APPENDIX D — MISCELLANEOUS QUOTES, INVOICES & CONTRACTS

Street Lights: Total Cost of Operation — Current vs LED Retrofit
Proposal for Knollwood Circle Pump Station Upgrades
Contract for Grafton Street Pump Station Upgrades
Superior Oil, Inc. Invoice for Peerless Boiler & AFUE Rating Information Sheet
W.J. Budzyna Quote & Invoice for Repeater System at Butler Farm
Board of Fire Engineers Policy Letter

Future Solar Systems, LLC Letter Of Intent







Total Cost of Operation - Current vs LED Refrofit
MODIFY ONLY SHADED CELLS

NorthEast
Electrical

DISTRIBUTORS

INPUTS;
Cost per kWh: $0.1700
Operating Hours per Year: 4,200 4,200
Number of Fixtures/Retrofits: 1000
Current LED Solution
Model: 50W HPS Cobralux C-40
Lamps per Fixture: 1 1
Lamp Wattage: 50 43
System Wattage: 91 43
Lamp Life: 24,000 50,000
Cost per Lamp: $20.00 $349.00
Ballast Life: 50,000 N/A
Cost per Ballast: $90.00 N/A
Relamp Service Cost: $150.00
RESULTS: (cost of LED system not factored in)
Average Years Between Relamps: 5.7 11.9
Annual Energy Used kWh: 382,200 180,600
Annual Energy Savings: $34,272.00
Annual Service Cost Savings: $26,250.00
Average Annual Material Savings: $23,660.00
Annual Energy, Labor & Material Savings: $84,182.00

Total Savings over LED System Life:

$1,002,166.67

RESULTS - (with LED system cost factored in):

Total Energy Cost: $773,500.00 $365,500.00
Total Lamp and Ballast Cost: $131,666.67 $349,000.00
Total Service Cost: $312,500.00 $0.00
Total Cost of Operation . $1,217,666.67 $714,500.00
Payback in Years (w/ Labor & Material Savings): 4.1
Return on Investment (ROI): 187.2%
Annual Cost of Operation Per Unit After Payback: $30.70
Environmental Savings:
Over Life of Product, assuming coal electrical generation
Total kWh Saved 2,400,000
3,684,000

Total pounds of CO2

Total pounds of NOX 5,047
Total pounds of SO2 13,046
Total pounds of PM10 302
Total pounds of PM2.5 173
Total pounds of VOC 74
Total pounds of CO 595
Total pounds of Mercury 0.133

20.8

Total number of Equivalent Cars Taken Off the Road for 10 Years:




Total Cost of Operation - Current vs LED Retrofit
MODIFY ONLY SHADED CELLS

NorthEast
Electrical

DISTRIBUTORS

INPUTS:
Cost per kWh: $0.1700
Operating Hours per Year: 4,200 4,200
Number of Fixtures/Retrofits: 10
Current LED Solution
Model: 100W HPS Cobralux C-60
Lamps per Fixture: 1 1
Lamp Wattage: 100 65
System Wattage: 128 65
Lamp Life: 24,000 50,000
Cost per Lamp: $20.00 $424.00
Ballast Life: 50,000 N/A
Cost per Ballast: $20.00 N/A
Relamp Service Cost: $150.00
RESULTS: (cost of LED system not factored in)
Average Years Between Relamps: 5.7 11.9
Annual Energy Used kWh: 5,376 2,730
Annual Energy Savings: $449.82
Annual Service Cost Savings: $262.50
Average Annual Material Savings: $236.60
Annual Energy, Labor & Material Savings: $948.92
Total Savings over LED System Life: $11,296.67
RESULTS - (with LED system cost factored in):
Total Energy Cost: $10,880.00 $5,525.00
Total Lamp and Ballast Cost: $1,316.67 $4,240.00
Total Service Cost: $3,125.00 $0.00
Total Cost of Operation $15,321.67 $9,765.00
Payback in Years (w/ Labor & Material Savings): 4.5
Return on Investiment (ROI): 166.4%
Annual Cost of Operation Per Unit After Payback: $46.41

Environmental Savings:

Over Life of Product, assuming coal electrical generation

Total kWh Saved

Total pounds of CO2
Total pounds of NOX
Total pounds of SO2
Total pounds of PM10
Total pounds of PM2.5
Total pounds of VOC
Total pounds of CO
Total pounds of Mercury

Total number of Equivalent Cars Taken Off the Road for 10 Years:

31,500




Total Cost of Operation - Current ve LED Retrofit
MODIFY ONLY SHADED CELLS

NorthEast
Electrical

DISTRIBUTORS

INPUTS:
Cost per kWh: $0.1700
Operating Hours per Year: 4,200 4,200
Number of Fixtures/Retrofits: 10
Current LED Solution
Model: 150 W HPS Cobralux C-80
Lamps per Fixture: 1 1
Lamp Wattage: 150 85
System Wattage: 188 85
Lamp Life: 24,000 50,000
Cost per Lamp: $20.00 $551.00
Ballast Life: 50,000 N/A
Cost per Ballast: $90.00 N/A
Relamp Service Cost: $150.00
RESULTS: (cost of LED system not factored in)
Average Years Between Relamps: 5.7 11.9
Annual Energy Used kWh: 7,896 3,570
Annual Energy Savings: $735.42
Annual Service Cost Savings: $262.50
Average Annual Material Savings: $236.60
Annual Energy, Labor & Material Savings: $1,234.52
Total Savings over LED System Life: $14,696.67
RESULTS - (with LED system cost factored in):
Total Energy Cost: $15,980.00 $7,225.00
Total Lamp and Ballast Cost: $1,316.67 $5,510.00
Total Service Cost; $3,125.00 $0.00
Total Cost of Operation $20,421.67 $12,735.00
Payback in Years (w/ Labor & Material Savings): 4.5
Return on Investment (ROI): 166.7%
Annual Cost of Operation Per Unit After Payback: $60.69

Environmental Savings:

Over Life of Product, assuming coal electrical generation

Total kWh Saved

Total pounds of CO2
Total pounds of NOX
Total pounds of SO2
Total pounds of PM10
Total pounds of PM2.5
Total pounds of VOC
Total pounds of CO
Total pounds of Mercury

Total number of Equivalent Cars Taken Off the Road for 10 Years:

