tenant shall have the
right to grade excavate fill remove debris from and otherwise improve the a Premises and b
portions ofthe Land which Tenant determines are necessary or appropriate to allow Tenant to

enjoy this Lease rights granted to Tenant hereunder including the right ofTenantto i install
operate maintain repair replace and expand storm water drainage improvements and utilities
which Tenant deems necessary or appropriate and iiincrease the grade ofthe Fuel CelUService
Area above floodplain elevation requirements ofthe Federal Emergency Management Agency or

any successor agency thereto

7 Access Ri ts Tenant shall have a the right to enter upon travel and transport
materials and equipment over and upon the Premises afld other adjoining land ofLandlord

including other portions ofthe Land including through the use of access roads and other

improvements on such properties b the right ofway to access over and across the Premises and
other adjoining land of Landlord including other portions ofthe Land as necessary or

convenient to gain access to and egress from the Premises c the right to use access roads and
other improvements on the Premises and other adjoining land ofLandlord including other

portions ofthe Land in connection with Tenantsexercise ofaccess and egress rights and d
the right but not the obligation to construct one or more new improved access roads over and
across the Premises and other adjoining land ofLandlord including other portions ofthe Land
as necessary or convenient to gain access to and egress from the Premises provided that Tenant
shall not exercise such right to construct new access roads over and across such adjoining land
without the prior written consent of Landlord which shall not be unreasonably withheld
conditioned or delayed

8 Interconnection to Electric Ssytem Tenant shall have the right to erect install construct
reconstruct repair maintain replace upgrade relocate inspect patrol expand operateand
remove upon over under along and across the Premises and other adjoining land ofLandlord

including other portions ofthe Land as necessary or convenient as determined by Tenant
electric and communication poles wires cables facilities equipment and appurtenances
necessary to interconnect each Generating Facility to the electric transmission andor electric
distribution system provided that shall not exercise any ofsuch rights a in the area below the
twelve 12 inches of topsoil layer that covers the Landfill unless authorized by either iPermit or

ii the prior written consent ofLandlord which shall not be unreasonably withheld conditioned
or delayed and b to construct permanent aboveground improvements on such adjoining land
without the prior written consent ofLandlord which shall not be unreasonably withheld
conditioned or delayed Nothing in this Ezhibit D or otherwise in this Lease shall affect
supplement alter andor otherwise modify in any manner whatsoever the respective rights and

obligations of each Party with respect to municipal roads and other public rightsofway
including with respect to the installation ofinterconnection facilities for each Generating Facility
in such locations it being the intention ofthe Parties that any portion ofthe Premises andor
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other adjoining land ofLandlord including other portions ofthe Land constituting municipal
roads and other publicrightsofwayshall not be subject to andor affected by this Lease

9 Surface Subsurface and AirRi ts The rights granted under this Lease to use and

occupy the Premises in connection with the development construction installation operation
maintenance repair renewal replacement repowering and upgrading ofthe Generating
Facilities shall include all surface and subsurface rights and air rights over the Premises

10 Alterations Without limiting the generality ofTenantsrights hereunder Tenant also

may at its option at any time and from time to time make such alterations changes
replacements improvements and additions in and to the Premises as it may deem desirable in
all cases subject to applicable Law including the terms and conditions ofany applicable Permit

11 Fundamental Alteration After the occurrence of final acceptance or its equivalent with

respect to the initial installation ofaGenerating Facility Tenant shall notify Landlord ofany
Fundamental Alteration proposed to be implemented by Tenant and allow Landlord not more

than thirty 30 days to advise Tenant in writing ofany specific concerns ofLandlord regarding
the material and adverse effect ofsuch Fundamental Alteration on the Land andor the nearby
community As used in this Section 11 a FundamentalAlteration shall mean areconstruction
relocation or expansion ofaGenerating Facility that

a materially and substantively alters the nature and character of such Generating
Facility including an increase in the size or height of such altered Generating Facility an

increase in the ambient heat andornoise produced by such altered Generating Facility in
azeas outside ofthe Premises or any other modification that adversely changes the

appeazance andor other sensory perception ofsuch altered Generating Facility from
outside ofthe Premises by residents living neaz the Land andor using public facilities in
the nearby park area and

b can be implemented without any Permit including an amendment
reauthorization andor other change to any existing Permit including the PLTRA

Approval the DEEP Permit andor a Siting Council Decision with respect to such

Generating Facility andor proceeding before aGovernmental Authority

provided that the following shall not constitute aFundamental Alteration

i the operation and maintenance ofa Generating Facility in the ordinary
course ofTenants business
ii any work performed by andor on behalfof Tenant based on practices
recommended by amanufacturer ofequipment and other materials installed in a

