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Lessee’s interest in the Equipment, (b) anything attached, added, replaced and/or substituted to the Equipment at any time, (c) any money or property
*from the'sale of the Equipment, and (d) any moncy from an insurance clalm if the Equipment is lost or damaged. Lessee agrees that the security
interest will not be affected if this Lease is changed in any way.

USE, MAINTENANCE AND REPAIR. Lessec will not move the Equipment from the Equipment Location without Lessor’s advance written
consent. Lessee will give Lessor reasonable access to the Equipment Location so that Lessor can check the Equipment’s existence, condition and
proper maintenance. Lessee will usc the Equipment in the manner for which it was imended, as required by all applicable manuals and instructions,
and keep it cligible for any manufacturer's certification and/or standard full service mainienance contract. At Lessee’s own cost and expense, Lessee
will kecp the Equipment in good repair, condition and working order, ordinary wear and tear cxcepted. Lessee will not make any permanent
alterations to the Equipment.

TAXES. Lessce agrees to pay Lessor, when invoiced, all taxes (including any sales, use and personal property taxes), fincs, intcrest and penalties
relating to this Lease and the Equipment (cxcluding taxes based on l.essor’s nct income). Lessee agrees to file any required personal property tax
retums and, if Lessor asks, Lessee will provide Lessor with proof of payment. Lessor docs not have to contest any tax assessments.

INDEMNITY. Lessor is not responsible for any injuries, damages, penaltics, claims or losses, inducing legal expenses, incurred by Lessee or any
other person caused by the transportation, installation, manufacture, selection, purchase, lease, owncrship, possession, modification, maintcnance,
condition, operation, use, retum or disposition of the Equipment. To the extent permitted by law, Lessce agrees to reimburse Lessor for and dcfend
Lessor against any claims for such losses, damages, penaltics, claims, injuries, or expenses. This indemnity continucs cven after this Lease has
expired, for acts or omissions that occurred during the Lease Term.

IDENTIFICATION. Lesscc authorizes Lessor to insert or commect missing information on this Lease, including Lessee’s official name, serial
numbers and any other information describing the Equipment. Lessor will send Lessee copies of such changes. Lessce will attach 1o the Equipment
any name plates or stickers Lessor provides Lessee.

LOSS OR DAMAGE, Lessce is responsible for any loss of the Equipment from any cause at all, whether or not insured, from the time the
Equipment is shipped to Lessce until it is returncd to Lessor. If any itcm of Equipment is lost, stolen or damaged, Lessee will promptly notify Lessor
of such event. Then, at Lessor’s option, Lessec will cither (a) repair the Equipment so that it is in good condition and working order, eligiblc for any
manufacturer’s certification, or (b) pay Lessor an amount equal to the Net Book Value (as defined in Scction 14) of the lost, stolen or damaged
Equipment. [f Lessee has satisfied their obligations under this Section 11, Lessor will forward to Lessee any insurance proceeds which Lessor
receives for lost, damaged, or destroyed Equipment. If Lessce is in default, Lessor will apply any insurance proceeds Lessor receives to reduce
Lessee's obligations under Section 14 of this Lease.

INSURANCE. Lessee agrees to (a) keep the Equipment fully insurcd against loss, naming Lessor as loss payee, and (b) obtain a general public
liability insurance policy covering both personal injury and property damage in amounts not less than Lessor may tell Lessce, naming Lessor as
additional insured, until Lessee has met all their obligations under this l.ease. Lessor is under no duty to tell Lessee if Lessce’s insurance coverage is
adequate. The policies shall statc that Lessor is to be notified of any proposed canccliation at least 30 days prior to the date sct for canccllation.
Upon Lessor’s request, Lessee agrees to provide Lessor with certificates or other evidence of insurance acceptable to Lessor. If Lessee does not
provide Lessor with evidence of proper insurance within ten days of Lessor’s request or Lessor reccives notice of policy canccliation, Lessor may
(but Lessor is not obligated to) obtain insurance on Lessor's interest in the Equipment at Lessee’s expense. Lessee will pay all insurance premiums
and related charges.

DEFAULT. Lessee will be in default under this Lease if any of the following happens: (a) Lessor dacs not receive any Rent or other payment due
under this Lease within ten days after its due date, (b) Lessee fails to perform or obscrve any other promise or obligation in this Lease and docs not
correct the default within ten days after Lessor sends Lessee wrilten notice of default, (c) any representation, warranty or statement Lessee has made
in this Lease shall prove to have been falsc or misleading in any material respect, (d) any insurance carrier cancels or threatens o cancel any
insurance on the Equipment, (c) the Equipment or any part of it is abused, illegally used, misused, lost, destroyed, or damaged beyond repair, (f) a
petition is filed by or against Lessee under any bankruptcy or insolvency laws, or (g) Lessce defaults on any other agreement between it and Lessor
(or Lessor's affiliates).

REMEDIES. Upon the occurrence of a default, Lessor may, in its sole discretion, do any or all of the following: (a) providc writien notice to
Lessee of default, (b) as liquidated damages for loss of a bargain and not as a penalty, declare duc and payable, the present value of (i) any and all
amounts which may be then duc and payable by Lessee to Lessor under this Lease, plus (ii) all Rent payments remaining through the end of the then
current fiscal year, discounted at the higher of 3% or the lowest rate allowed by law (collectively, the “Net Book Value™) and (c) require Lessec to
immediately retum the Equipment to Lessor. Lessor has the right to requirc Lessce to make the Equipment 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 in compliance with applicable law pursuant to court order to have the Equipment repossessed. Lessee will not make any claims against
Lessor or the Equipment for trespass, damage or any other reason, [f Lessor takes possession of the Equipment Lessor may (a) sell or leasc the
Equipment at public or privatc salc or leasc, and/or (b) exercise such other rights as may be allowed by applicable law. Although Lessec agrees that
Lessor has no obligation to sell the Equipment, if Lessor docs sell the Equipment, Lessor will reduce the Net Book Value by the amounts {.essor
receives. Lessec will immediately pay Lessor the remaining Net Book Value. Lessee agrees (a) that Lessor only nceds to give Lessee ten days’
advance notice of any sale and no notice of advertising, (b) to pay all of the costs Lessor incurs to enforce Lessor’s rights against Lessee, including
attomey’s fees, and (c) that Lessor will retain all of Lessor’s rights against Lessee cven if Lessor does not choose to enforce them at the time of
Lessee’s default.

LESSEE'S OPTION AT END OF LEASE. Provided Lessee is not in default, upon expiration of the Lease Term, Lessce has the option to
purchase all but not less than all of the Equipment for $1.00 (plus all sales and other applicable taxes).

RETURN OF EQUIPMENT. If (a) default occurs, or (b) a non-appropriation of funds occurs in accordance with Section 3, Lessec will
immediatcly retumn the Equipment to any location(s) in the continental United States and aboard any carriers(s) Lessor may designatc. The
Equipment must be properly packed for shipment in accordance with the manufacturer’s recommendations or specifications, freight prepaid and
insured, maintained in accordance with Scction 7, and in “Average Saleable Condition.” “Avcrage Saleable Condition™ means that all of the
Equipment is immediatcly available for use by a third party buyer, user or lessce, other than Lessee named in this Leasc, without the need for any
repair or refurbishment. All Equipment must be frec of markings. Lessee will pay Lessor for any missing or defective parts or accessorics. Lessee
will continue to pay Rent until the Equipment is received and accepted by Lessor.

LESSEE'S REPRESENTATIONS AND WARRANTIES. Lessec hereby represents and warrants to Lessor that as of the date of this Lease, and
throughout the Lease Term: (a) Lessee is the entity indicated in this Lease; (b) Lessee is a State or a fully constituted political subdivision or agency
of the State in which Lessec is located; (c) Lessee is duly organized and existing under the Constitution and laws of the State in which they are
located; (d) Lessee is authorized 1o enter into and carry out Lessce's obligations under this Lease, any documents relative to the acquisition of the
Equipment and any other documents required to be delivered in connection with this Lease (collectively, the “Documents™); (¢) the Documents have
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been duly authorized, executed and delivered by Lessee in accordance with all applicable laws, rules, ordinances, and regulations, the Documents are
valid, leghl, binding agreements, enforceable in accordance with their terms and the person(s) signing the Documents have the authority to do so, are
acting with the full authorization of Lessee's governing body, and hold the offices indicated below their signature, cach of which are genuine; (f) the
Equipment is essential to the immediate performance of a governmental or proprietary function by Lessee within the scope of Lessee’s authority and
shall be used during the Lease Term only by Lessee and only to perform such function; (g) Lessee intends to use the Equipment for the entire Lease
Term and shall take all necessary action 1o include in Lessee’s annual budget any funds required to fulfill Lessee’s obligations for each fiscal year
during the Lease Term; (h) Lessce has complied fully with all applicable law governing open meetings, public bidding and appropriations required in
conncction with this Lease and the acquisition of the Equipment; (i) Lessec’s obligations to remit Rent under this Lease constitules a current expense
and not a debt under applicable state law and no provision of this Lease constitutes a pledge of Lessec’s tax or general revenues, and any provision
which is so constructed by a court of competent jurisdiction is void from the inception of this lease; () all payments duc and to become duc during
Lessec's current fiscal year are within the fiscal budget of such year, and are included within an unrestricted and unencumbered appropriation
currently available for the lease/purchase of the Equipment; (k) Lessee shall not do or cause to be done any act which shall cause, or by omission of
any act allow the interest portion of any Rent payment to become includible in Lessor’s gross income for Federal income taxation purposcs under the
Internal Revenue Code of 1986, as amended, (the “Code™); (1) Lessee shall maintain a complete and accurate record of all assignments of this Lease
in the form sufficient to comply with the book entry requirements of Section 149(a) of the Code and the regulations prescribed there under from time
10 time; (m) Lessee shall comply with the information reporting requirements of Section 149(¢) of the Code; such compliance shall include, but not
be limited to, the execution of IRS Form 8038-G or 8038-GC; and (n) all financial information Lessee has provided 1o Lessor is true and accurate and
provides a good representation of Lessec’s financial condition,

LESSEE’S PROMISES. In addition to the other provisions of this Lease, Lesscc agrees that during the term of this Lease (a) Lessee will promptly
notify Lessor in writing if it moves its principal office or changes its name or legal structure, (b) Lessee will provide to Lessor such financial
information as may reasonably request from time to time, and (c) Lessce will 1ake any action Lessor reasonably requests to protect Lessor's rights in
the Equipment and to meet Lessee’s obligations under this Lease.

ASSIGNMENT, LESSEE WILL NOT SELL, TRANSFER, ASSIGN, PLEDGE, SUB-LEASE OR PART WITH POSSESSION OF THE
EQUIPMENT OR FILE OR PERMIT A LIEN TO BE FILED AGAINST THE EQUIPMENT. Lessee will not attach any of the Equipment to
uny rcal estate. Upon Lessor’s rcasonable request and at Lessee’s cost, Lessee will obtain from cach person having an interest in the real estate
where the Equipment is located a waiver of any rights they may have in the Equipment.

ASSIGNMENT BY LESSOR. This Leasc, and the rights of Lessor hercunder and in and to the Equipment, may be assigned and reassigned in
whole or in part to onc or more assignecs 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 Lessce shall have been given written notice of assignment disclosing
the name and address of the assignee or its agent authorized to reccive payments and otherwise service this Lease on its behalf. Upon receipt of
noticc of assignment, Lessee agrees to record the same in records maintained for such puspose, and further, to make all payments as designated in the
assignment, notwithstanding any claim, defense, setoff or counterclaim whatsoever (whether arising from a breach of this Lease or otherwise) that
Lessce may from time to time have against Lessor or Lessor's assigns. Lessee agrees to execute all documents, including acknowledgments of
assignment, which may reasonably be requested by Lessor or its assigns to protect their interests in the Equipment and in this Lease,

COLLECTION EXPENSES, OVERDUE PAYMENT, TERMINATION. Lessce agrees that Lessor can, but docs not have to, take on Lessee's
behalf any action which Lessee fails to take as required by this Lease, and Lessor's expenses will be in addition to that of the Rent which Lessee
owes Lessor, If Lessor receives any payment from Lessee after the due date, Lessee shall pay Lessor on demand as a late charge 5% of such overdue
amount, limited, however, to the maximum amount allowed by law. Upon 30 days® prior written notice by Lessce to Lessor, and so long as there is
no Event of Default then existing, Lessee shall have the option to purchasc all, but not less than all, of the Equipment covered by the Lease on any
Rent Payment due datc by paying to Lessor all Rent Payments then due (including accrued interest, if any) plus the Termination Value amount set
forth on the Payment Schedule to the applicable Leasc for such date. Upon satisfaction by Lessee of such purchasc conditions, Lessor shall release
its Lien on such Equipment and Lessce shall retain its title to such Equipment “AS-IS, WHERE-IS,” without rcpresentation or warranty by Lessor,
cxpress or implied, except for a representation that such Equipment is free and clear of any Liens created by Lessor.

AGREED LEASE RATE FACTOR. Lessce understands that the Equipment may be purchased for cash (the “Equipment Cost™) or it may be
leascd, By signing this Lease, Lessce 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 a principal amount based on the Equipment Cost and a Icase charge rate. If it is determined that
l.essec’s payments under this Leasc result in an interest payment higher than allowed by applicable law, then any excess interest collected will be
applied to the repayment of principal and interest will be charged at the highest rate allowed by law. In no event will Lessor charge or receive or will
Lessce pay any amounts in excess of the legal amount,

MISCELLANEOUS. This Lease contains the entire agreement and supcrsedes any conflicting provision of any cquipment purchase order or any
other agreement. TIME IS OF THE ESSENCE IN THIS LEASE. If a court finds any provision of Lease to be unenforceable, the remaining
terms of this Lease shall remain in cffect. THIS LEASE IS A “FINANCE LEASE"™ AS DEFINED IN ARTICLE 2A OF THE UNIFORM
COMMERCIAL CODE. lecssce authorizes Lessor (or Lessor's agent) to (a) obtain credit reports, (b) make such other credit inquires as Lessor
may deem necessary, and (c) furnish payment history information to credit reporting agencics. To the extent permitted by law, Lessor may charge
Lessee a fee of $250.00 to cover Lessor’s documentation and investigation costs.