79,063
108
280

13
0.002
0.4




Total Cost of Operation - Current vs LED Retrofit

MODIFY ONLY SHADED CELLS

NorthEast
Electrical

DISTRIBUTORS

INPUTS:
Cost per kWh: $0.1700
Operating Hours per Year: 4,200 4,200
Number of Fixtures/Retrofits: 10
Current LED Solution
Model: 250W HPS Cobralux C-150
Lamps per Fixture: 1 1
Lamp Wattage: 250 149
System Wattage: 295 149
Lamp Life: 24,000 50,000
Cost per Lamp: $20.00 $827.00
Ballast Life: 50,000 N/A
Cost per Ballast: $90.00 N/A
Relamp Service Cost: $150.00
RESULTS: (cost of LED system not factored in)
Average Years Between Relamps: 5.7 11.9
Annual Energy Used kWh: 12,390 6,258
Annual Energy Savings: $1,042.44
Annual Service Cost Savings: $262.50
Average Annual Material Savings: $236.60
Annual Energy, Labor & Material Savings: $1,541.54
Total Savings over LED System Life: $18,351.67
RESULTS - (with LED system cost factored in):
Total Energy Cost: $25,075.00 $12,665.00
Total Lamp and Ballast Cost: $1,316.67 $8,270.00
Total Service Cost: $3,125.00 $0.00
Total Cost of Operation $29,516.67 $20,935.00
Payback in Years (w/ Labor & Material Savings): 5.4
Return on Investment (ROI): 121.9%
Annual Cost of Operation Per Unit After Payback: $106.39

Environmental Savings:

Over Life of Product, assuming coal electrical generation

Total kWh Saved

Total pounds of CO2
Total pounds of NOX
Total pounds of SO2
Total pounds of PM10
Total pounds of PM2.5
Total pounds of VOC
Total pounds of CO
Total pounds of Mercury

Total number of Equivalent Cars Taken Off the Road for 10 Years:

112,065
154
397

9

5

2

18
0.003
0.6




Total Cost of Operation - Current vs LED Retrofit
MODIFY ONLY SHADED CELLS

' NorthEast
= Electrical

DISTRIBUTORS

INPUTS:
Cost per kWh: $0.1700
Operating Hours per Year: 4,200 4,200
Number of Fixtures/Retrofits: 5
Current LED Solution
Model: 400W HPS Cobralux C-200
Lamps per Fixture: 1 1
Lamp Wattage: 400 192
System Wattage: 464 192
Lamp Life: 24,000 50,000
Cost per Lamp: $20.00 $1,115.00
Ballast Life: 50,000 N/A
Cost per Ballast: $90.00 N/A
Relamp Service Cost: $150.00
RESULTS: (cost of LED system not factored in)
Average Years Between Relamps: 5.7 11.9
Annual Energy Used kWh: 9,744 4,032
Annual Energy Savings: $971.04
Annual Service Cost Savings: $131.25
Average Annual Material Savings: $118.30
Annual Energy, Labor & Material Savings: $1,220.59
Total Savings over LED System Life: $14,530.83
RESULTS - (with LED system cost factored in):
Total Energy Cost: $19,720.00 $8,160.00
Total Lamp and Ballast Cost: $658.33 $5,575.00
Total Service Cost: $1,562.50 $0.00
Total Cost of Operation $21,940.83 $13,735.00
Payback in Years (w/ Labor & Material Savings): 4.6
Return on Investment (ROI): 160.6%
Annual Cost of Operation Per Unit After Payback: $137.09

Environmental Savings:

Over Life of Product, assuming coal electrical generation

Total kWh Saved

Total pounds of CO2
Total pounds of NOX
Total pounds of SO2
Total pounds of PM10
Total pounds of PM2.5
Total pounds of VOC
Total pounds of CO
Total pounds of Mercury

Total number of Equivalent Cars Taken Off the Road for 10 Years:

68,000

104,380
143
370

9

5

2

17
0.002
0.6
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FED. CORP.

GENERAL CONTRACTORS

(781) 329-1044
FAX (781) 329-1039

January 27, 2009

Ms, Marie Cannion, P.E,

Earth Tech, Inc.

300 Baker Ave.

Concord, Massachusetts 01742

Re; Millbury Sewers
Contract No. 32 & 33
Replacement of Knollwood Cir, Pump Station

Dear Ms. Cannon;

PAGE 82/83

&o. 5 a

At your request we have reviewed the documents supplied to us for the replacement of
the Knollwood Circle Pump Station and have prepared a proposal to include a breakdown

of costs per category of construction as follows:

Excavation & Backfill including shoring
Furnish & Install Precast Structures

Furnish & Tnstall Submersible Pump package
Complete Electrical System including Generator
Furnish & Install all Piping

Demo Existing Equipment & Structures

Erosion Controls & Site Restoration

Bypass Existing Sewage Flow

R N

Total as described above..........c..coooviiniiii i

Exclusions:

Rock excavation & refill

Police details

Electrical allowance over $5000
Uusuitable material & refill

Hazardous material handling & disposal

e

$107,123.00
$ 54,809.00
$100,901.00
$123,855.00
$ 30,740.00
$ 12.650.00
$ 32,660.00
$ 37,555.00

$500,293.00

1039 EAST STREET, DEDHAM, MA 02026-6521
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Page 2
Earth Tech, Ing.
January 27, 2009

Insertion valves

Piping modifications to existing force main
Erosion controls beyond haybales & siltfence
Bypass pumping beyond 2 months

VPN

In addition to the above, we propose as requested to remmove the existing generator at the
Knollwood site and reinstall it at the Elmwood School to include removing the old
generator and disposing of it and installing the automatic transfer switch within the
existing pump station for the total price of $ 8,855.00, This addition can only be
performed in conjunction with the replacement of the Knollwood Pump Station,

If'you have any questions please feel free to contact us,
Sincerely yours,

e P Vit

Lester P. Valente
Project Engineer
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East Milbury {Area 6 7) and Park HiMartin (Area 11) Sewer Project tas! Updated 9-28-09