Generating Facility
iii anywork performed with respect to a Generating Facility in connection
with the satisfaction ofany warranty andorother contractual obligation
including the replacement relocation andlor expansion ofany Generating
Facility and
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iv any repair reconfiguration substitution andor replacement including the

periodic replacement of the stack ofthe Fuel Cell Project by Tenant of the

component parts ofaGenerating Facility

For the avoidance ofdoubt Landlord shall not have the right to approve authorize andor
otherwise consent to any Fundamental Alteration and Tenant shall have no obligation tonotify
Landlord of any reconstruction relocation or expansion ofa Generating Facility that requires a

Permit or other actionby aGovernmental Authority
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EXHIBIT E

NOTICE OF GROUND LEASE

This Notice ofGround Lease is entered into by and between CITY OF BRIDGEPORT
CONNECTICUT Landlord having an office at Margaret E Morton Government Center 999
Broad Street Bridgeport Connecticut 06604 and its successors and assigns and THE UNITED
ILLUMINATING COMPANY Tenant aspecially chartered Connecticut corporation having
a usual place ofbusiness at 180 Marsh Hill Road Orange Connecticut 06477 and its successors
and assigns concerning the Ground Lease Agreement executed 2014 between
Landlord and Tenant

1 Names and Addresses ofthe Parties to the Lease

Landlord The City ofBridgeport Connecticut

Margaret E Morton Government Center
999 Broad Street

Bridgeport CT 06604

Tenant The United Illuminating Company
180 Marsh Hill Road

Orange CT 06477

2 The Lease and Date ofExecution Ground Lease Agreement by and between Landlord and
Tenant with adate ofexecution of 2014 the Ground Lease

3 Ground Lease Term The initial term ofthe Ground Lease shall commence on

2014 and run through 2034

4 Description ofthe Property Contained in the Lease The Landlord has leased to Tenant

approximately acres located at in Bridgeport Connecticut which is more

particularly bounded and described in Exhibit A hereto hereinafter referred to as the

Premises and pursuant thereto the Landlord has granted appurtenant rights in the real

property bounded and described in Exhibit B hereto

5 Right ofExtension or Renewal Tenant is granted options to extend the term ofthe
Ground Lease for two 2 additional periods offive 5 years each at the expiration ofthe initial
term for the first option period and at the expiration ofthe first option period for the second

option period

6Ontion to Purchase There is no option to purchase

7 Places Where Ground Lease Is On File Duplicate executed copies ofthe Ground
Lease are on file at the office ofa Landlord through its Department ofPublic Utilities at

Margaret E Morton Government Center 999 Broad Street Bridgeport Connecticut 06604 and

b Tenant at 180 Marsh Hill Road Orange Connecticut 06477
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IN WITNESS WHEREOF the said parties have hereto caused this Notice ofGround Lease to be
executed this day of 2014

Name ofWitness 1

Signature ofWitness 1

NameofWitness 2

Signature ofWitness2

LANDLORD CITY OF BRIDGEPORT
CONNECTICUT

By

Name

Title

ACKNOWLEDGEMENT

STATE OF CONNECTICUT

COUNTY OF

ss TownCityof

On this day of 2014 before me the undersigned notary public
personally appeared and acknowledged tome thatheshe

signed it voluntarily for its stated purpose as the ofCITY OF
BRIDGEPORT CONNECTICUT

In Witness Whereof I hereunto set myhand and official seal

Notary Public

My Commission Expires
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Name ofWitness 1

Signature ofWitness 1

TENANT THE UNITED ILLUMINATING
COMPANY

By

Name

Name ofWitness 2
Title

Signature ofWitness 2

ACKNOWLEDGEMENT

STATE OF CONNECTICUT

COUNTY OF
ss TownCityof

On this day of 2014 before me the undersigned notary public
personally appeared proved to me and acknowledged to me thatheshe

signed it voluntarily for its stated purpose as the ofTHE UNITED
ILLUMINATING COMPANY

In Witness Whereof I hereunto set my hand and official seal

Notary Public

My Commission Expires
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EXHIBIT A TO NOTICE OF GROUND LEASE
Premises

use description ofPremises in the final Exhibit B to the Ground Lease
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EXI3IBIT B TO NOTICE OF GROUND LEASE

Property Subject to Appurtenant Rights

Use Exhibit A Land Description From Lease
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