NOTICES. All of Lessee’s written notices to Lessor must be sent by certified mail or recognized overnight dclivery service, postage prepaid, to
Lessor at Lessor's address stated in this Lease, or by facsimile transmission to Lessor’s facsimile telephone number, with oral confirmation of
reccipl. All of Lessor’s notices to Lessee may be sent first class mail, postage prepaid, to Lessee’s address stated in this Lease. At any time afier this
Lease is signed, Lessee or Lessor may change an address or facsimile telephonc number by giving notice to the other of the change.

ANTI-MONEY LAUNDERING/INTERNATIONAL TRADE COMPLIANCE. Lessce represents and warrants to Lessor, as of the datc of this
Leasc, the date of each advance of proceeds under the Lease, the date of any renewal, extension or modification of this Lease, and at all times until
the Lease has been terminated and all amounts thercunder have been indefeasibly paid in full, that: (a) no Covered Entity (i) is a Sanctioned Person;
or (ii) docs business in or with, or derives any of ils operating income from investments in or transactions with, any Sanctioned Country or
Sanctioned Person In violation of any law, regulation, order or directive enforced by any Compliance Authority; (b) the proceeds of the Lease will
not be used to fund any unlawful activity; (c) the (unds uscd to repay the Leasc are not derived from any unlawful activity; and (d) cach Covered
Entity is in compliance with, and no Coverced Entity engages in any dealings or transactions prohibited by, any laws of the United States.

As used herein:  “Compliance Authority™ means cach and all of the (a) U.S. Treasury Department/Office of Foreign Assets Control, (b) U.S,
Treasury Department/Financial Crimes Enforcement Network, (c) U.S. State Department/Directorate of Defense Trade Controls, (d) U.S. Commerce
Department/Burcau of Industry and Security, (¢) U.S. Inteal Revenue Service, (f) U.S. Justice Department, and (g) U.S. Securities and Exchange
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Commission; “Covered Eatity” means Lessee, its affiliates and subsidiaries and direct and indirect owners; “Sanctioned Country” means a country
subject 10'a sanctions program maintained by any Compliance Authority; and “Sanctioned Person™ means any individual person, group, regime,
cntity or thing listed or otherwise recognized as a specially designated, prohibited, sanctioned or debarred person or entity, or subject to any
limitations or prohibitions (including but not limited to the blocking of property or rejection of transactions), under any order or directive of any
Compliance Authority or otherwise subject to, or specially designated under, any sanctions program maintained by any Compliance Authority.

USA PATRIOT ACT NOTICE. To help the government fight the funding of tervorism and moncy laundering activitics, Federal law requires all
financial institutions to obtain, verify and record information that identifies each lessec that opens an account. What this means: when the Lessee
opens an account, Lessor will ask for the business name, business address, taxpayer identifying number and other information that will allow the
Lessor to identify Lessee, such as organizational documents. For some businesses and organizations, Lessor may also nced to ask for identifying
information and documentation relating to certain individuals associated with the business or organization.

WAIVERS., LESSOR AND LESSEE EACH ACREE TO WAIVE, AND TO TAKE ALL REQUIRED STEPS TO WAIVE, ALL RIGHTS
TO A JURY TRIAL. To the extent Lessee is permitted by applicable law, Lessee waives all rights and remedies conferred upon a lessee by Article
2A (Scctions 508-522) of the Uniform Commercial Code including but not limited to Lessee’s rights to: (a) cancel or repudiate this Lease; (b) reject
or revoke acceptance of the Equipment; (c) recover damages from Lessor for any breach of warranty or for any other reason; (d) grant a sccurity
interest in any Equipment in Lessce’s possession. To the extent Lessee is permitted by applicable law, Lessce 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 Lessor's damages, which requires
Lessor to provide Lessee with notice of default, intent to accelerate amounts becoming due or acceleration of amounts becoming due, or which may
otherwise limit or modify any of Lessor’s rights or remedies. ANY ACTION LESSEE TAKES AGAINST LESSOR FOR ANY DEFAULT,
INCLUDING BREACH OF WARRANTY OR INDEMNITY, MUST BE STARTED WITHIN ONE YEAR AFTER THE EVENT, WHICH
CAUSED IT. Lessor will not be liable for specific performance of this Lease or for any losses, damages, delay or failure to deliver Equipment,
SMALL ISSUER STATEMENT. Lessce hereby certifies to Lessor and its assigns that: a) the Lessee designates the Lease as a “Qualified Tax-
Exempt Obligation™ for the purposes of Section 265(b)(3) of the Code; b) Lessec will own and operate the Equipment in the performance of its
public purposes; and the Equipment will not be subject to the usc or control of any other entity; ¢) Lessee will not designate more than Ten Million
Dollars ($10,000,000) of tax-exempt obligations during the current calendar year as “Qualified Tax-Exempt Obligation™, Lessee reasonably expects
to issu¢ no more than Ten Million Dollars ($10,000,000) of tax-exempt obligations during the current calendar year; and d) For purposes of
Paragraph 3 herein above, the amount of tax-exempt obligations stated as either issucd or designated as “Qualified Tax-Exempt Obligations™ includes
tax-cxempt obligations issued by all subordinate cntities of Lessee, as provided in Section 265 (b) (3) (E) 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 IN THIS WRITTEN
AGREEMENT MAY NOT BE LEGALLY ENFORCED. THE TERMS OF THIS LEASE MAY ONLY BE CHANGED BY ANOTHER WRITTEN
AGREEMENT BETWEEN LESSEE AND LESSOR. LESSEE AGREES TO COMPLY WITH 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 LESSEE'S 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.

CITY OF BRIDGEPORT, CONNECTICUT ipment Finan c

"Le m (“Lessor”)
a 7 K

L( ~Carroll o B

Print Name
Tite:
l [ / 70/ [ 3
995 Dalton Ave.
999 BROAD STREET :
BRIDGEPORT, CT 06604 Cincinnati OH 45203



OPINION OF COUNSEL

| have acted as counse) to the above-referenced Lessee (the “Lessee™) with respect (o this Lease-Purchase Agreement by and between the Lessee and Lessor
(the “Lease™), and in this capacity have reviewed the original or duplicate originals of the Lease and such other documents as 1 have deemed relevant. Based
upon the foregoing, | am of the opinion that: (A) Lessee is a state or a fully constituted political subdivision or agency of a state within the meaning of Section
103 of the Intemal Revenue Code of 1986, as amended; (B) the execution, delivery and performance of the Lease by Lessee has been duly authorized by all
necessary action on the part of Lessee; (C) the Leasc constitutes a legal, valid and binding obligation of Lessee enforceable in accordance with its terms, except
us limited by laws of general application affecting the enforcement of creditors’ rights, and does not constitute a debt of Lessee which is prohibited by state
law; (D) the authorization, approval and execution of the Lease and all other proceedings of Lessee related to the transactions contemplated thereby have been
performed in accordance with all open-mecting laws, public bidding laws, and all other applicable state laws. The undersigned certifies that (s)he is an
attomey duly authorized to practice law in the State of Connecticut.

The forcgoing opinions are limited to the laws of such Statc and federal laws of the United States.
Attomney ofL;ee
By: <
PristNgme: G r240v
Law firm: _(C 5y At




SCHEDULE OF PAYMENTS

Leease Number 178648000

128

Attached to and made a part of that certain Lease-Purchase Agreement dated as of November 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 Principal | Termination*
1 $20,382.16 $0.00 | $20,382.16 $74,060.35
2 $20,382.16 | $3,755.00 | $16,627.16 $56,934.37
3 $20,382.16 | $2,886.68 | $17,495.48 $38,914.03
4 $20,382.16 | $1,973.02 | $18,409.14 $19,952.61
5 $20,382.16 | $1,011.64 | $19,370.52 $1.00

*As provided in Section 21 of the Lease-Purchase Agreement.

] NNECTICUT NC Finance, LL
(“Lessor”)
W By:
Carro(l Title
{
T re {"h)f—— “//ZD/ 2 995 Dalton Ave.

999 BROAD STREET
BRIDGEPORT, CT 06604

Cincinnati, OH 45203
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RESOLUTION AND CERTIFICATE OF INCUMBENCY
Lease Number 178648000

Lessee; CITY OF BRIDGEPORT, CONNECTICUT
Amount $92,285.41

WHEREAS, Lessee, a body politic and corporate duly organized and existing as a political subdivision, municipal corparation or similar pubfic entity of the State or
Commonweslth (the State”) is authorized by the laws of the State to purchase, acquire and lease certain equipment and other property for the benefit of the
Losses and its inhabitants and to enter into contracts with respect thereto; and

WHEREAS, pursuant to applicable law, the goveming body of the Lesses ("Goveming Body") is authorized to acquire, dispose of and encumber real and personal
property, including, without limitation, rights and interest in property, leases and easements necessary to the functions or operations of the Lessee.

WHEREAS, the Goveming Body hereby finds and determines that the exscution of one or more Lease-Purchase Agreements or lease schedules ("Leases”) in the

principat amount not exceeding the amount statad above for the purpose of acquiring the property ("Equipment”) to be described in the Leases is appropriate and
necassary to the functions and operations of the Lessee.

WHEREAS, PNC Equipment Finance, LLC ("Lessor”) shall act as Lessor under said Leases.
NOW, THEREFORE, Be it Ordained by the Goveming Body of the Lessee:

Section 1. Either one of the R OR i (each an “Authorized Representative”) acting on behalf of the Lessee,
is hereby authorized to negotiate, enter into, execute, and deliver one or more Leases in tantially the form set forth in the document prasently before the
Goveming Body, which document is available for public inspection at the office of the Le: ach Authorized Representative acting on behalf of the Lessee is

hereby authorized to negotiate, enter into, execute, and deliver such other documents relating to the Lease as the Authorized Representative deems necessary
and appropriate. All other related contracts and agresments necessary and incidental to the Leases are hereby authorized.

Section 2. By a written instrument signed by any Authorized Representative, said Authorized Representative may designate specifically identified officers or
employees of the Lesses to execute and deliver agreements and documents relating to the Leases on behalf 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 Leases shail contain such options to purchase by the Lessee as set forth therein.

Section 4. The Lessee's cbiigations under the Leases shall be subject to annual appropriation or renewal by the Goveming Body as set forth In each Lease and
the Lessee's cbigations under the Leases shall not constitute general obligations of the Lessee or indebtedness under the Constitution or laws of the State.

Section §. As to each Lease, the Lesses reasonably anticipates to issue not more than $10,000,000 of tax-exempt obligations (other than “private activity bonds®
which are not "qualified 501(c)(3) bands”) during the fiscal year in which sach such Lease Is issued and hereby designates each Leass as a qualified tax-exempt
obligation for purposes of Section 265(b) of the intemal Revenue Code of 1986, as amended.

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

*
SIGNATURES AND TITLES OF AUTHORIZED REPRESENTATIVES TAUTHORIZED LEASE SIG NLY ,
XQ"OY’Q@ M(lo( !QH O(DNQ(‘;?DQ— K o W
Name Title W

Name Title Signature

ADOPTED AND APPROVED on this .20,
Section 7. |, the undersigned Secretary/Clerk identified below, does hereby certify that | am the duly elected or appainted and acting Secretary/Clerk of the above
Lassee, a political subdivision duly organized and existing under the laws of the State whare Lessee is located, that | have the title stated beiow, and that, as of the
date hereof, the individuals named below are the duly elected or appointed officars of the Lessee holding the offices set forth opposite their respactive names.

The undersigned Secretary/Clerk of the above-named Lessee hereby certifies and atiests that the undersigned has access to the official records of the Goveming
Body of the Lesses, that the foregoing resolutions were duly adopted by said Governing Body of the Lessee at a meeting of said Goveming Body and that such
resolutions have not been smended or attered and are in full force and effect on the date stated below.

LESSEE: CITY OF BRIDGEPORT, CONNECTICUT

{SEAL]

Signature of Secretary/Clerk of Lessee

Print Name:
Official Title:
Date:




CERTIFICATE OF ACCEPTANCE
Lease Number: 178648000

Quantity Description Serial No.

1 Toro 5800
1 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 where it will be used, which is the Equipment Location given in the Lease-Purchase
Agreement (“Lease”);

2. Aliof the Equipment has been inspected and is (a) complete, (b) 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 “Acceptance Date”), which is the

date on which the Equipment was delivered and installed;

The Equipment is of a size, design, capacity and manufacture acceptable to Lessee and suitable for Lessee’s purposes; and

Lessee is not in default under the Lease, no Non-Appropriation of Funds (as described in the Lease) has occurred, and all of Lessee's

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

bl o

Lessor is hereby authorized to insert serial numbers on the Lease.
THIS CERTIFICATE OF ACCEPTANCE IS SIGNED THIS DAY OF ,20__

999 BROAD STREET
BRIDGEPORT, CT 08604
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REQUEST FOR INSURANCE COVERAGE
November 17, 2013

CITY OF BRIDGEPORT, CONNECTICUT
999 BROAD STREET
BRIDGEPORT, CT 06604

Re:  Insurance Coverage Requirements for Equipment Financing Transaction between PNC
Equipment Finance LLC

and CITY OF BRIDGEPORT, CONNECTICUT

Before funding your transaction, requires evidence of appropriate insurance coverage on the
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 of insurance to be sent to the
address below.