Change Ordsr Summary

Origin Contract Price $ 5,584,586.30

Change Orders L o M
fa 1,921.79 Ward St water maln replacement $9,644.54
b 2,270,40 Ward St waler maln replacement $8,650.88 $0.00 $8,650.88
1c 3,181,95 Barbara Ave seivice replacement Change Order 3 $14.210.49 $19,351.50 $33,661.99
1d 2,270.40 Hitop Drive ssnvice replacement Change Order 4 $24,338.01 $0.00 $24,338.01
Sum 1 § 964454 Change Order § $508,148.00 $0.00 $509,148.00
Revised Contract Valuo $ 5,604,230.84 Change Order 8 . $192,424.67 $0.00 $192,424.67
Change Order 7 $52,102.62 $0.00 $52,102.62
2a 1,471.65 Grafton Rd repakr waler service Change Order § $31,880.40 $0.00 $31,880.40
b 846.07 Shirley Ave repalr water leak Change Order 8 $87,834.68 $0.00 $67,834.68
2 1,265.35 Wheelock Ava move sewer sevice .JGhangs Order 10 $48,214,50 $0,00 $46,214.50,
2d 2,440.78 Scolt S1 ropalr water service loak ‘Ichangs Order 11 ip .00 $0.00 $0.00
20 2,618.03 Grafton & Ackerman Rd dslays $0.00 $25,074.64
Sum 2 §8,650,88 $0.00 $0.00
Revised Contract Valie $ §,602,881,72 $0.00 $44,572.15
$0.00 $1,797.64
3 $5,746,99 Park Hid repalr waler line
3b $1,230.28 Park Hil tepalr waler line $1,043,334.69
3¢ $8,775.51 Grafton Rd Inadequale police detalls Z 3
3d $3,347,17 FiBA Bidg fire setvice repalr $6,627,930.93
3o $9,639.83 Grafton Rd Inadequate pofice delalls ] $6,600,5/9.49
3 $936,16 Grafion Rd inadequate police details
3 $3,986.04_Grafton Rd 2 hour delay
Sum 3 $33,661.99
Ravised Contract Value $ 5,636,543.74
4a $3,435.07 Underground electrical service connection repair
4b $2,840.50 SMH Cores
4 $738.12 Cedar Ave waler maln repair
4d $1,100.38 Ackerman Road waler service repair
40 $1,508.42 Raymond Streel water mainrepai
4f $1,808,78 Grafton Read road markings
4g $4,953.48 Park Hil Ave underdrain repalrs
4h $2,054.46 Park Hil Ave underdrain asphal
4 $2,887.20 Wyman Gordon semvica repalr
4] $3,013,62 Relocale draln at Barbara Ave
Sum4 $24,338.01
Revied Contract Value $ 5,660,881.72
—F 5a $500,293.00 Upgrade/Replace Knoliwood PS :
5h $8,855.00 Rslocate generator from Knoliwood PS to Elmwood School ;
Sum$ $509,148.00 ¢
Revised Gontract Valua $ 6,170,020.72 !
i
6a $10,850.00 Frre Station #3 sewer connection i
&b $2,749.13 Remove water main and lodge H
6 $4,608.45 Replace CMP pipo with ADS Ppa |
o $3,456.88 Martin Street sewer connedtion I
6o $4,245.28 Martin Street sewer connection H
o $1,514.93 Paikhill Ave sewer connection ¢
6g $150,000.00 John, Hervy, and Marion St Drainage [mprovements [
] $15,000.00_Raymond Strest Drainage impravaiments :
Sum 6 $192,42467
Revised Contract Valua s 5,362,454.39
7a $31,274.43 Price Adjustment for hem 15G
7o $2,540.30 Marion Ave LPS Conneclions & Adaplors
7c $5,324.40 Hastings Ave Draln Replacement
74 $7,083,19  Marlin Siresl Benn and related work
Te $5,860.30  Refay Water Main on Ward Ave
Sum7 $52,10262
Revised Contract Valua $ 6,414,557.04
8a $13,190.40 Price Adjustment for kems 15€ &15F 1
8b $18.690.00 Add1 Fence and Guard Ral @ PSs
Sum8 $31,880.40
Revisad Contract Vakie $ 6,445,437.41
9a $8,190,00 MHD Trallic Loop
ob $1,100.44  Middieton WT MH Cover
g $5,313.80 Middiston CB
S¢ $1,889.42 Raymond St Drainage final v estimate In CO 6H
9o $20,016.28 Knotiwood Insert Valve
] $14,121.70  Knoliwoed Odor Control
9g $9,398.37 Water Maln & Seivice conflict on John St.
oh $4,680.00 AddiPavement @ PSs
L $3,31569 NGRID Charge over $5,000 Afowance
oj $0.00_ Time Extansionto 7/1/10 for linal overlay pavement
Sum 9 $£67,834.68 H
Revised Contract Value $ 6,514,272.09 i
102 $723.87 Low Lovel Floats {
10b $4,567.50 Knolhwood Circle Fencing Mods
10¢ $40,923,13 _ W. Maln Drain Repalr
Sum 10 $46,214.50
Revised Cortract Value $ 8,560,486.59
112 $— 8152024 UR ing-Ponding jod by €O 13a
Revised Contract Value o y642,145.02
12a 6327.14  Xira Elec Condui rel to NGRID pole placament
12b $ 689253 Xiraby-pass pumping at Knofwood dus to NGRID delays
12¢ & 7.854.97 Widaning of Marion Ave
12d UR HnslA 1o UR-Bow Sup d by CO 13a
Sum 12 $21,074.64
Revised Contract Value $———§,663,10042
13a $44,572.15 FINAL UP BALANCING/CORRECTION B
13b $765.80 Replace high tamp alarm T-stats per WAJA
13 $1,031.81 _ Controt Mods al Pumping Stations by WAJA h
Sum 13 $45,369.76

Final Contract Value $ 6,627,930.99

Liwork\92666ROMEAST MILLBURY & PARK HILL MARTIN\ConstruclioniChange Orders\Area 87 CO SUMMARY hru 13.x88/4/2010




A :COM AECOM 978 371 4000 tel
300 Baker Avenue, Suite 290 978 371 2468 fax
Concord, MA Q1742
WWW.28c0om.com

February 1, 2011

Board of Sewer Commissioners
127 Elm Street
Millbury, MA 01527

Attn: Mr. Gary C. Nelson, Chairman

Subject: AGREEMENT for General Consulting Services
Grafton Street Pump Station Upgrade

Dear Mr. Nelson:

AECOM Technical Services, Inc. (AECOM) (ENGINEER) proposes 1o render professional engineering
services in connection with the Grafton Street Pump Station upgrade (PROJECT). The Town of
Millbury, Massachusetts acting through its Board of Sewer Commissioners (OWNER) is expected to
furnish AECOM with full information as to your requirements including any special or extraordinary
considerations for the PROJECT or Special Services needed, and also, to make available pertinent

existing data.