PNC Equipment Finance LLC will have an insurable interest in the following equipment:

Quantity Description
1 Toro 5800
1 Toro Pro Core 648
1 Toro Blower

As a condition to entering into the equipment financing transaction,
requires the following at all times during the term of the 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 $10,000 per occurrence.

3. must receive evidence that a comprehensive general liability insurance policy
is in place with a minimum 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 lender’s loss payable clause, or
special endorsement, in which the insurer agrees that any loss will be payable
in accordance with the policy terms, notwithstanding any act or negligence of
the insured.

Rev. 02/24/12
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5. Each policy must provide for thirty (30) days written notice to PNCEF prior

to any cancellation, non-renewal or amendment of the 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 of insurance should be faxed to 866-463-1260.

Rev. 02/24/12
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Information Return for Small Tax-Exempt
Governmental Bond Issues, Leases, and Installment Sales

(Rev. J oot o, ;‘::? » Under Internal Revenue Code section 149{e)
Internal Revenue Service Cautlon: If the issue price of the issue is $100,000 or more, use Form 8038-G.

IEE0NReporting Authority

1 Issuer's name

OMB No. 1545-0720

Check box if Amended Return » 0

2 issuer's employer identification number (EIN)

City of Bridgeport, Connecticut [ I 6 0 1 8 6 §
3 Number and street (or P.O. box if mail is not detivered to street address) Roomvsuite

999 Broad Street Lease Number 178648000
4 City, town, or post office, state, and ZIP code & Report number (For IRS Use Only)

Bridgeport, CT_06604

6 Name and tile of officer or other employee of issuer or designated contact person whom the IRS may call for more information

EEXII Description of Obligations_Check one: a single Issue__ (] or a consolidated retum [

L1 10]

7 Telephone number of officer or legal representative

8a Issue price of obligation{s) (see instructions) .. 8a | $92,285.41
b Issue date (single issue) or calendar date (consolidated). Enter date In mm/dd/yyyy format (for e
example, 01/01/2009) (see instructions) »
9 Amount of the reported obligation(s) on line 8a that is:
a For leases for vehicles 9a
b For leases for office equipment . . .o . |9
¢ For leases for real property . . 9¢c
d For leases for other (see mstructions) 9d X
e Forbank loans for vehicles . 9e
f For bank loans for office equipment . of
g For bank loans for real property. .. 9
h For bank loans for other (see instructions) . 9h
I Used to refund prior issue(s) .o . .18
i Reprwentmg a loan from the proceeds of another tax exempt obligaﬂon (for example, bond bank) . 1 9]
k Other .o 9k
10 If theissuer has designated any issue under section 265(b)(3)(B)(|)(III) (small issuer exception) check this box . >
11 Ifthe issuer has elected to pay a penalty in lieu of arbitrage rebate, check this box (seeinstructions) . . . . . . . » O

12 Vendor's or bank's name:

13 Vendor's or bank's employer |dent|ﬁcat|cn numbe

Undof penakties of , | declare tha! d accompany knowled
signature am? eme | further dodm lhal I consont to the IRS."; disclosure oi?)';o Issue:‘ls°s mm’:.?ﬁ}'?“m"& g:sdt:gcg:sabr;szo‘):ar"t;ycess this rgteuz\.‘d!:e l;:' pem:)

that have
and COO e Ii3) ot

2
Consent } 4 :}' 13 )2 } InaNce. lre C:{)D&—
Signature of issuer's authorized lpﬂ'esenlauve ) Date 7 Type or print name and title
Paid rin/Type preparer’s name Preparer’s signature Chock [] FIIN
Preparer sefl-employed
Use Only | fm'sname  » Firm's EIN >
Firm's address » Phone no.

General Instructions Who Must File

Saction references are to the internal Revenue
Code unless otherwise noted.

What's New

The IRS has created a page on IRS.gov for
information about the Form 8038 series and
its instructions, at www./rs.gov/form8038.
information about any future developments
affecting the Form 8038 series (such as
legislation enacted after we release it) will be
posted on that page.

Purpose of Form

Form 8038-GC is used by the issuers of tax-
exempt govemnmental obligations to provide
the IRS with the information required by
section 149(e) and to monitor the
requirements of sections 141 through 150.

Issuers of tax-exempt govemmental
obligations with issue prices of less than
$100,000 must file Form 8038-GC.

Issuers of a tax-exempt governmental
obligation with an issue price of $100,000 or
more must file Form 8038-G, Information
Return for Tax-Exempt Governmental
Obligations.

Filing a separate return for a single issue.
Issuers have the option to file a separate
Form 8038-GC for any tax-exempt
governmental obligation with an issue price
of less than $100,000.

An issuer of a tax-exempt bond used to
finance construction expenditures must file a
separate Form 8038-GC for each issue to give
notice to the IRS that an election was made to

pay a penalty in lieu of arbitrage rebate (see
the line 11 instructions).

Filing a consolidated return for multiple
issues. For all tax-exempt govemmental
obligations with issue prices of less than
$100,000 that are not reported on a separate
Form 8038-GC, an issuer must file a
consolidated information retum including alt
such Issues issued within the calsndar year.

Thus, an issuer may file a separate Form
8038-GC for each of a number of small issues
and report the remainder of small issues
issued during the calendar year on one
consolidated Form 8038-GC. However, if the
issue is a construction issue, a separate Form
8038-GC must be filed to give the IRS notice
of the election to pay a penalty in lieu of
arbitrage rebate.

Cat. No. 641088

Form B038-GC (ev. 1-2012)
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When To File

To file a separate retum for a single issus, file
Form 8038-GC on or before the 15th day of
the second calendar month after the close of
the calendar quarter in which the issue is
issued.

To file a consofidated retum for muitiple
issues, file Form 8038-GC on or before
February 15th of the calendar year following
the year in which the issue is Issued.

Late fliing. An issuer may be granted an
extension of tirme to filte Form 8038-GC under
saction 3 of Rev. Proc. 2002-48, 2002-37
L.R.B. 531, if it is determined that the fallure to
file on time is not due to wiliful neglect. Type
or print at the top of the form, "Request for
Rellef under saction 3 of Rev. Proc. 2002-48."
Attach to the Form 8038-GC a letter brisfly
stating why the form was not submitted to the
IRS on tima. Also indicate whether the
obligation in question is under examination by
the IRS. Do not submit copies of any bond
documents, lsases, or instaliment sale
documents. See Where To Flle next.

Where To File

File Form 8038-GC, and any attachments,
with the Department of the Treasury, intemal
Revenue Service Center, Ogden, UT 84201.

Private delivery services. You can use
certain private delivery services designated by
the IRS to meet the “timely mailing as timely
filing/paying” rule for tax retums and
payments. These private delivery services
include only the following:

¢ DHL Express (DHL): DHL Sarme Day Service.

¢ Federal Expross (FodEx): FedEx Priority
Ovemight, FedEx Standard Ovemight, FedEx
2Day, FedEx Intemational Priority, and FedEx
Intemational First.

* United Parcel Service (UPS): UPS Next Day
Alr, UPS Next Day Alr Saver, UPS 2nd Day
Alr, UPS 2nd Day Alr AM., UPS Worldwide
Express Plus, and UPS Worldwide Express.

Tha private delivery service can tell you
how tp get written proof of the malling date.

Other Forms That May Be
Required

For rebating arbitrage (or paying a penalty in
Keu of anonbah)toﬁngodw
Govemment, use Form 8038-T, Arbitrage
Rebate, Yisid Reduction and Penalty in Ueu
of Asbitrage Rebate. For private activity
bonds, use Form 8038, Information Retum for
Tax-Exempt Private Activity Bond lasues.

For a tax-exempt govemmental obligation
with an issue price of $100,000 or more, use
Form 8038-G.

Rounding to Whole Dollars

You may show the money items on this retum
as whole-dollar amounts. To do s0, drop any
amount leas than 50 cents and increase any
amount from 50 to 99 cents to the next higher
dollar.

Definitions

Obligations. This refers to a single tax-
exempt govemmental obfigation If Form
8038-GC Is used for separate reporting or to

multiple tax-exempt governmental cbligations
if the form s used for consolidated reporting.

Tax-exempt obligation. This is any obligation
including a bond, instaliment

agreement, or financial lease, on which the
interest is exciuded from income under
section 103,

Tax-exempt governmental obligation. A
tax-exempt obligation that is not a private
activity bond (see below) is a tax-exempt
govemmental obligation. This inciudes a bond
issued by a qualified volunteer fire department
under section 150(g).

Private activity bond. This includes an
cobligation issued as part of an issue in which;

* More than 10% of the proceeds are to be
used for any private activity business use, and

© More than 10% of the paymaent of principal
orinterest of the issue is either (a) secured by
an interest [n property to be usad for a private
business use (or payments for such property)
or (b) to be derived from payments for
property (or borrowed money) used for a
private business use.

1t also Includes a bond, the proceeds of
which (a) are to be used to make or finance
loans (other than loans deacribed in section
141(c){2)) 1o persons other than govemnmental
units and (b) exceeds the lesser of 5% of the
proceeds or $5 million.

issue. Genenally, obligations are treated as
part of the same issue only if they are issued
by the same issusr, on the same date, and as
part of a single transaction, or a serles of
related transactions. However, obligations

are to be advanced periodically (a “draw-
down loan") or (b} with a term not exceeding
270 days, may be treated as part of the same
issue if the obligations are equally and ratably
secured under a single Indenture or loan
agreement and are issued under a common
financing arrangement (for example, under the
same official statement periodically updated
to reflect changing factual circumstances).
Also, for cbligations issued under a draw-
down loan that meets the requirements of the
preceding sentence, obligations issuaed during
different calendar years may be treated as
part of the same issue If alt of the amounts to
be advanced under the draw-down loan are
reasonably expected to be advanced within 3
years of the date of issue of the firat
obligation. Likewise, obiigations (other than
private activity bonds) issued under a single
agreement that is in the form of a lease or
instaliment sale may be treated as part of the
same (ssue if all of the property covered by
that agreament is reasonably expected to be
delivered within 3 years of the date of issue of
the first obligation.
Artiitrage rebaste. Generally, interest on a
state or local bond is not tax-exempt uniess
g\omdmmmr::amlmlm
tates arbitrage profits ea nvesting
proceeds of the bond in higher yielding
nonpurpose investments. See section 148(f).

Construction issus. This is an issue of tax-
exempt bonds that meets both of the
following conditions:

1. At least 75% of the available construction
proceeds of the issue are to be used for
construction expenditures with respect to
property to be owned by a govemmental unit
or a 501(c)3) organization, and

2. All of the bonds that are part of the issue
are qualified 501(c)(3) bonds, bonds that are
not private activity bonds, or private activity
bonds issued to finance property to be awned
by a governmental unit or a 501(c)3)
organization.

in lieu of rebating any arbitrage that may be
owed to the United States, the issuer of a
construction issue may make an imevocable
slection to pay a penaity. The penalty Is equa!
to 1-1/2% of the amount of construction
proceeds that do not meet certain
requiremsnts. See section 148(f){4)(C) and the
Instructions for Form 8038-T.

Specific Instructions

In general, a Form 8038-GC must be
completed on the basis of available
information and reasonable expectations as of
the date of issue. However, forms that are
filed on a consolidated basis may be
completed on the basis of information readily
avalilable to the Issuer at the close of the
calendar year to which the form relates,
mpbmsntodbymmmwelngood

Part |—-Reporting Authority

Amended retum. An issuer may file an
amended retum to change or add to the
information reported on a previously filed
retum for the same date of issue. if you are
filing to correct ervors or change a previously
flied retum, check the “Amended Retum" box
in the heading of the form.

The amended retum must provide all the
information reported on the original retum, In
addition to the new cormected information.
Attach an explanation of the reason for the
amended retum and write across the top
*Amended Retum Explanation,®

Line 1, The issuer's name Is the name of the
entity issuing the obligations, not the name of
the entity receiving the benefit of the
financing. In the case of a lease or instaliment
sale, the Issuer is the lessee or purchaser.

Line 2. An issuer that does not have an
employer identification number (EIN) should
apply for one on Form SS-4, Application for
Employer ldentification Number. You can get
this form on the IRS website at IRS.gov or by
calling 1-800-TAX-FORM (1-800-829-36876).
You may receive an EIN by telephone by
following the instructions for Form SS-4.

Lines 3 and 4. Enter the issuer's address or
the address of the deaignated contact person
listed on tine 6. if the iasuer wishes to use its
Own address and the issuer receives its mall
in care of a third party authorized
representative (such as an accountant or
attomaey), enter on the street address line
*C/0" followed by the third party’s name and
street address or P.O. box. Include the sulte,
room, or other unit number after the street
address. If the post office does not deliver
mail to the street address and the issuer has a
P.O. box, show the box number instead of the
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street address. if a change in address occurs
after the retum is filed, use Form 8822,
Change of Address, to notify the IRS of the
new address.

Note. The address entered on lines 3and 4 is
the address the IRS will use for all written
communications regarding the processing of
this retum, including any notices. By
authorizing a person other than an authorized
officer or other empioyee of the isauer to
communicate with the IRS and whom the IRS
may contact about this retum, the issuer
authorizes the IRS to communicate directty
with the individual listed on line 6, whose
address is entered on lines 3 and 4 and
consents to disclose the issuer's retum
information to that individual, as necessary, to
process this retum,

Uine 5. This line is for IRS use only. Do not
make any entries in this box.

Part ll—-Description of Obligations

Check the appropriate box designating this as
a retum on a single issue basis or a ™
consolidated retum basis.

Line 8a. The issue price of cbligations is
generally determined under Regulations
section 1,148-1(b). Thus, when issued for
cash, the lssue price s the price at whicha
substantial amount of the obligations are sold
1o the public. To determine the issue price of
an obligation issuad for property, see sections
1273 and 1274 and the related regulations.

Line 8b. For a single issue, enter the date of
iasue (for example, 03/15/2010 for a single
issue issued on March 15, 2010), generally
the date on which the issuer physically
exchanges the bonds that are part of the
issue for the underwriter’s (or other
purchaser's) funds; for a lease or instaliment
sale, enter the date interest starts to accrue.
For issues reported on a consofidated basis,
enter the first day of the calendar yeer during
which the cbligations were issuad (for
example, for calendar year 2010, enter
01/01/2010).

Lines e through Sh. Complete this section if
property other than cash Is exchanged for the

obligation, for example, acquiring a police car,

obligation is sometimes referred to as a
“municipal lease.”) Also complete this section
if real property is directly acquired in
exchange for an obligation to make periodic
payments of interest and principal.

Do not complete lines 8a through 8d if the
proceeds of an obligation are received in the
form of cash even if the tarm “lsase” is used
in the titls of the issue. For lines 8a through
9d, enter the amount on the appropriate line
that represents a lease or instaliment

. For line 80, enter the type of item
that is leased. For lines e through 8h, enter
the amount on the appropriate line that
represents a bank loan. For line 8h, enter the
type of bank loan.

Lines 8i and 9J. For line i, enter the amount
of the proceeds that will be used to pay
principal, interest, or call premium on any
other issue of bonds, including proceeds that
will be used to fund an escrow account for
this purpose. Several lines may apply to a
particular obligation. For exampie, report on
lines 81 and $j obligations used to refund prior
issues which represent ioans from the
proceads of another tax-exempt obligation,

Une 8k. Enter on line 8k the amount on line
8a that does not represent an obligation
described on lines 8a through 9j.

Line 10. Check this box If the issusr has
designated any issue as a “small issuer
exception” under section 265{b)(3)B)NON).

Line 11. Check this box if the issus is a
construction issue and an revocable election
to pay a penalty in lieu of arbitrage rebate has
been made on or before the date the bonds
were issued. The penalty is payable with a
Form 8038-T for each 6-month period after
the date the bonds are issued. Do not make
any payment of penalty in lleu of rebate with
Form 8038-GC. See Rev. Proc. 92-22,
1992-1 C.B. 738, for rules regarding the
“election document.”

Line 12. Enter the name of the vendor or bank
who s a party to the instaiment purchase
agreemant, loan, or financial lease. If there
are muitiple vendors or banks, the issuer
shouid attach a scheduls,

Lins 13. Enter the employer identification
number of the vendor or bank who Is a party
to the installment purchase agreemant, ioan,
or financial lease. If there are multiple vendors
or banks, the issuer should attach a schedule.

Signature and Consent

An authorized representative of the Issuer
must sign Form 8038-GC and any applicable
certification, Also print the name and title of
Mmmwmw&mﬂgm
authorized represantative issuer

this form must have the authority to consent
to the disclosure of the issuer's retum .
information, as necessary 10 process this
retum, to the person(s) that has been
designated In this form.

Note. If the issuer authorizes in line 6 the IRS
to communicate with a person other than an
officer or other employee of the issuer, (such
authorization shall include contact both In
wrtting regardiess of the address entered in
tines 3 and 4, and by telephcne) by signing
this form, the lssuer's authorized
representative consents to the disclosure of
the issuer's retum Information, as necessary
to process this retum, {0 such person.

Paid Preparer

It an authorized representative of the issver
filled in its retumn, the paid preparer’s space
should remain blank. Anyone who prepares
the retum but does not charge the
organtzation should not sign the retum.
Cartain others who prepare the retum should
not sign. For example, a regular, full-time
employee of the issuer, such as a clark,
sacretary, stc., should not sign.

Generally, anyone who is paid to prepare a
retum must sign it and fill in the other blanks
in the Paid Preparer Use Only area of the
retumn. A paid preparer cannot use a social
secutity number in the Paid Preparer Use Only
box. The pald preparer must use a preparer
tax identification number (PTIN). if the paid
preparer is self-empioyed, the preparer
should enter his or her address in the box.

The paid preparer must:

* Sign the retum in the space provided for the
preparer’s signature, and

-GIveamolhmwmtomolm.

Paperwork Reduction Act Notice

We ask for the information on this form to
cary out the intemal Revenue laws of the
United States. You are required to give us the
information. We need it to ensure that you are
complying with thess laws.

You are not required o provide the
information requested on a form that Is
subject to the Paperwork Reduction Act
unlass the form displays a valid OMB control
number. Books or records relating to a form
or its instructions must be retained as long as
their contents may become materlal in the
administration of any intemal Revenue law.
Generally, tax retums and retum information
are confidential, as required by saction 8103,

The time needed to complete and fie this

form will vary depending on individua)
circumstances. The estimated average time is:

Leamning about the
law or the form . 4 hwr., 48 min.
Preparingtheform . . . . 2hr., 22 min.

Copying, assembiing, and
sending the form to the (RS . 2 hr., 34 min.

i you have comments concerning the
accuracy of these time estimates or
suggestions for making this form simpler, we
would be happy to hear from you. You can
write to the internal Revenue Service, Tax
Products Coordinating Committee,
SE:W.CAR:MP:T:M:S, 1111 Constitution Ave.
NW, iR-8526, Washington, OC 20224. Do not
send the form to this address. instead, see
Where To Flle.
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Form W"'9

(Rov. December 2011)

Oapartment of the Treasury
Intemal Revenus Senvice

Request for Taxpayer
ldentification Number and Certification

feburn wibh Socumen packac}z_ :

Give Form to the
requester. Do not
send to the IRS,

Name (a3 shown on yous incoma tax rotum)
PNC Bank National Association

Butinoss namo/disregarded entity nama, il differont from obove
PNC Equipment Finance, LLC

Check appropriate box for federal tax classification:
O tnewvidualsols propriotor C Corporation (] S Corporation

D Other {sag instructions) »

D Unmled Habikty company. Enter the tax classification {G=C corporation, S5:S corporation, P=partnership) ™

D Pastnership DTws!/oslato

Exempt payee

Addross (numbe, sireot, and apt. or suito no.)
995 Dalton Avenue

Roquesters nama and address (optional)

City, state, and 2P codo
Cincinnati, OH 45203

Print or type
See Specific Instructions on page 2.

List account number(s) hero (optional)

IS0 Taxpayer identification Number (TIN)

Entor your TIN in the appropriate box. Tho TIN provided must match the name given on the "Namo” line
to avold backup withholding. For individuals, this is your social security number (SSN). Howaever, for a

resident alien, solo proprietor, or disregarded entily, sco the Part { instructions on pago 3. For other - -
entities, It is your omployer kientification number (EIN). If you do not have a number, see How lo get a

TIN on page 3.

Note. I the account Is in more than one namae, see the chart on page 4 lor guidelines on whose

number 1o enter.

Socla) socurity number

Employer ldentification number

212} - 1|114]6}4}3(0

Part Il Cartification

Under penaltios of perjury, | certify that:

1. The number shown on this form Is my correct laxpayer ldentification number (or | am waiting for a number to be issued to me), and

2. 1am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have nol been netified by the Internal Revenue
Service (IRS) that | am subject 1o backup withholding as a rasult of a faiture to report all interest or dividends, or (c) the IRS has notified mo that | am

no longer subject lo backup withholding, and
3. lam a U.S. cilizen of other U.S. person (defined below).

Certification Instructions. You must cross out item 2 above if you havo been notified by the IRS that you are currently subject to backup withholding
because you have falled to report all interest and dividends on your lax return, For real estate iransactions, item 2 does not apply. For mortigage
Interest paid, acquisition or abandonment of secured property, cancellalion of dabt, cantributions to an Individual relirement arrangement (IRA), and
generally, paymonts other than interest and dividends, you are not required 10 sign tho certification, but you must provide your correct TIN. See the

instructions on page 4.

Sign | signaturo of / b—
U.S, person ™ [/ .

Here
General Instruéions

Secllon references are to the Inlernal Revenue Code unless olhenvise
noted.

Purpose of Form

A parson who Is required 1o file an information return with tho IRS must
obtain your correct taxpayer Identitication numbar (TIN) to report, for
oxample, income pald 10 you, real estate ransaclions, morigage inlerest
you pald, acquisition or abandonment ol secured property, cancellation
of dobt, or conlributlons you made o an IRA,

Use Form W-9 only if you are a U.S. person (Including a resident
alien), to provida your correct TIN to the person requesting it (the
roquester) and, whan applicablo, to:

1. Certify that the TIN you are giving Is correct {or you are wailing for a
number to be issusd),

2. Certify thal you are not sublect lo backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt
payeae. If applicablo, you are also certifying that as a U.S. person, your
allocable share of any partnership incoms fram a U.S. irade or business
Is not subject to lhe wilhholding tax on foreign partners' share of
effectively connected incoma.

Date » /{//(f/z_

L4
Nole. Il a requeslar gives you a form other than Form W-9 to request
your TIN, you must use the requester’s form it it Is subsiantiaily simitar
to this Form W-9,

Definition of a U.S. person. For federal tax purposes, you are
considered a U.S. person if you aro:

+ An Individual who Is a U.S. cltizen or U.S. residant alien,

* A parinership, corporation, company, or association created or
organized in the United States or under the laws of the Unlted States,

» An estate (other than a foreign eslate), or
*» A domestic trust (as defined in Regulations sectlon 301.7701-7).

Spectal rules for partnerships. Partnerships that conduct a trade or
business In tho Unilod States are generally required to pay a withholding
tax on any foreign partners’ share of income from such business.
Further, in certaln casos whero a Form W-9 has not been received, a
partnership is required to presume thal a pariner is a forelgn porson,
and pay the withholding tax. Therefore, if you are a U.S, person thatis a
partner in a parinership conducting a trade or business in the United
States, provide Form W-9 to the partaership 1o establish your U.S.
status and avoid withholding on your share of partnership income.

Cat. No. 10231X

Form W-9 Rov. 12-2011)
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City of Bridgeport, Connecticut

To the Gity Gouncil of the Gity of SBridgeport.

The Committee on  Budget and Appropriations begs leave to
report; and recommends for adoption the following resolution:

*24-13 Consent Calendar

APPROVAL OF TAX ANTICIPATION NOTES
To Pay Current Expenses and Obligations of the City

BE IT RESOLVED, that having received the recommendation of the Mayor of the City
of Bridgeport (the “City””) with respect to the action authorized herein, the City Council of the
City of Bridgeport (the “City Council”) hereby approves the appropriation of an amount up to
$100,000,000.00 and the issuance of general obligation tax anticipation notes secured by the
City’s full faith and credit (the “Notes”), in an aggregate amount up to $100,000,000.00
(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 of the 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 and/or 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 of the 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 Section 7-405a of the Connecticut General Statutes, and to issue notes of the
City in anticipation of the receipt of tax 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 City’s 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 of payment of such 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 City’s behalf, to grant security to the issuer of the credit
enhancement to secure the City’s obligations arising under the credit enhancement, including the
establishment of a reserve from proceeds of the 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, manner of sale
(whether by negotiation or public sale) or other terms and conditions of the 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 of the 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 of such 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 of any 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.
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Respectfully submitted,
THE COMMITTEE ON BUDGET
AND APPROPRIATIONS

Susag T. Brannelly, Co-Chair ~ Michael J. Marella, Jr., Co-Chair

Lydia N. Martinez AmyMarie Vizzo-Paniccia
e -
Patricia Swain Howard Austin, Sr.

City Council Date: February 18, 2014




City of Bridgeport, Connecticut

Co the Gity Gouncil of the Gty of SBridgeport.

The Committee on  Contracts begs leave to report; and
recommends for adoption the following resolution:

13-13

Resolution of the City Council
Concerning Consideration of a Ground Lease With
The United Illuminating Company to Construct S.66MW
of Renewable Energy (Consisting of a 2.86 MWdc Solar Photvoltaic Facility
And a 2.8MW Fuel Cell Facility) at or Near the Seaside Park Landfill

WHEREAS, the United Illuminating Company (UI) has received tentative approval from
the State of Connecticut Public Utilities Regulatory Authority (PURA) (Docket No. 12-
01-05REO1) to construction 5.66 of renewable energy projects; and

WHEREAS, UI proposes to construct a 2.86MWdc solar photovoltaic facility on a
portion of the Seaside Park Landfill and proposes to construct a 2.8MW fuel cell nearby
on the access road leading to the Landfill; and

WHEREAS, UI must demonstrate to PURA that it has control of the property on which
such facilities will be constructed and requires that the City enter into a 20-year ground
lease with two five-year renewals (Ground Lease); and

WHEREAS, these renewable energy facilities are anticipated to generate approximately
$6.9 million in personal property taxes during the initial 20—year term and will also
generate rent; and

WHEREAS, the City supports this renewable energy facility and has given testimony
before PURA of the benefits of this project to the City and its residents; and

WHEREAS, Ul must still receive final approval from PURA 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 Ul
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 of Bridgeport and its residents.
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RESPECTFULLY SUBMITTED,
THE COMMITTEE ON CONTRACTS

Howard Austin Sr., Co-chair Richard DeJesus, Co-chair
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 of the .- dayof
. ,2014 (the "Effective Date") by and between City of Bridgeport, 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 INluminating
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 of the real property locatedat[ .~ . }in
Bridgeport, Connecticut, which is more particularly described on Exhibit A attached hereto and
made a part hereof ("Land").

WHEREAS, Tenant desires to lease that portioh of the Land described on Exhibit B
attached hereto and made a part hereof ("Premises") 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 Tenant's
use, on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the mutual obligations of the
Parties, the receipt and sufficiency of which 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.