ENGINEER’s services will consist of designing the replacement of the existing pneumatic-type pumping
station with submersible pump-type station arrangement in accordance with the Sewer Department
requirements as executed for the Fast Millbury pumping stations and Knollwood Circle replacement
station comipleted under Sewer Construction Contract 32/33. The scope of the upgrade services includes;
establishing design flow conditions, preparing recommendations for upgraded equipment including
clectrical service as necessary, limited permitting (Request for Determination of Applicability, only) and
preparation of plans and specifications to solicit bids for the recommended improvements. The
ENGINEER will also provide services related to advertising and soliciting general bids and filed sub-bids
(electrical only) for the project including; distributing plans and specifications (up to 50 sets), responding
to questions during the bid period(s), issuing addenda, attending the bid openings (electrical sub-bid and
general bid), preparing a Bid Tabulation and recommendations related to filed sub-bid and general bid
Contract Award. Construction services, including shop drawing review and limited field observation are
outlined in the attached table for budgeting purposes, but will be verified when these services are
amended to this Contract at a future date.

Compensation for ENGINEER’s services shall be on a time and materials basis as outlined in the
attached Schedule of Fees and Conditions. The project involves an investigating phase from which the
recommendations and thus specific scope of improvements will be determined. The estimated fee
includes separate budgets for these phases which may require adjustment depending on the result of the
prior phase. Compensation on this PROJECT will not exceed Fifty-Five Thousand Three Hundred Fifty-
Five Dollars ($55,355) without prior written authorization from the OWNER.

ENGINEER éxpects to complete the services contained in this LETTER AGREEMENT within 150
calendar days of the ENGINEER’s receipt of the executed LETTER AGREEMENT from the OWNER.

LAwork\92666\PRONProposals\Grafton Street PS\Letter Agreement_Grafton Street PS Up grade.doc




Letter Agreement

=
A-COM Town of Millbury, MA Board of Sewer Commissioners
Professional Services — Grafton Street Pump Station Upgrade

This LETTER AGREEMENT, including all attachments, represents the entire understanding between the OWNER and

ENGINEER in respect of the PROJECT and may only be modified in writing, if signed by both parties. If it satisfactorily
se’fs_forth OWNER's understanding of the arrangement between us, we would appreciate your signing the enclosed
originals of this LETTER AGREEMENT in the space provided below. Please return two (2) executed copies to us for

our accounting and PROJECT records.

Very truly yours, ACCEPTED BY:

AECOM Town of Millbury, Massachusetts
By its Board of Sewer Commissioners

. Joseph M. Boccadoro, P.E. Gary C. Nelson, Chairman

Senior Project Director
L ' gguﬂom
" Ny Happy rickson, Clerk

2L

TRichard Jui)ﬁlvii/ ; PE. i

Vice Preside Frank Gagliardi, Member
ﬂ

Date: ,77 - 5 ”// Date: D//J/////

Attachments:

1. Schedule of Fees and Conditions, consisting of two (2) pages
2. Estimated Fees Table

CERTIFICATION OF APPROPRIATION

The undersigned hereby certifies that an appropriation in the amount of this LETTER AGREEMENT is available

therefore.
4% Date: (5// S/
Finance Directof

Lawork\92666\PROJ\Proposals\Grafton Street PS\Letter Agreement_Grafton Street PS Upgrade.doc




Letter Agreement
Town of Millbury, MA Board of Sewer Commissioners
Professional Services — Grafton Street Pump Station Upgrade

AECOM TECHNICAL SERVICES, INC.

Schedule of Fees and Conditions

Scope of Services
AECOM Technical Services, Inc. (AECOM), shall perform, as agent for the OWNER; the professional services designated and described in the

LETTER AQREEMENT between the parties dated February 1, 2011, which constitutes a part of this Schedule.

Compensation for Services
Compensation for services will be based on the time required to provide services.

Compensation for services will be based on the time required to provide services computed as the sum of the following:

1 Labor - 2.14 times Salary Costs. Salary costs are defined as the cost of salaries (including sick leave, vacation and holiday pay applicable
‘ ther.eto) of those staff personnel directly chargeable to the Project; plus unemployment, excise and payroll taxes; and contributions for
social security, employment compensation insurance, retirement benefits, and medical and insurance benefits.

2. Other Direct Costs - The following costs of direct expenses will be billed at AECOM cost and/or at the nominal rates plus the identified
percentage mark-up. ‘
a) Identifiable living and traveling expenses of employees when away from home office plus 5%.
b) Communication expenses including long distance telephone, facsimile, telegraph, cable and mailing charges plus 5%.
¢) Printing and reproduction costs plus 5%.
d) Laboratory costs plus 5%.
¢) Purchase or rental of specialized equipment from outside vendors plus 5%.
f) Rental charges for specialized equipment owned or leased by AECOM.

3. Services of Consultants - AECOM may engage contractors and/or other professionals to perform specific services. These services will be
billed at cost plus 5%. It is understood and agreed that all consultants who or which may be engaged by ARCOM are independent
contractors of AECOM and not employees of AECOM; and, AECOM shall have no right, duty or obligation to direct or control the
contractor’s employees or the safety procedures, means, and methods or techniques of contractors.

Invoices and Payment Conditions
Tnvoices for services performed will be submitted to OWNER on a monthly basis. Payments by OWNER to AECOM shall be made within thirty

(30) days of receipt of Invoice. Payments shall be mailed to the AECOM’s lock box location at Bank of America, AECOM Technical Services, Inc.,
1178 Paysphere Circle, Chicago IL 60674.. If payment is not made within thirty (30) days after receipt of bill, the amounts due shall include 2
charge at the rate of one and one-half percent (1-1/2%) per month from the thirtieth day, and in addition AECOM may, after giving seven (7) days’
written notice, suspend services under this LETTER AGREEMENT until AECOM has been paid in full all amounts due it for services invoiced

without liability for delays or damages which result therefrom.