) "Annual Rent" shall mean the annual rent due hereunder as set forth in Exhibit C
" attached hereto and made a part hereof.

"Approval" shall mean a consent, permission, approval and/or other authorization to be
provided by an authorized executive of the referenced Party that may be withheld or conditioned
in the sole discretion of such referenced Party.

"DEEP" shall mean the Connecticut Department of Energy 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 may be amended from time to time.

"Effective Date" has the meaning set forth in the first paragraph of this Lease. [To be
conformed based on timing/permitting 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 of any 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 7(b).

"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 and/or imposing liability with respect
to: (a) the regulation, protection and use of the Environment including the Solid Waste Disposal
Act, 42 U.S.C. §§ 6901 et seq.; the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, 42 U.S.C. §§ 9601 et seq., as amended by the Superfund Amendments and
Reauthorization Act of 1986; the Hazardous Materials Transportation Act, 49 U.S.C. §§ 1801 et
seq.; the Federal Water Pollution Control Act, 33 U.S.C. §§ 1251 et seq.; the Clean Air Act, 42
U.S.C. §§ 7401 et seq.; the Clean Water Act, 33 U.S.C. §§ 1344 et seq., the Toxic Substances
Control Act, 15 U.S.C. §§ 2601 et seq.; the Safe Drinking Water Act, 42 U.S.C. §§ 300f et seq.,
and any other federal, state, and/or local environmental statutes, and all rules, regulations, orders,
and decrees under any of the foregoing; (b) the conservation, management, development, control
and/or 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, or handling of, or exposure to, any Hazardous Materials,
including all applicable common law pertaining to actions for personal injury and/or property
damage resulting from Hazardous Materials with respect to contamination both on and off the
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 a part hereof.

"First Extension Term" has the meaning set forth in Section 3(b).

"Fuel Cell Project" shall mean an approximately 2.8 megawatt electric power generating
facility primarily consisting of one or more fuel cells and associated equipment and
improvements, as such project may be modified from time to time, together all additions,
changes, repairs, replacements, substitutions and enhancements thereto and/or all renewals,
reconstruction and repowering thereof, in whole or in part.

"Fuel Cell/Service Area" shall mean that portion of the Premises described in Section 2
of Exhibit B attached hereto and made a part hereof.

"Fundamental Alteration" has the meaning set forth in Section 11 of Exhibit D attached
hereto and made a part hereof.
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"Generating Facility" shall mean each of the Fuel Cell Project or the Solar Project, and
"Generating Facilities" shall mean both of them.

"Governmental Authority" shall mean any federal, state, municipal, regional, county,
local or other governmental, quasi-governmental, regulatory or administrative authority, agency,
body, commission, department, board, or other governmental subdivision, court, tribunal, or
arbitral body, or any other governmental or quasi-government authority or any Person exercising
or purporting to exercise any governmental or quasi-governmental authority or prerogative.

"Hazardous Materials" shall mean: (2) any petrochemical or petroleum products, oil,
Wwaste oil, asbestos in any form that is or could become friable, urea formaldehyde foam
insulations, lead-based paint and polychlorinated biphenyls; (b) any products, mixtures,
compounds, materials or wastes, air emissions, toxic substances, wastewater discharges or any
chemical, material or substance that may give rise to liability pursuant to, or is listed or regulated
under, or the human exposure to which or the release of which is controlled or limited by
Environmental Law; and (¢) any materials or substances defined in Environmental Law as
"hazardous", "toxic", "pollutant", or "contaminant", or defined in Environmental Law using any
words of similar meaning or legal or regulatory effect.

"Indemnified Person" shall mean any Person entitle to receive indemnification under
Article 10 of this Agreement.

"Indemnifying Party" shall mean the Party required to provide indemnification under
Article 10 of this Agreement.

"Initial Expiration Date" shall mean twentieth (20™) annual anniversary of the Effective
Date.

"Initial Term" has the meaning set forth in Section 3(a).

"Land" has the meaning set forth in the Recitals to this Lease.

"Landfill" shall mean the landfll located on the Solar Area.

"Landlord" has the meaning set forth in the first paragraph of this Lease.

"Landlord's Evaluation Period" has the meaning set forth in Section 13(a).
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"Lease" shall mean this Ground Lease Agreement, 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 of trust and other such Encumbrance now or
hereafter placed upon the Land, under which Landlord is the mortgagor and the holder of the
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 of Landlord and Tenant, and "Parties" shall mean both of them.

"PCU Permit" shall mean the post-closure use permit to be issued to Landlord by DEEP
with respect to the Premises, as the same may be amended from time to time.

"Permits" shall mean collectively all approvals; certificates, permits, agreements, orders,
consents, and licenses as may be required by any Governmental Authority or by Law in
connection with a Permitted Use.

"Permitted Uses" has the meaning specified in Exhibit D attached hereto and made a part
hereof.

"Person" shall mean a natural person, a corporation, a partnership, a limited liability
company, a limited liability partnership or any other entity.

"Pre-existing Hazardous 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 and/or other authorization issued to
Tenant by PURA in connection with the Generating Facilities.

"Second Extension Term" has the meaning specified in Section 3(b).

"Shadow Restriction" shall have the meaning specified in Exhibit D attached hereto and
made a part hereof.

"Shared Area" shall mean that portion of the Premises described in Section 3 of Exhibit
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 of the following issued by the Siting Council:
(a) a Certificate of Environmental Compatibility and Public Need along with the accompanying
Findings of Fact, Opinion and Decision and Order and Development and Management Plan for
the Project; (b) any approval issued pursuant to a Petition for Declaratory Ruling that no
Certificate of Environmental 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, non-disturbance and attornment agreement.

"Solar Area" shall mean that portion of the Premises described in Section 1 of Exhibit B
attached hereto and made a part hereof.

"Solar Project" shall mean an approximate 2.2 megawatt solar power generating facility
primarily consisting of photovoltaic 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 and/or all renewals, reconstruction and repowering
thereof, in whole or in part.

"Tenant" has the meaning set forth in the first paragraph of this Lease.

"Term" shall mean the term of this 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 of their respective
Affiliates.

"Third Party Agreement" has the meaning specified in Section 8(d).

"Transfer" shall mean, whether used in noun or verb form, a transaction by which a Party
directly or indirectly sells, leases, assigns, conveys, transfers, disposes of, mortgages, pledges or
otherwise alienates or encumbers all or any portion of its rights, obligations and/or other interests
in this Lease (or agrees or is required to do any of the foregoing). Any variant of Transfer 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 to such
subject matter.
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(b)  Amendments. No amendments or modifications of this Lease shall be valid
unless evidenced in writing, and signed and delivered by duly authorized officers or agents of
both Parties.

(©) 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 Lease: (1) "include(s)", "including" or any other
variant thereof means "include(s), without limitation" or "including, without limitation," or any
other variant thereof as the context requires; (ii) the phrase "and/or" shall be deemed to mean the
words both preceding and following such phrase, or either of them; (iii) reference to a Person
includes its heirs, executors, administrators, successors and permitted assigns; (iv) any pronoun

“includes the corresponding masculine, feminine or neuter forms; and (v) singular 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 of either connotes a mandatory requirement;
and the use of one or the other will not mean a different degree of right 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 of this Fease and shall not be deemed to affect
the meaning or construction of any of the terms or conditions of this Lease.

(d)  Construction. This Lease shall be construed as being jointly drafied by the
Parties, and any ambiguities or uncertainties in the wording of this Lease shall be construed in
the manner that most accurately reflects the Parties' intent as of the Effective Date.

(¢)  Approvals. Any Party that requires an Approval from the other Party hereunder
shall not act, effect and/or otherwise implement the matter, decision, and/or other action
requiring such Approval, or fail to act in any manner the effect of which reasonably could be
expected to create a result that would have required such Approval, in each case without having
first obtained such Approval. If a 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 of Lease; 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
of this Lease, together with (i) all present and future improvements, easements, and
appurtenances thereon and thereto; (ii) the appurtenances and all the estate, rights, and privileges
of Landlord in and to the Premises; (iii) all right, title and interest of Landlord in and to any
strips or gores of land adjoining or included within the Premises; and (iv) any and all rights of
access to and from the Premises and any other appurtenant rights of Landlord. Tenant shall have
the exclusive use of the Solar Area and the Fuel Cell/Service Area, and without limiting the
generality of the foregoing, Landlord shall not lease and/or otherwise permit any other Person to
use the Solar Area and the Fuel Cell/Service Area. The Parties shall reasonably coordinate
Tenant's common use of the Shared Area to fully support Tenant's exclusive use of the Solar
Area and the Fuel Cell/Service Area. The initial term of this Lease (the "Initial Term") 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 ei ghty
(180) days before the expiration of the Initial Term that Tenant does not wish to continue this
Lease (in which case this Lease shall terminate upon the expiration of the Initial Term), the Term
shall be extended for an initial renewal term of five (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 of the First Extension Term that Tenant does not
wish to continue this Lease (in which case this Lease shall terminate upon the expiration of the
First Extension Term), the Term shall be extended for a second 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) Tenant's Termination Right. Tenant shail have the right, exercisable in its sole
discretion, to terminate this Lease at any time, with or without cause-or other reason whatsoever.
If Tenant elects, in its sole discretion, to exercise such termination ri ght, then Tenant shall give a
notice of termination to Landlord. Such termination shall be effective on the date specified in
Tenant's notice; provided that such termination date shall not be less than ninety (90) days after
the giving of such notice. Notwithstanding any provision of this Lease to the contrary, this
Section 3(c) sets forth the exclusive conditions under which Tenant's rights set forth in this Lease
may be terminated before the expiration of the 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 of the 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 of each such Lease Year. Tenant shall pay
the Annual Rent to Landlord at the address listed in Section 21(a), or to such other Person and/or
“"address as Landlord may designate in writing at least thirty (30) days before the due date of such
payment. Tenant shall not be required to (a) provide any security deposit and/or any other form
of financial assurance to Landlord in connection with this Lease; and/or (b) pay any other
payment, contribution and/or compensation of whatever nature to Landlord on account of, and/or
arising out of, this Lease, the Premises and/or the transactions contemplated hereby (other than
as a result of Landlord's exercise of remedies pursuant to Section 14(a)).

5. Taxes. Tenant shall pay any personal property taxes that are assessed, levied, charged,
confirmed, or imposed by any Governmental Authority on Tenant's personal property located on
the Premises, including the Generating Facilities; provided that Tenant shall have no liability
and/or other obligation for (a) taxes attributable to any improvements now or hereinafter on the
Premises that are owned by an entity other than Tenant; (b) taxes computed upon the basis of the
payment derived from this Lease by Landlord (including any income taxes); and (c) taxes, fees,
service payments, excises, assessments, bonds, levies, fees or charges of any kind that are
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adopted by any Governmental Authority after the Effective Date. Landlord shall solely bear and
pay any and all other taxes and amounts attributable to, and/or arising out of the Land, including
all real 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 to appeal, contest and/or otherwise seek relief with respect to any tax and/or other
imposition.

6. Representations and Warranties.

(a Title. Landlord represents, covenants and warrants that Landlord is the exclusive
owner in fee simple of the Land.

(b)  NoBrokers. Each Party represents and warrants to the other that such Party did
not contract with or engage a broker 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 finder's fees incurred by
reason of any action taken by the indemnifying Party ifi connection with this Lease.

(c) Authority. Each Party represents, covenants and warrants to the other that (i) 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 any provision of any agreement to which such
Party is a party or to which it is subject.

(d)  Land Use. Landlord hereby represents to the best of its knowledge and belief that
creation and use of the parcels constituting the Premises does not constitute a subdivision
requiring approval thereof under applicable Law.

(e) Landmark. Landlord hereby represents that to the best of its 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 a historical district or otherwise entitled to landmark

“protection. To Landlord's best knowledge and belief, the Premises have not been listed in any
national, state or local register of historic places.

® -[To be completed, if appropriate, after discussion re: existing drainage structure]

(g)  Landfill. Landlord shall be solely responsible (at Landlord's sole 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 of the Landfill) and any applicable contractual or other
commitments. Landlord represents, warrants and covenants that to Landlord's best knowledge
and belief:

§)) the Landfill is in compliance with all applicable Laws, including all requirements
of DEEP. Without limiting the generality of the 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;

(i)  the condition of the Landfill does not differ from that characterized in
submissions to Governmental Authorities, including DEEP;

(iii)  the Landfill is not subject to any restriction, limitation and/or other covenant
regarding use, other than the application of the Existing Encumbrances and Laws
applicable to activities conducted on similar landfill sites after closure. Landlord is not a
party to any agreement, instrument and/or other contractual arrangement of whatever
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 and/or other change affecting all or any portion of the Premises
that could reasonably be expected to interfere with and/or otherwise adversely affect any
of the Permitted Uses and/or any other exercise of rights granted hereunder by Tenant;

(v)  there are no plans and/or circumstances that would require Landlord to alter,
relocate and/or otherwise revise the condition and/or location of any of the access roads
to or on the Premises; and

(vi)  Landlord has not taken and/or failed to take any action that could affect the
issuance of any Permit for the Generating Facilities.

In addition to Tenant's rights and remedies hereunder (including those under Section 14 of this
Lease), at law and in equity, if any representation and/or warranty of Landlord is incorrect in any
material respect and/or Landlord breaches any of the Landlord's covenants, Tenant reserves the
right, but not the obligation, to take corrective actions, at Landlord's sole cost, to cause the
Landfill to be in compliance with such representation, warranty and/or 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 of the
Land for the Permitted Uses described in Exhibit D attached hereto and made a part hereof,
consistent with the terms and conditions of this Lease. Without prejudice to, and/or any
limitation of, Tenant's rights and remedies hereunder, Tenant shall bear all costs and expenses
incurred by Tenant in connection with the construction, operation and maintenance of the
Generating Facilities, including permitting fees and public utility charges.