Ownership of Documents -
All documents, including Drawings, Specifications, estimates, field notes, and other data, prepared or furnished under this LETTER AGREEMENT

are instruments of service in respect to the Project and shall remain the property of AECOM whether or not the Project is completed. AECOM shall
retain ownership of all Documents, Drawings, Specifications, Estimates, F ield Notes, and other data, and any copyright thereto. OWNER may make
and retain copies thereof as is necessary to occupy and operate the Project by OWNER or others, however, such documents are not intended or
represented to be suitable for additions, extensions, or completion of the Project by another engineer, or use on any other project. Any reuse without
written verification or adaptation by AECOM for the specific purpose intended is at OWNER's sole risk and without liability or legal exposure to
AECOM or their independent contractors or consultants. The OWNER shall indemnify, defend, and hold harmless AECOM and their independent
contractors, and consultants from all claims, damages, loses, and expenses, including attorney’s fees arising out of or resulting therefrom. Any such
verification or adaptation will entitle AECOM to further compensation at rates to be agreed upon by OWNER and AECOM.

Opinions of Cost
AECOM opinions of probable Total Project Costs and Construction Cost are estimates provided on the basis of experience and qualifications and

represent its best judgment as experienced and qualified professionals familiar with the construction industry. Since AECOM has no control over the
means, methods or techniques of construction, or the cost of labor, materials, equipment or services furnished by others or over competitive bidding

LAwork\92666\PROJ\Proposals\Grafton Street PS\Letter Agreement_Gratton Street PS Upgrade_JMBRev3-8-11.doc




Letter Agreement

8
A:COM Town of Millbury, MA Board of Sewer Commissioners
Professional Services — Grafton Street Pump Station Upgrade

Right of Entry
The OWNER agrees to provide access to and to furnish right of entry on all public and private land necessary for AECOM to perform services

required under this LETTER AGREEMENT. Where OWNER is not the owner of any site upon which AECOM is required to perform services,
AECOM shall have the right to require written permission from the owner of said site to perform the service required thereon, AECOM will take
reasonable precautions to minjmize damage to the property from use of equipment, but has not included in the fee the cost of restoration or damage
that may result from our operations. If AECOM is required to restore the property to its former condition, the costs will be added to its fee.

Hazardous Waste and Asbestos
AECOM and its independent contractors and consultants shall have no responsibility for the presence, generation, discovery, handling,

transportation, removal, or disposal of, or exposure of persons to, hazardous materials in any form located at the Project Site. In the event
unanticipated hazardous materials are discovered on the Project Site, OWNER agrees that any such discovery constitutes a changed condition
necessitating a renegotiation of the Scope of Services, additional compensation, or a termination of services. In addition, OWNER agrees to defend,
indemnify, and hold AECOM harmless for any claims arising out of or related to the discovery of unanticipated hazardous materials.

Subsurface Conditions

OWNER recognizes that special risks occur whenever engineering or related disciplines are applied to identify subsurface conditions. Even a
comprehensive sampling and testing progran, implemented with appropriate equipment and experience by personnel under the direction of a trained
professional who functions in accordance with the prevailing standard to care may £ail to detect certain hidden conditions. For similar reasons, actual
environmental, geological, and technical conditions that AECOM properly inferred to exist between sampling points may differ significantly from
those that actually exist. The passage of time also must be considered, and the OWNER recognizes that due to natural occurrences or direct or

indirect human intervention at the Site or distance from it, actual conditions may quickly change.

Health and Safety
AECOM shall be responsible for, and its employees shall follow, health and safety precautions, which meet federal, state and local standards, statues,

and regulations. AECOM shall not specify construction procedures, manage or supervise construction, or implement or be responsible for health and
safety procedures for other than its own employees or subconsultants. AECOM shall not share any responsibility for the acts, errors, ot omissions of
its subconsultants or other parties on the Project nor have control or change of, or be responsible for, construction means, methods, techniques,
sequences, or procedures, or for safety precautions and programs. Unless otherwise agreed in the LETTER AGREEMENT, AECOM observation
and testing of portions of the work of other parties on the Project shall not relieve such other parties from their responsibilities for performing their
work in accordance with applicable plans, specifications and health and safety requirements. Accordingly, OWNER agrees 10 defend, indemnify,
and hold AECOM harmless from any and all claims, liabilities, fines, administrative penalties, or other costs, including court costs and attorney’s
fees, by any third parties arising out of or relating to health and safety procedures for other than its own employees or subconsultants, or arising out
of or related to the acts, errors, or omissions of contractors, subcontractors, independent consultants, subconsultants, or other parties on the Project.

Insurance . :
AECOM is protected by Workmen'’s Compensation Insurance, Standard Public Liability Insurance, and Professional Liability Insurance. AECOM
damage or liability beyond the amounts, limits

will furnish information and certificates at your request. AECOM will not be responsible for any loss,
and conditions of such insurance. AECOM will not be responsible for any loss, damage or liability arising from the OWNER s negligent acts, errors
and omissions and those by OWNER's staff, consultants, contractors and agents or from those of any person for whose conduct AECOM is not

legally responsible.

Risk Allocation
The OWNER hereby agrees to limit AECOM’s total liability for any claims or damages of any nature whatsoever to a maximum amount equal to the

total compensation received by AECOM under this LETTER AGREEMENT.

Standard of Care
1t is understood that AECOM makes no warranty, either expressed or implied, as to the findings, designs, accommodations, specifications, or

professional advice or opinion that AECOM represents except that it shall perform its Services in accordance with the standards of care and diligence
normally practiced by professional consulting firms performing Services of a similar pature in the same locale.

Termination
The obligations of either party may be terminated by either party upon twenty days’ written notice.

Project Suspension/Abandonment
ded or abandoned in whole or in part for more than three months, AECOM will be compensated for all services performed

If the Project is suspen
m the OWNER of such suspension or abandonment, together with payment of reimbursable expenses then due. If

prior to receipt of written notice fro
the Project is resumed after being suspended for more than three months, AECOM’s compensation shall be equitably adjusted.