(b)  Without limiting the generality of the Permitted Uses, Landlord acknowledges
that Tenant is the exclusive owner of (a) electricity generated by, and capacity and other products
associated with, each Generating Facility; and (b) the Environmental Attributes of each
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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 of the emission of any gas,
chemical, or other substances attributable to a Generating Facility. Without the prior written
Approval of Tenant, Landlord shall not make or publish any public statement or notice which
claims ownership of, or entitlement to, any Environmental Attributes of a Generating Facility or
the electric power and other products generated thereby.

8. Covenants.

(a Landlord shall not erect any building or structure on, place 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 (i) may interfere with the exercise of any of the Permitted Uses,
rights and/or leases herein granted to Tenant, or (ii) which may create a hazard, in each case
without prior written notice to and receipt of the written Approval from Tenant. If Landlord
desires to take any of such actions, Landlord shall notify Tenant of such intent, and Tenant shall
advise Landlord, within a reasonable period, of any coricerns with respect to interference and/or
hazards. The Parties shall negotiate in good faith to address and resolve Tenant's concerns and
otherwise effect Landlord's compliance with this Section 8(a).

(b)  Landlord shall not attach anything to the property of Tenant installed by virtue of
this Lease.

(© Landlord acknowledges, covenants and agrees that no cessation of use or
operation of all or any portion of a Generating Facility, the Premises or the rights set forth in this
Lease by Tenant shall be deemed an abandonment thereof resulting in the termination of any
aspect of this Lease or any rights granted herein, unless Tenant, at the time of such cessation of
use or operation, terminates this Lease pursuant to Section 3(c).

(d  Without prior written consent of Tenant (which may not be unreasonably
withheld, conditioned or delayed), Landlord shall not:

@) authorize or permit all or any portion of the Land to be used in connection with a
solar and/or fuel cell generating facility (except the Generating Facilities), and/or

(i)  convey any new or additional agreements, leases, licenses or permits (including
any new amendments to existing agreements, easements, leases, licenses and/or 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 and/or is within one hundred (100)
feet of the Solar Area (each a "Third Party Agreement"),

in each case that may (A) interfere with the exercise of any of the rights and/or privileges granted
herein; and/or (B) which may create a hazard. If Landlord desires to take any of such actions,
Landlord shall notify Tenant of such intent, and Tenant shall advise Landlord, within sixty (60)
days after receipt of relevant information requested by Tenant from Landlord, of any concerns
with respect to interference and/or hazards. The Parties shall negotiate in good faith to address
and resolve Tenant's concerns and otherwise effect Landlord's compliance with this Section 8(d).
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If Tenant consents in writing to any Third Party Agreement, then the text of such 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 to existing property boundaries) with respect to, and/or
authorize or permit any activities on the Land that that could (i) result in noncompliance with
land use, zoning or other Laws, whether as a result of such action, authorization and/or
permission itself, or in conjunction with the rights and/or privileges granted herein; and/or (11) in
any manner interfere with the exercise of any of the rights and/or privileges granted herein, in
each case without Tenant's prior written Approval. Before taking any action of whatever nature
with respect to the Land, Landlord shall submit a detailed plan to Tenant, including Landlord's
compliance with this Section 8(e). Tenant shall provide comments on such plan, including any
concerns regarding compliance with this Section 8(e), and Landlord shall not take any action
with respect to such plan without first addressing Tenant's concern and obtaining Tenant's pnor
written Approval.

o~
»

® 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 Tenant's Permitted Uses of the Premises or the
remaining portions of the Land that are subject to Permitted Uses; provided that if such
Encumbrance (i) exists due to the unilateral action of a Third Party, or without the consent,
agreement, authorization or other direct or indirect acquiescence of Landlord, and (ii) does not
relate to any failure by Landlord to comply with any term and/or condition of this Lease, then
Landlord shall (A) pursue such subordination or release with reasonable diligence, provided that
the foregoing shall not require Landlord to settle and/or 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 Tenant's rights and interest hereunder
pending such subordination or release.

() Inresponse to a request for cooperation and assistance from Tenant in connection
with Tenant's development, permitting, construction, operation, maintenance, replacement,
" repowering and/or upgrading of a 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 to Landlord. Such cooperation and assistance shall
include signing (in the capacity as a land owner) any applications, requests, notices, extensions,
or similar documentation submitted by Tenant to any Governmental Authority (including with
respect to the PURA Approval, the DEEP Permit and/or a Siting Council Decision), and
providing documentation available to Landlord regarding the Premises (including the Landfill).

(h)  If Pre-existing Hazardous Materials are encountered or generated at the Site,
Tenant (and/or its contractor(s)) shall use the EPA ID number of the Landlord for the Premises
when transporting such Hazardous Materials off-Site for management, storage, recycling,
treatment and/or disposal. Landlord shall coordinate and cooperate with Tenant and its
contractor(s) in 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 and/or disposal, as well as any other actions required to be taken by
Landlord as the registrant of such EPA ID number. Depending on the results of testing being
conducted by Tenant to characterize the certain areas of the Premises, the Parties will negotiate
in good faith the responsibility for the costs associated with recycling, treatment and/or disposal
of Pre-existing Hazardous Materials.

@) Tenant, at its sole cost and expense, shall prepare a draft application for the PCU
Permit with the Generating Facilities as a permitted post-closure 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 Landlord's comments in a manner that preserves Tenant's
schedule for the permitting and construction of the Generating Facilities. Within five (5) days
after receiving the final version of such 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 8(i) or elsewhere in this Lease shall constitute an assumption of any
obligations and/or liabilities of Landlord or any Third Party with respect to, associated with, or
arising out of, the PCU Permit and/or any other permits, approvals and other orders issued by
any Governmental Authority regarding the Land (including the stewardship permit). Landlord
shall not take any other action with respect to any Permits without obtaining prior written
Approval from Tenant.

9. Access and Security.

(@)  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 of the PCU Permit), other than those arising out of the Permitted Uses. The Parties shall
establish a mutually acceptable protocol for the use and integrity of Landlord's security
installations (including gates installed near, and/or at access points to, the Premises (including
the Shared Area)) that Tenant will encounter in connection with the Permitted Uses and the

exercise of other rights granted hereunder.

(b)  Tenant Security Measures. Landlord acknowledges that the Premises may be
secured because of the operation of the Generating Facilities, and access to the Premises will be
limited due to public safety reasons. Tenant shall install, at Tenant's expense, gates to secure the
entrances to the Solar Area and the Fuel Cell/Service Area. Tenant shall have the right, but not
the obligation (unless required by applicable Law), to install, at Tenant's expense, 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 of all security improvements installed by Tenant.

© Improvements. Tenant shall have no responsibility for the operation, maintenance
and repair of any improvement of the Premises by Landlord or Third Parties, whether now
existing or installed in the future; provided that (i) Tenant 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 of the Generating Facilities; and (ii) Tenant shall have the right, but not the
obligation, to repair and/or maintain any of such improvements in the Shared Area (including
snow removal) in Tenant's sole discretion and at Tenant's sole cost.

(d)  Access. Landlord reserves the right to access the Premises for the purpose of
inspecting, operating, maintaining and repairing the Landfill; provided that Landlord's exercise
of this right of access shall not unreasonably interfere with Tenant's Permitted Uses. Landlord
shall coordinate its exercise of such right of access with Tenant; provided that (i) Landlord
provides Tenant with seven (7) days’ prior written notice of any such request or such lesser
notice as shall be reasonably practicable and necessitated by the access request, to Tenant's
representative listed below, and/or 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
Tenant's authorized 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 copy to:
[TBD]

Landlord's point of contact for routine communications between the Parties, including
coordination of activities affecting the Shared Area, shall be the following (or such other Person
as Landlord may designate from time to time):

Utilities Manager

City of Bridgeport

Margaret E. Morton Government Center
999 Broad Street

Bridgeport, CT 06604

10.  Indemnification.

€)) General Indemnity. Each Party agrees to indemnify the other Party, its
contractors, employees, agents and affiliates against, and defend and hold each of them harmless
from all liabilities, obligations, claims, losses, damages, injuries, costs, penalties, fines,
judgments and/or expenses (including attorneys' fees) sustained by, incurred by, or assessed to,
any of such Indemnified Person resulting from, or attributable to, in whole or in part, the acts,
omissions and/or negligence of the Indemnifying Party, its employees and/or 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 of the Indemnified
Person. For purposes of this Section 10(a), "gross negligence" means conscious, reckless and
voluntary disregard of the need to use reasonable care, which is likely to cause foreseeable grave
injury or harm to persons, 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 and/or other liabilities of whatever nature to, any Third Party
(including any Governmental Authority) in connection with injury to persons (including death),
damage to property and/or natural resources, requirements of applicable Law and/or contractual
commitments of Landlord concerning the environmental condition of, and/or any Pre-existing
Hazardous Materials located on, in, over, under or emanating from, the Premises, the Land
and/or other land of Landlord; and (ii) all liabilities, obligations, claims, losses, damages,
injuries, costs, penalties, fines, judgments and/or 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, and/or any Pre-existing Hazardous Materials located on, in, over,
under or emanating from, the Premises, the Land and/or other land of Landlord. The foregoing
indemnity provisions shall apply irrespective of any fault, act or omission of Landlord or by its
employees or agents and regardless of negligence, intention, willfulness, and/or illegality, it-
being the intent of the Parties that Landlord shall be strictly liable to Tenant for such indemnities.

(c) Indemnification Notice. Whenever a claim for indemaification shall arise under
Sections 10(a) and/or 10(b), the Indemnified Person(s) shall give notice to the Indemnifying
Party of such 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 Section(s). Notwithstanding the
foregoing, the failure to provide such notice shall not prejudice, impair or otherwise adversely
affect in any manner whatsoever the rights of the Indemnified Persons and the obligations of the
Indemnifying Party, and such Indemnified Person(s) shall have no liability to the Indemnifying
Party as a result of the failure to provide such notice and such Indemnified Person(s) shall have
all of the rights and benefits provided for in this Lease, notwithstanding failure to provide such
notice.

(d)  Third Party Indemnification Procedure.

, ) Assumption of Defense. If the Indemnifying Party has acknowledged, by
"notice given to the affected Indemnified Person(s) within a reasonable period after receiving the
notice from such Indemnified Person(s) (based on the circumstances, but no more than thirty
(30) days after receipt of such notice), its indemnification obligation with respect to a particular
claim in accordance with the terms of Sections 10(a) and/or 10(b), the Indemnifying Party, upon
giving such notice to such Indemnified Person(s), may assume, at its sole cost and expense, the
- defense of any Third Party claim. Pending receipt of such notice from the Indemnifying Party,
the affected Indemnified Person(s), at 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 of any Third Party claim shall be
reasonably acceptable to such Indemnified Person(s), and such Indemnified Person(s) shall be
entitled to participate in (but not control) such defense through its/their own counsel and at its
own expense; provided that if the counsel selected by the Indemnifying Party advises that, due to
actual or potential conflicts, separate counsel should represent such Indemnified Person(s), the
expense of such separate counsel shall be an indemnified expense in accordance with the terms
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and conditions hereof, the full cost of which shall be borne by the Indemnifying Party. Such
Indemnified Person(s) shall reasonably cooperate with the Indemnifying Party in connection
with the defense of such 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 of such Indemnified Person concerning such
Third Party claim, except to the extent such cost and expense are subsequently determined to be
an indemnified expense.

(i)  Indemnified Persons' Rights. If the Indemnifying Party does not
acknowledge its indemnification obligation for a particular Third Party 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 of the costs and expenses,
including attorneys' fees, incurred by each Indemnified Person in connection with such defense
all of which shall be paid from time to time thirty (30) days after the Indemnifying Party receives
a written request from any Indemnified Person for reimbursement (including reasonably detailed -
documentation in support of any such request), and the Indemnifying Party shall be entitled to
participate (but not control) such defense through its own counsel and at its own expense. The
Indemnifying Party shall reasonably cooperate with each Indemnified Person in connection with
the defense of such Third Party claim.

(iii)  Limitation. Notwithstanding its control of a defense of any Third Party
claim, the Indemnifying Party shail not (A) make any admission or take any other action that is
binding on, or otherwise attributable to any Indemnified Person; and/or (B) consent to any
settlement, entry of judgment or other disposition, in any or all instances without the prior
written consent of the affected Indemnified Person(s), which shall not be unreasonably withheld,
conditioned or delayed.

(e) No Assumption of Liability. Tenant, by its acceptance of this Lease, does not
agree to perform, and does not agree to assume or otherwise be liable for, any obligations and/or
liabilities of Landlord or any Third Party with respect to, associated with, or arising out of, the
environmental condition of, and/or any Pre-existing Hazardous Materials located on, in, over,
nnder or emanating from, the Premises, the Landfill, the Land and/or other land of Landlord.

" Without limiting the generality of the foregoing, any repair and/or modification of the Landfill
by, and/or on behalf of, Tenant, including in connection with compliance with any Permit, and/or
the construction, maintenance, operation, replacement, repowering and/or upgrading of a
Generating Facility, shall not result in, and/or otherwise constitute the assumption of, any
responsibility, liability and/or other obligation whatsoever by Tenant with respect to all or any
portion of the Landfill.

11.  Transfer, Assignment and Subletting.
(a)  Generating Facilities. Tenant is the exclusive owner and operator of the
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 and/or other portions of the Land.