L:Awork\92666\PROJ\Proposals\Grafton Street PS\Letter Agreement_Grafton Street PS Upgrade.doc
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W, J. BUDZYNA
rrf’rlx?s,\(fti;:L EC%URT 588 e
WHIT LE, MA 01 ) » .
| 5186

PLEASE INDIGATE THE ABOVE NUMBER WHEN ORDERING

{508) 234-6021
10 ¢
. QUOTATION DATE , SALESPERSON
Millbury Pire Department Mar. 14, 2007,
{ INOUIRY DATE UINGUAY NUMBER l
Attn: Chief David Fudge q ! ;
ESTIMAETED SHIPRING DATE SHIFPED \%A FO.8. Y5
6 yeeks ARD ! Freight Net 30
QUANTITY = DESCRIPTION PRICE AMOUNT
1 Ryocera TP34512600FC2A113 Solar Power System,
345 watts, 12 VDC, 600 Ampere-hours,
with top-of-pole mounting structure, steel batiery
enclosure, 30 ampere pover panel, and wiring
harneseg. . $B873 |00
o |
1 Fraight charge ' 200 00
1 |
TOTAL $7173 00
E
| i
i ]
| |
| !
| ™ |
i |
1 I !
i !
|

WE ARE PLEASEL TO SUBIAT THE ABOVE QUOTATION FOR YOUR CCHSIDERATION, BHCULD YOU PLACE AM ORDER, BE ABSURFED IT WILL REGEIVE OUR PROMPT ATTENTION. TH'S
QUOTATION S BURJECT TO THE CONDITICNS PRINTED DN REVERSE S10E, AND 19 VALID FCR QQ._. DAYS. THEREAFTER IT I8 QUEJECT 70 CHANGE wWiTHCUT HOTICE,

ACCEPTED DATE

BIGN AND RETURN YELLOVY ACCEPTANCE COPY WHEN ORDERING.




ORDER NO.

DATE

SHIP TO




48 PROVIDENCE STREET ¢ P.O. BOX 566
MILLBURY, MA 01527
(508) 865-1972 - (508) 865-1973

CSTARTTIME TECHNICIAN

(GRS

TOMM OF FITLLILRY FURE STATIOM B MEILLEURY
GEAFTON RO FIRE DERT BTOARE CGRAFTON DY

LR ELM 8T FIRLLBURY,  ME @Lssy

LI BURY iy @187

T
Ry {f/‘?":
P > i,
el

remrance 8 2.7

O ASRUGE PAOPER CREINT, PLEASE JITTURN THIS PORTION AND IMCLUDE YOUR ACCOUNT NUIBER QN YOUR GHECK

T WORKREQUESTED/ PROBLEM

TRETOLLATION

S WORK PREFORMED. -

THETOLL EUTe4 PEERLESS BOTLER : s o
i+l Illl!‘ H](.] PR BOXLE L/)/'//?V’\?Z) jé/ﬂé 5000

e GUOTED E L e S
QUANT NITCOST | EXTE

.

o 704 592

PLEASE PAY
THIS AMOUNT




EPA ENERGY STAR® Boiler Product List

NT! Triton VS100
NTI Triton 'VS90
NTI Triton VS80
‘OMEGA COMFORT JLG JLG-28
OMEGA COMFORT OME ‘OME620D
'OMEGA COMFORT TEK TEK3 c
PB Heat, LLC Combi 160 PC-160C 90.7
Peerless Cast 92 ‘Cast 92-2 027
Peerless Cast 92 Cast92-4 92.7
Peerless (P.B. Heat)  EC/ECT 'EC/ECT-04- 1.25 gph 85.1
Peerless (P.B, Heat)  EC/ECT 'EC/ECT-03-.75 gph 85.4
Peerless (P.B. Heat) EC/ECT EC/ECT-05- 1.75 gph 85.6
‘Peerless (P.B. Heat) EC/ECT EC/ECT-04- 1.50 gph :85.2
Peerless (P.B. Heat)  EC/ECT 'EC/ECT-05- 2.00 gph 85.2
Peerless (P.B. Heat) ~ EC/ECT 'EC/ECT-03- 1.00 gph 85.3
Peerless (P.B. Heat)  EC/ECT .EC/ECT-04-1.25 gph 86.1
Peerless (P.B. Heat) ~ EC/ECT [EC/ECT-05- 1.75 gph 86.2
Peerless (P.B. Heat) ‘EC/ECT fEC/ECT-OS- .75 gph 86.6
; ; "PDE-03, PDE-04,
Peerless (P.B. Heat) PDE PDE-05 -85
, "Peerless Pinnacle :
Peerless (P.B. Heat) Oil PO-84 ‘Water il 91.3
‘ ‘Peerless Pinnacle ; ‘ i
‘Peerless (P.B. Heat) Oil PO-70 ‘Water Qil 91.7
f Peerless Pinnacle ‘ ‘ :
Peerless (P.B. Heat) Ol PO-84A Water Oil :91.8
; ‘Peerless Pinnacle : ’ ~
Peerless (P.B. Heat) Oil PO-70A ‘Water Oil 92
“ Peerless Series ‘ |
Peerless (P.B. Heat)  PSCII PSCII-04-WPC Water Gas 85

, Peerless Series ‘ 7
Peerless (P.B. Heat) PSCII PSCII-05-WPC Water Gas -85
f Peerless Series
Peerless (P.B. Heat)  PSCII /PSCH-06-WPC Water ‘Gas :85.1

‘Peerless Series : ‘ !

Peerless (P.B. Heat) PSC I PSCII-03-WPC - - Water Gas 86
Peerless (P.B. Heat) ;Pinnacle ‘P1-80, PI-140, PI-199  Water Gas ,';595.1
Peerless (P.B. Heat) - Pinnacle PI-T50, PI-T80 -~ Water Gas 95.1
Peerless (P.B. Heat) PRO Series PRO-04-100 Water Ol :85.2
Peerless (P.B. Heat) ~ PRO Series PRO-05-125 Water oil 85.2
Peerless (P.B. Heat) ~ PRO Series 'PRO-03-060 'Water {o]l 85.4
Peerless (P.B. Heat)  PRO Series 'PRO-04-080 ~ Water 0l 86.4
Peerless (P.B. Heat)  PRO Series 'PRO-05-100 ‘Water Ol 86.5
Peerless (P.B. Heat) PureFire PF-50 ‘Water 7 ‘Gas .95.0
Peerless (P.B. Heat)  PureFire PF-80 ‘Water Gas 1952
Peerless (P.B. Heat) ~ PureFire PF-140 Water Gas 96,3
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FUTURE SOLAR SYSTEMS, LLC
Letter of Intent

CONFIDENTIAL

June 6, 2011

Millbury Town Hall
Laurrie Connors
Town Planner

Re: Power Purchase Agreement and Construction of Solar Facility

Future Solar Systems, LLC or its assignee or designee (‘FSS”) is pleased to
provide you with this Letter of Intent as an expression of interest to construct and install
a commercial photovoltaic (“PV”) system (the “System”) for

The Millbury Town Hall (HOST) to purchase all of the energy produced by the System
(together, the “Project”). Based upon our site survey and numerous discussions with
you, we believe that the Project will provide you with a long-term source of low cost
electricity, with no initial capital outlay by the Town.

1. Description of System, and power purchase terms. The System and power
purchase details will be as described in the terms and conditions set forth in
Exhibit A hereto

2. Term Sheet. The main electric purchase and termination terms and conditions

respecting the Project are set forth in Exhibit B hereto, including purchase
conversion costs in Exhibit C.

3. Conditions to Closing. The obligations of the parties to execute the definitive
documents to proceed with the Project (the “Closing”) shall be subject to the
following conditions:

3.1. Due Diligence. Each party and its attorneys, accountants, lenders and
other representatives and agents shall have satisfactorily completed their due diligence
investigation of the other party and the Project.

3.2. Power Purchase Agreement. The parties shall have entered into a
mutually satisfactory definitive power purchase agreement (the “PPA”), as contemplated
by the Terms and Conditions set forth in Exhibit A hereto, as well as a site access
agreement and other ancillary agreement as may be mutually agreed.

3.3. Corporate Approvals. The Project shall have been duly approved by
HOST and FSS, before final execution of the PPA.




3.4. Closing Date. The Closing shall take place no later than Sept

15, 2011, or such other date as the parties shall agree.

4.

HOST agrees that until the termination of this letter of intent pursuant to
Paragraph 8 below, it will allow FSS and its lenders, auditors, investors and their
respective representatives reasonable access to HOST’s premises, assets,
records, personnel, customers, suppliers and such other similar third parties for
the purpose of completing all due diligence investigations deemed necessary or
advisable by FSS, provided that the timing, scope and form of any on-site work
will be coordinated with HOST.

Confidentiality. Each party shall keep confidential any business information of
the other that is in written form and labeled confidential, and shall return any such
material to the other in the event that the Closing shall not occur. The terms of
this letter of intent, including Exhibit A and the terms of the PPA and any other
agreement prepared and presented by FSS are deemed confidential information

of FSS.

Non-Disclosure. FSS and HOST agree that no disclosure of the Project or the
proposal contained in this letter of intent shall be made to any third party without
the consent of the other, except to each party’s legal counsel and accountants, to
each party’s directors and shareholders for the purpose of obtaining the
approvals referred to herein, or to FSS' investors, lender(s) or lease financing
sources, or as may be required by law (in which event the non-disclosing party or
parties shall be given an opportunity to review in advance the proposed
disclosure). Following the Closing, FSS may publicize the Project in connection
with its business and marketing activities.

Expenses. Except as otherwise expressly provided herein, each party will be
responsible for its own costs and expenses, including counsel fees, incurred in
connection with the transactions contemplated by this letter of intent.

Expiration. The proposal set forth in this letter of intent, shall terminate upon
notice given by FSS at or after 5:00 p.m. EST, on October 30, 2010 unless prior
to such time and date FSS shall have received from HOST a copy of this letter
countersigned in the place indicated below. This letter of intent supersedes in all
respects any prior agreements between or among the parties or their affiliates
relating to the Project.

Exclusivity. This letter constitutes the agreement of HOST to work exclusively
with FSS with respect to the Project. During the period commencing on the date
of this letter and ending on the earlier of the Closing date or the date that is 90
days after the date hereof, HOST shall not: (i) directly or indirectly through any
other party engage in any negotiations with or provide any information to any
other person, firm or corporation with respect to a transaction similar to the
Project and will notify FSS promptly of the receipt of any unsolicited offer
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therefore. In the event of any breach of the provisions of this Section 9 or any
termination of the definitive purchase and sale agreement due to a material
breach on the part of HOST, HOST will pay to FSS all reasonable out-of-pocket
expenses which FSS incurred in connection with the Project, including without
limitation attorneys' fees and other expenses.

Letter of Intent. It is not the intention of the parties that this letter or any actions
of the parties with respect hereto be, or be deemed to constitute, a legally
binding obligation of the parties hereto, except that the provisions of Sections 4
through 8 shall be binding and enforceable obligations of HOST and FSS and, in
consideration of FSS' submission of this letter of intent, the provisions of Section
9 shall be binding and enforceable obligations of HOST. Any other legally
binding obligation with respect to the Project shall arise or exist only upon the
execution and delivery of a definitive agreement, and all rights and obligations of
the parties shall be governed by such agreement. Accordingly, subject to the
provisions of Section 8, any party is free to abandon negotiations regarding the
Project at any time, for any reason or for no reason, by notice to the other in
writing, and the decision of any party so to abandon discussions shall not be
subject to legal challenge by the other.

Please acknowledge your intent to proceed with the Project on the basis described in
this letter by signing where indicated below and returning one signed original to me.

Very truly yours,
FUTURE SOLAR SYSTEMS, LLC

By. james Dunn

James Dunn
President

Agreed to and accepted this
day of , 2011

Town of Millbury

Laurie Connors

Town

Planner




Exhibit A — Terms and Conditions

Parties

Future Solar Systems, Inc., its assignee or its designee (“FSS”") and
(“Customer”).

FSS is a developer of solar photovoltaic generating systems on third-
party facilities. Customer is the party that will receive all of the energy
produced by the System. Each party may be referred to individually
as a “Party” and jointly as the “Parties.”

Power Purchase
Agreement

The PPA shall be a firm contract pursuant to which FSS shall install,
maintain, own and operate the System as a means for producing
electricity.

The parties shall also enter into a property access agreement that will
provide among other things access to Customer’s property and
rooftop for all purposes necessary to the PPA, as well as other
ancillary agreement to be agreed upon.

System

The System, which shall be owned by FSS, is a PV system of
approximately 85 kW DC which uses solar radiation as the energy
source for the production of electricity. The System shall include
approximately 500 PV panels providing approximately 230W DC
power each, with a Solectria 82
KW inverter, to be installed and maintained on Customer’s property
located at (the “Project Site”).

Term

Twenty (20) years, beginning on the date of the Commissioning of the
System, as defined in the PPA. FSS shall retain all rights to the
Renewable Energy Credits hereunder for the full Term, unless
Customer executes its option to purchase the System from FSS.
Terms and conditions for such purchase shall be set forth in more
detail in the PPA.