(b)  Transfers by Landlord. Without prior written consent of Tenant (which may not
be unreasonably withheld, conditioned or delayed), Landlord shall not Transfer all or a portion of
the real property constituting all or any portion of the Premises or any other portion of the Land
subject to Permitted Uses and/or any interest therein. Landlord shall give Tenant at least sixty
(60) days written notice prior to any proposed Transfer of all or a portion of the real property
constituting all or any portion of the Premises or any other portion of the Land subject to
Permitted Uses and/or any interest therein, identifying the transferee, the portion of said real
property to be transferred, and the proposed date of Transfer. Landlord shall require any
transferee of a proposed Transfer to acknowledge and consent to the terms of this Lease by
instrument in a form and content reasonably acceptable to Tenant, and any transferee of all or
any portion of said 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 Transfer of such property, or any.portion thereof, until this Lease
terminates as expressly provided herein. In the case of’ any Mortgage recorded on the Land after
the Effective Date, such Mortgage shall be subordinate to this Lease, and Tenant shall be entitled
to require Landlord to secure and deliver to Tenant (within sixty (60) days after Tenant's request
therefor) a SNDA reasonably acceptable to Tenant. In no event shall Landlord and/or anyone
claiming by, through, or under Landlord (including any present or future mortgagee of the Land)
have any rights in or to the Generating Facilities at any time. This Section 11(b) shall
supplement any other applicable provision of this Lease (including Section 8(e)).

(c) Transfers by Tenant. This Lease is for the benefit of Tenant, 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 of Landlord or Landlord's
successors and assigns (i) to any Person controlled by, or under common control or ownership
with Tenant (including any direct or indirect subsidiary of Tenant); (ii) in connection with the
sale of all or substantially all of the assets of Tenant; (iii) as part of any mortgage, pledge or
other Encumbrance granted by Tenant, including as a result of the exercise of ri ghts by any
Person under such Encumbrance; (iv) as a result of the transfer of a controlling interest in Tenant

by its parent and/or other Person possessing control over Tenant; (v) pursuant to any approval,
order and/or other authorization issued by a Governmental Authority, including PURA; and (vi)
to any assignee or other transferee regularly engaged in the ownership and/or operation of power
generating facilities similar to the Generating Facilities (or in the case of a partial assignment, the
Generating Facility subject to such assignment or transfer). Tenant shall notify Landlord within
a reasonable period after the consummation of any such Transfer not requiring Landlord's
consent. Any other Transfer, in whole or in part, of this Lease by Tenant shall require the prior
written consent of Landlord (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 of Transfer. In the case of any such
Transfer by Tenant, Landlord, at the request of Tenant, 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 Tenant's request
therefor.
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(d)  Voided Transfers. Any Transfer in violation of the terms of this Article 11 shall
bemull and void and without legal effect.

(e) Binding Effect. This Lease shall be binding upon the Parties and their respective
successors and permitted assigns.

12. Eminent Domain.

(@  Award. Ifany portion of the Premises or any other portion of the Land subject to
Permitted Uses is taken by condemnation or any other manner for any public or quasi-public
purpose, then: (i) Tenant shall be entitled to fully participate and otherwise protect its rights
under this Lease in such condemnation proceeding; and (ii) upon a taking, the proceeds of any
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 court's
determination of the impact of said condemnation on the Parties' respective interests in the
Premises or any other portion of the Land subject to Pérmitted Uses, including the damage
caused to the Generating Facilities and the loss of revenue to Tenant resulting from any removal
or relocation of a 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 of the date of vesting of title in such condemning
authority, the Annual Rent shall be prorated to such date based on the portion of the Generating
Facilities affected by such taking.

13.  Surrender of Premises upon Termination or Expiration.

(a) Abandonment. In connection with the expiration of the Term, Tenant shall elect,

by notice given to Landlord, to exercise either of the following two alternatives: (i) abandon in
,place either or both of the Generating Facilities (or that portion thereof that remains on the
" Premises at such expiration), or (ii) remove the Generating Facilities at Tenant's expense. If
Tenant decides to abandon any Generating Facilities at the expiration of the Term, Landlord
shall have sixty (60) days after receipt of such notice ("Landlord's Evaluation Period") to
exercise either of the 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 of the Term, and Tenant
shall execute documentation confirming said transfer of title to the Generating Facility to
Landlord, or (B) direct Tenant to remove the Generating Facilities at Tenant's expense. The
Landlord's Evaluation Period may be extended upon mutual agreement of the Parties. If
Landlord fails to elect either alternative within the Landlord's Evaluation Period, then, at the
expiration of the Landlord's Evaluation Period, Landlord shall be deemed to have directed
Tenant to remove the Generating Facilities in place pursuant to clause (B) of this Section 13(a).
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(b) Holding Over. Should Tenant, without Landlord's written consent, hold over after
termination or expiration of the Term, Tenant shall become a tenant from month-to-month, and
any such holding over shall not constitute an extension of this Lease. Tenant shall pay Landlord
rent determined in accordance with Exhibit C attached hereto and made a part hereof for each
day Tenant shall retain possession of the Premises or any part thereof after expiration or earlier
termination of this Lease; provided, however, that Tenant shall not be obligated to make any of
the hold-over rental payments required by this Section 13(b) during the six (6) month period
immediately following the expiration of the 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 Landlord's Evaluation Period has
been extended and Landlord shall direct Tenant to remove the Generating Facilities, then the
Term of this Lease shall be extended for a period of six (6) months after Tent's receipt of such
direction and during such period, Tenant shall not be obligated to make any of the hold-over
rental payments required by this Section 13(b).

(© Release. On the expiration of the Term,.Landlord may request that Tenant -
provide a recordable Release of the Notice of Lease arid said release shall be delivered to
Landlord within ninety (90) days of Landlord's request therefor. Landlord is responsible for
recording said Release of Notice of Lease.

14. Remedies.

(@  Remedies for Default. Subject to the limitation on remedies set forth in Sections
14(b) and 14(c) hereof, upon the occurrence of any default, the non-defaulting Party shall
provide written notice thereof to the defaulting Party, the defaulting Party shall have thirty (30)
days to cure the default and the non-defaulting Party may pursue one or more of the following
remedies after the expiration of the defaulting Party's cure period:

@ The non-defaulting Party may initiate a court proceeding to seek actual damages
sustained by the non-defaulting Party.

(i)  IfLandlord is the defaulting Party, in addition to the remedy available to Tenant
under subsection 14(a)(i) hereof, Tenant may (A) withhold payments of Annual Rent and
other amounts owed to Landlord hereunder until the earlier of the date on which
Landlord's default is cured or the dispute is resolved: and (B) exercise self-help by
performing any of Landlord's unperformed obligations, and Landlord shall reimburse
Tenant (within thirty (30) days of Tenant's written request for reimbursement) for all
actual costs incurred by Tenant to perform Landlord's unperformed obligations; provided,
however, notwithstanding any provision hereof to the contrary, if Tenant reasonably
determines that Landlord's default results in or creates an emergency situation, then
Tenant shall be entitled to exercise its remedy of self-help at any time including during
Landlord's thirty day cure period.

(i)  If Tenant is the defaulting Party, in addition to the remedy available to Landlord
under subsection 14(a)(i) hereof, but subject to Section 14(b), Landlord may exercise
self-help by performing any of Tenant's unperformed obligations, and Tenant shall
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reimburse Landlord (within thirty (30) days of Landlord's written request for
reimbursement) for all actual costs incurred by Landlord to perform Tenant's

- unperformed obligations; provided, however, notwithstanding any provision hereof to the
contrary, if Landlord reasonably determines that Tenant's default results in or creates an
emergency situation, then Landlord shall be entitled to exercise its remedy of self-help at
any time including during Tenant's thirty day cure period.

In addition to any other remedy specifically set forth in this Lease, Tenant has the right to
enforce the provisions of this Lease (including Section 8(e)) through an action for specific
performance and/or injunctive relief as contemplated in Section 21(f). The election of any one
remedy available under this Lease shall not constitute a waiver of any other available remedies,
including those available at law or in equity, except as set forth in Section 14(b). 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 and/or 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 of the fact that Tenant has incurred substantial expense to purchase,
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 of its obligations hereunder, in spite of its employment of
commercially reasonable efforts and due diligence to fulfill, as a result of:

(a natural disasters and/or catastrophic events;

(b)  casualties to persons or properties required to fulfill such obligations;

(c) war or terrorism;

(d) governmental preemption in a national emergency, enactment of a Law or a
change in existing Laws which prevents any Party's ability to perform its
respective obligations under this Lease that, in each case, has general applicability
throughout the State of Connecticut and specifically excluding any action taken
by Landlord and/or any of its agencies and/or instrumentalities in their respective
capacities as a Governmental Authority; and/or

(e) any actions by Third Parties and other outside events beyond the exclusive control
of the Party claiming hindrance or delay.

If a Party believes that such a hindrance or delay has occurred, it shall give prompt written notice
to the other Party of the nature of such hindrance or delay, its effect upon such Party's
performance under this Lease, the action needed to avoid the continuation of such hindrance or
delay, and the adverse effects that such hindrance or delay then has or may have in the future on
such Party's performance. The claiming Party shall use commercially reasonable efforts to
eliminate the hindrance or delay condition as quickly as possible. Notwithstanding notification
of a claim of hindrance or delay by one Party, such notice shall not affect, impair or excuse the
other Party from the performance of its obligations hereunder unless its performance is
impossible, impractical or unduly burdensome or expensive, or cannot effectively be
accomplished without the cooperation of the 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 Tenant's
possession shall not be disturbed, hindered or other molested by Landlord, or by any Person(s)
lawfully claiming by, through, or under Landlord.

17.  Landlord's Deliverables to Tenant on the Effective Date. On the Effective Date,
simultaneously with the execution and delivery of this Lease:

(@)  Landlord shall deliver to Tenant the following:

(1) an executed, witnessed and acknowledged original Notice of Lease using the form
in Exhibit E attached hereto and made a part hereof:

(i)  a SNDA (the form and substance of which 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] ‘

(i)  proof, the form of which 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)  owner's 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 a part 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 Party’s knowledge there are then existing
any charges, offsets or defenses against the enforcement by Landlord or Tenant of any
agreement, covenant or condition of this Lease on the part of Landlord or Tenant to be
performed or observed (and, if so, specifying the same); and (c) whether to the certifying Party’s
knowledge there are then existing any defaults by Tenant or Landlord in or with respect to the
performance or observance by Tenant or Landlord of any agreement, covenant or condition of
this Lease on the part of Tenant or Landlord to be performed or observed, and whether any
notice has been given to Tenant or Landlord of any 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.

(@3  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. If such dispute cannot be resolved at that level within thirty (30) days after the initial
negotiation session, then executives of each Party shall meet to negotiate and attempt to resolve
such dispute. If such dispute cannot be resolved at this level within thirty (30) 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 and/or an injunction, from an appropriate Governmental Authority pending the
conclusion of any negotiation, mediation or litigation proceeding. )

21. Miscellaneous Provisions.

(@)  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 of Bridgeport

Margaret E. Morton Government Center
999 Broad Street

Bridgeport, CT 06604

Facsimile: 203.675.8129

Attention:  Utilities Manager

Tenant:

[TBD]
Facsimile: | ]
Attention: | ]

with a copies to:

UIL Holdings Corporation

157 Church Street

P.O. Box 1564

New Haven, Connecticut 06506-0901
Facsimile: 203.782.2889
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Attention:  Linda L. Randell, Senior Vice President and General Counsel

Dprovided that all payments of Annual Rent due to Landlord shall be submitted to the following
address: :

Director of Finance

City of Bridgeport

Margaret E. Morton Government Center
999 Broad Street

Bridgeport, CT 06604

Either Party 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 manner set
forth in this Section 21(a). Nothing contained in this Section 21(a) shall be construed to restrict
the transmission of routine communications between representatives of the Parties.

(b)  Relationship of the Parties. Nothing cofitained 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 of landlord and tenant.

(c)  Recording. Tenant may elect to record this Lease and/or the Notice of Lease
executed pursuant to Section 17(a). 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 of this Lease may be waived, except by an instrument in
writing executed by both Parties. Failure of a Party to insist upon strict compliance of any
condition or provision of this Lease shall not be deemed a waiver by said Party of that condition.
No waiver of any provision of this Lease shall be deemed to be a waiver of any other provision
" hereof or of any subsequent breach by a breaching or defaulting party of the same or any other
provision.

(e) Governing Law. This Lease and the rights and duties of the Parties hereunder
shall be governed by and construed, enforced and performed in accordance with the laws of the
State of Connecticut, without regard to conflict of laws principles thereof.

® Specific Performance. Landlord acknowledges and agrees that Tenant would be
damaged irreparably in the event any of the provisions of this 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
of the provisions of this Lease and to enforce specifically this Lease and the terms and conditions
hereof in any action instituted in connection therewith in addition to any other remedy to which it
may be entitled thereunder at law and/or in equity.
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(8)  Severability. If any provision of this Lease is adjudged by a court of competent
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 of this
Lease shall remain enforceable notwithstanding the illegality, invalidity or unenforceability of
any individual provision. The Parties also shall negotiate an equitable adjustment to this Lease
with a view toward effecting, to the extent possible, the original purpose and intent of the
severed provision. :

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

@ Multiple Counterparts. This Lease may be executed in two or more originals
and/or counterparts, each of which shall be deemed an original, and it shall not be necessary in
making proof of this Lease or the terms hereof to prodtce or account for more than one of such
counterparts; provided that the counterpart produced bears the signature of the Party sought to be
bound. Signatures delivered by facsimile, "portable document format" (PDF) or other means of
electronic transmission of signatures shall be deemed to have the same legal effect as original
signatures.

[Signature pages follow)
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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 of the Effective Date.

LANDLORD: CITY OF BRIDGEPORT,

Name of Witness 1: CONNECTICUT

By:
Signature of Witness 1

Name:
Name of Witness 2: Title:
Signature of Witness 2 s

ACKNOWLEDGEMENT
STATE OF CONNECTICUT )
ss: Town/City of

COUNTY OF )
On this day of , 2014, before me, the undersigned notary public,
personally appeared , and acknowledged to me that he/she
signed it voluntarily for its stated purpose as the of the City of

Bridgeport, Connecticut.

In Witness Whereof, I hereunto set my hand and official seal.

Notary Public
My Commission Expires:
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TENANT: THE UNITED ILLUMINATING

Name of Witness 1: COMPANY

By:
Signature of Witness 1

Name:
Name of Witness 2: Title:
Signature of Witness 2

ACKNOWLEDGEMENT
STATE OF CONNECTICUT )
ss: Town/City of

COUNTY OF )
On this day of , 2014, before me, the undersigned notary public,
personally appeared , and acknowledged to me that he/she signed it
voluntarily for its stated purpose as the of THE 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
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 an A-2 survey]

1. Solar Area.

2. Fuel Cell/Service Area.

3. Shared Area.
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EXHIBIT 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 to PURA approval when
United Illuminating submits its final budget to PURA in January 2014. The provisions of the
Lease (e.g., the commencement of the 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 of each Lease Year during the
Initial Term in an amount equal to (a) One Hundred Fifty Thousand Dollars ($150,000.00),
minus (b) personal property taxes paid by Tenant during such Lease Year as contemplated in
Section 5 of this Lease. It is the intent of the Parties that the Annual Rent will be offset against
the taxes paid for each during the Initial Term, but the City will receive no less than $150,000.00
per Lease Year combined between taxes and Annual Rent. If the taxes paid in any Lease Year
exceed $150,000, then Tenant shall be deemed to have fully paid the Annual Rent for such Lease
Year. 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 Year.

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") of the
Premises for each Lease Year during the extension term, minus (b) personal property taxes paid
by Tenant during such Lease Year as contemplated in Section 5 of this Lease. FMV shall be
determined by the following process that shall begin in year 18 of the Initial Term:

(2) 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 of the Initial Term, the Annual Rent will be determined by the following
procedure, the result of which will be final and binding upon the Parties:

@) Each Party will retain, at its sole cost and expense, a MAI appraiser
(“Party Appraiser”) 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.

(i)  Each Party shall submit to the other Party no later than 14 months
before the expiration of the Initial Term the written appraisal of FMV
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(iii)

@iv)

v)

determined by such Party's Party Appraiser for the First Extension
Term and the Second Extension Term as a fixed, level annual amount
per Lease Year assuming that Tenant will not terminate the Lease at
the end of the Initial Term or the First Extension Term (without
prejudice, however, to Tenant's right to terminate).

If the FMVs submitted by the Party Appraisers differ by less than ten
percent (10.0%) in the aggregate for all Lease Years in the extension
terms, the Annual Rent for each Lease Year in the First Extension
Term and the Second Extension Term will be calculated using the
average of the FMVs submitted by the Party Appraisers for such Lease
Year. '

However, if the FMVs submitted by the Party Appraisers differ by
more than ten percent (10.0%) in the aggregate for all Lease Years in
the extension terms, the Party Appraisers shall select a MAI appraiser
to act as a neutral appraiser (“Neutral Appraiser”) and shall submit the
written appraisals of the Party Appraiser to-the Neutral Appraiser no
later than thirteen (13) months prior to the expiration of the Initial
Term with instructions that the Neutral Appraiser shall determine the
FMYV per Lease Year no later than nine (9) months prior to the
expiration of the 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 Year. The
Parties shall equally share, through separate payments to the Neutral
Appraiser, the costs and expenses of the Neutral Appraiser.

The FMV determined by the above process shall be final and binding
on the Parties for purposes of determining the Annual Rent during the
First Extension Term and the Second Extension Term (if the Term
includes such extensions).

3. Holding Over. The monthly rent due under Section 13(b) of this Lease during any period
in which Tenant is holding over shall be equal to one-twelfth (1/12) of the Annual Rent during
the last Lease Year of the Term.
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EXHIBIT D
PERMITTED USES

During the Term of this 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, and/or 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: . ;

@) the Solar Project and/or any other solar power generating facility, including solar

panels, mounting substrates and/or supports, wiring and connections, power inverters,

and communication, service, metering and other equipment;

(i)  the Fuel Cell Project and/or any other fuel cell power genérating facility,
including fuel cells, foundations and/or supports, wiring and connections, power
inverters, and communication, service, metering and other equipment;

(iii)  access roads (temporary and/or 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;

W) 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 of electric current, energy, intelligence,
wireless signals, light and communications of any character; and

(vii) monuments and signs to locate and/or otherwise identify the Premises;
provided that Tenant shall not exercise any of such rights in the area below the twelve (12) inches

of topsoil layer that covers the Landfill unless authorized by either (1) Permit, or (2) the prior
written consent of Landlord which shall not be 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 hereinafier located in, on, over and/or under the
Premises, all of which Tenant may elect to utilize as Tenant deems necessary or appropriate for
the exercise of Tenant's rights and benefits hereunder; and

() 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 of any Generating F acility.

3. Shadow Restriction. Tenant shall have a right of way for access to direct sunlight in that
airspace above the Landfill necessary to prevent any building, structure, landscaping, vegetation,
or object of any type, from shading or otherwise blocking, obstructing, or interfering with the
passage of direct sunlight to the Solar Project, or any portion thereof, located on the Premises
between the hours of 9 a.m. and 4 p.m. Eastern Daylight-Saving Time or between the hours of 10
a.m. and 5 p.m. Eastern Standard Time ("Shadow Restriction"). In addition, Landlord hereby
grants a Shadow Restriction to Tenant in connection with any existing and after acquired
property of Landlord adjacent to, abutting, or within one hundred (100) feet of the Solar Area.
The Shadow Restriction imposes the following restrictions on future use and enjoyment of the
Land, the Premises and other land owned by Landlord that abuts or is within one hundred (100)
feet of the Solar Area to prevent the impairment, obstruction or passage of sunlight through the
Shadow Restriction:

(@  No vegetation, structure or other objects will be allowed to encroach into or onto
the area affected by the Shadow Restriction.

(b)  No building, structure, vegetation, activity, or land use of Landlord 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 of this Lease.

4. Additional Rights Associated with Tenant's Generating Facilities. Tenant shall have the
right to (2) generate, distribute and transmit electricity, energy, intelligence, light, wireless
signals and/or communications of any character and to provide the service or services relating to
said right(s) by means of the 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 of the 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 of chemicals or otherwise; provided that such use of chemicals on the Landfill other
than those allowed by any Permit shall require the prior written consent of Landlord 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 of Debris. Tenant shall have the

right to grade, excavate, fill, remove debris from and otherwise improve the (a) Premises, and (b)
portions of the Land which Tenant determines are necessary or appropriate to allow Tenant to
enjoy this Lease rights granted to Tenant hereunder, including the ri ght of Tenant to (i) install,
operate, maintain, repair, replace and expand storm water drainage improvements and utilities
which Tenant deems necessary or appropriate; and (ii) increase the grade of the Fuel Cell/Service
Area above floodplain elevation requirements of the Federal Emergency Management Agency or
any successor agency thereto.

7. Access Rights. Tenant shall have (a) the right to enter upon, travel and transport
materials and equipment over and upon the Premises afd other adjoining land of Landlord
(including other portions of the Land), including through the use of access roads and other
improvements on such properties; (b) the right of way to access over and across the Premises and
other adjoining land of Landlord (including other portions of the 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 of Landlord (including other
portions of the Land) in connection with Tenant's exercise of access 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 of Landlord (including other portions of the 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 System. Tenant shall have the right to erect, install, construct,
.reconstruct, repair, maintain, replace, upgrade, relocate, inspect, patrol, expand, operate and
" remove upon, over, under, along and across the Premises and other adjoining land of Landlord
(including other portions of the 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 and/or electric
distribution system; provided that shall not exercise any of such rights (a) in the area below the
twelve (12) inches of topsoil layer that covers the Landfill unless authorized by either (i) Permit, or
(i1) the prior written consent of Landlord which shall not be unreasonably withheld, conditioned
or delayed; and (b) to construct permanent above-ground improvements on such adjoining land
without the prior written consent of Landlord which shall not be unreasonably withheld,
conditioned or delayed. Nothing in this Exhibit D or otherwise in this Lease shall affect,
supplement, alter and/or otherwise modify in any manner whatsoever the respective rights and
obligations of each Party with respect to municipal roads and other public rights-of-way,
including with respect to the installation of interconnection facilities for each Generating Facility
in such locations, it being the intention of the Parties that any portion of the Premises and/or
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other adjoining land of Landlord (including other portions of the Land) constituting municipal
roads and other public rights-of-way shall not be subject to, and/or affected by, this Lease.

9. Surface, Subsurface and Air Rights. 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 of the Generating
Facilities shall include all surface and subsurface rights and air rights over the Premises.

10.  Alterations. Without limiting the generality of Tenant’s rights 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 of any applicable Permit).

11.  Fundamental Alteration. After the occurrence of final acceptance or its equivalent with
respect to the initial installation of a Generating Facility, Tenant shall notify Landlord of any
Fundamental Alteration proposed to be implemented by Tenant and allow Landlord not more
than thirty (30) days to advise Tenant in writing of any specific concerns of Landlord regarding
the material and adverse effect of such Fundamental Alteration on the Land and/or the nearby
community. As used in this Section 11, a "Fundamental Alteration" shall mean a reconstruction,
relocation or expansion of a Generating 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 and/or noise produced by such altered Generating Facility in
areas outside of the Premises, or any other modification that adversely changes the
appearance and/or other sensory perception of such altered Generating Facility from
outside of the Premises by residents living near the Land and/or using public facilities in
the nearby park area; and

(b)  canbe implemented without any Permit (including an amendment,
reauthorization, and/or other change to any existing Permit, including the PURA
Approval, the DEEP Permit and/or a Siting Council Decision with respect to such
Generating Facility) and/or proceeding before a Governmental Authority;

provided that the following shall not constitute a Fundamental Alteration:

@) the operation and maintenance of a Generating Facility in the ordinary
course of Tenant's business;

(i)  any work performed by, and/or on behalf of, Tenant based on practices
recommended by a manufacturer of equipment and other materials installed in a
Generating Facility;

(i)  any work performed with respect to a Generating Facility in connection
with the satisfaction of any warranty and/or other contractual obligation,
including the replacement, relocation and/or expansion of any Generating
Facility; and
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(iv)  any repair, reconfiguration, substitution and/or replacement (including the
periodic replacement of the stack of the Fuel Cell Project) by Tenant of the
; component parts of a Generating Facility.

For the avoidance of doubt, Landlord shall not have the right to approve, authorize and/or
‘otherwise consent to any Fundamental Alteration, and Tenant shall have no obligation to notify
Landlord of any reconstruction, relocation or expansion of a Generating Facility that requires a
Permit or other action by a Governmental Authority.
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EXHIBIT E
NOTICE OF GROUND LEASE
This Notice of Ground 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"), a specially chartered Connecticut corporation, having
a usual place of business at 180 Marsh Hill Road, Orange, Connectlcut 06477 and its successors
and assigns, concerning the Ground Lease Agreement executed -5 2014, between
Landlord and Tenant.

1. Names and Addresses of the Parties to the L ease.

Landlord: The City of Bridgeport, Connecticut
Margaret E. Morton Government Center
999 Broad Street .
Bridgeport, CT 06604 -

Tenant: The United [lluminating Company
180 Marsh Hill Road
Orange, CT 06477

2. The Lease and Date of Executlop_ Ground L_ease Agreement by and between Landlord and
Tenant with a date of executionof f . . ], 2014 (the "Ground Lease")

3. Ground Lease Term. The initial term of the Ground Lease shall commenceon = |
2014 and run through .

52034,
4. Descnptlon of the Property Contained in jthe Lease. The Landlord has leased to Tenant
approximately [ ' Jacres located at| = ] in Bridgeport, Connecticut, which is more
particularly bounded and described in Exhlblt A hereto (hereinafier 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 of Extension or Renewal. Tenant is granted options to extend the term of the
Ground Lease for two (2) additional periods of five (5) years each at the expiration of the initial
term for the first option period and at the expiration of the first option period for the second
option period.

6. Option to Purchase. There is no option to purchase.

7. Places Where Ground Lease Is On File. Duplicate executed copies of the Ground
Lease are on file at the office of (a) Landlord through its Department of Public 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 of Ground Lease to be
executed this day of ,2014.

LANDLORD: CITY OF BRIDGEPORT,

Name of Witness 1: CONNECTICUT

By:
Signature of Witness 1

Name:
Name of Witness 2: Title:
Signature of Witness 2

ACKNOWLEDGEMENT
STATE OF CONNECTICUT )
ss: Town/City of

COUNTY OF )
On this day of , 2014, before me, the undersigned notary public,
personally appeared , and acknowledged to me that he/she
signed it voluntarily for its stated purpose as the of 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 of Witness 1:

TENANT: THE UNITED ILLUMINATING
COMPANY

By:
Signature of Witness 1

Name:
Name of Witness 2: Title:
Signature of Witness 2

ACKNOWLEDGEMENT
STATE OF CONNECTICUT )
ss: Town/City of
- COUNTY OF )

On this day of , 2014, before me, the undersigned notary public,
personally appeared , proved to me and acknowledged to me that he/she
signed it voluntarily for its stated purpose as the of THE UNITED
ILLUMINATING COMPANY.

In Witness Whereof, I hereunto set my hand and official seal.
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My Commission Expires:
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EXHIBIT A TO NOTICE OF GROUND LEASE
Premises

[use description of Premises in the final Exhibit B to the Ground Lease]
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EXHIBIT B TO NOTICE OF GROUND LEASE
Property Subject to Appurtenant Rights

[Use Exhibit A (Land Description) From Lease]
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