Commissioning of the
System

Commissioning of the System will be demonstrated by FSS
presenting a certificate, signed by an independent engineer,
reasonably acceptable to both Parties, verifying that all conditions
precedent for Commissioning have been satisfied for the System.

Rate The rate for electricity consumed by, and to be sold to the Customer
is set forth in Exhibit B, attached hereto. The procedure for rate
change determination is also outlined in Exhibit B.

Metering FSS shall provide and install an electronic, utility-grade electrical

meter on the System that will measure the output from the System in
terms of kWh (“Customer Meter”). FSS or its agent, shall read the
Customer Meter on a monthly basis and shall submit to Customer
quarterly meter reading summaries, together with payment requests,
for the following periods: Jan 1 to Mar 31; Apr 1 to Jun 31; Jul 1 to
Sep 31; and Oct 1 to Dec 31.




Payments

Customer shall make payment to FSS within ten (10) days of
receiving a written payment request. Payment requests shall be sent
following the third month of each calendar quarter as set forth above.
Payment shall be calculated by FSS based on the Rate Schedule
attached as Exhibit B.

Renewable Energy
Credits

The Renewable Energy Credit or environmental attributes associated
with energy produced by the System shall be known as the
Renewable Energy Certificates. Each Renewable Energy Certificate
represents the non-power attributes of one Megawatt-hour of solar
generation, along with any reporting rights arising there-from or
connected therewith. FSS shall retain ownership of all Renewable
Energy Credits (REC’s) associated with the System for the entire term
of the PPA.

Force Majeure

Force Majeure events are those events outside the reasonable control
of a Party that prevent that Party’s performance under the PPA. The
events that qualify as Force Majeure events, which excuse the Party’s
non-performance for some period of time, shall be agreed upon by the
Parties and detailed in the PPA. The prerequisites for making a valid
claim of Force Majeure shall also be detailed in the PPA, but shall
generally include the requirement that the claiming Party notify the
other Party of the existence of a Force Majeure event as well as make
reasonable efforts to continue performance of its obligations under the
PPA.

Neither Party shall be considered in default under the PPA if it is
unable to perform its obligations under the PPA if such delay or failure
is due to an event of Force Majeure. A Party may rely on a claim of
Force Majeure to excuse its performance only to the extent that such
Party: (i) provides prompt notice of such Force Majeure event to the
other Party, giving an estimate of its expected duration and the
probable impact on the performance of its obligations under this
Agreement; (i) exercises all reasonable efforts to continue to perform
its obligations under the PPA,; (iii) expeditiously takes action to correct
or cure the event or condition excusing performance so that the
suspension of performance is no greater in scope and no longer in
duration than is dictated by the problem; provided, however, that
settlement of strikes or other labor disputes will be completely within
the sole discretion of the Party affected by such strike or labor
dispute; (iv) exercises all reasonable efforts to mitigate or limit
damages to the other Party; and (v) provides prompt notice to the
other Party of the cessation of the event or condition giving rise to its
excuse from performance.

Events of Default

Certain events shall qualify as Events of Default under the PPA. Such
Events of Default shall trigger remedies that will be detailed in the PPA,
and which shall specifically include, among other remedies, the right of
the non-defaulting party to declare an early termination of the PPA. The
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following events, among others that may be reasonably negotiated by
the Parties, shall be deemed events of default under the PPA (each
event, an “Event of Default”): (a) the failure of either Party to make when
due, any payment required hereunder if such failure is not remedied
within five (5) Business Days after notice of such failure is given to the
defaulting Party by the other Party; (b) the failure of either Party to
comply with any or all of its other respective obligations in good faith as
herein set forth and such noncompliance is not cured within ten (10)
Business Days after notice thereof to the defaulting Party.

The non-defaulting Party shall have the right, among other rights that
may be reasonably negotiated by the Parties, for so long as such Event
of Default is continuing, to establish by notice to the defaulting Party a
date on which the PPA shall terminate early (the “Early Termination
Date”), and the non-defaulting Party shall calculate, in a commercially
reasonable manner, the Party’s Gains, Losses and Costs and will net
such amounts to determine the single net liquidated termination
payment owed to or from the non-defaulting Party , resuiting from the
early termination of the PPA (“Termination Payment”).

Obligation to Operate and
Maintain the Project

FSS shall operate and maintain the System in accordance with
applicable law, equipment manufacturers’ recommendations and
Good Utility Practices, and shall maintain such documents and
records necessary to confirm FSS’s operation and maintenance of the
System in accordance with such standards.

Indemnification

(a) Indemnity by FSS. The PPA shall provide that FSS releases and
will defend, indemnify, and hold harmless Customer, its officers,
directors, agents, affiliates, employees and permitted assigns
(collectively, “Customer Indemnified Parties”) from and against any
and all losses, costs, damages, injuries, liabilities, claims, demands,
penalties, judgments, awards, and fines, including reasonable and
necessary attorneys’ and experts’ fees and expenses, costs of
investigation, court costs and other dispute resolution costs, and
interest on any of these items (collectively, “Damages”) sustained or
incurred by the Customer Indemnified Parties and only to the extent
(i) caused by the negligence or willful misconduct of FSS, its officers,
directors, agents, affiliates or employees; (i) caused by FSS’s
construction, ownership, operation, or decommissioning of its
System(s); (iii) caused by any violation of applicable law, regulation or
order by FSS; or (iv) caused by any claims by a third party arising out
of any act or omission by FSS.

(b) Indemnity by Customer. The PPA shall provide that Customer
releases and will defend, indemnify, and hold harmless FSS, its
officers, directors, agents, affiliates, employees and permitted assigns
(collectively, “FSS Indemnified Parties”) from and against any and all
Damages sustained or incurred by the FSS Indemnified Parties to the
extent (i) caused by the negligence or willful misconduct of Customer,
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its officers, directors, agents, affiliates or employees; (ii) caused by
any violation of applicable law, regulation or order by Customer; or (iii)
caused by any claims by a third party arising out of any act or
omission by Customer.

(c) Indemnity Procedure. The person entitled to indemnification under
this Section (the “Indemnified Person”) will promptly notify the
indemnifying Party of any claim, and the indemnifying Party will have
the right to assume the investigation and defense of the claim,
including employing legal counsel. If the indemnifying Party does not
promptly assume the investigation and defense of the claim, the
Indemnified Person may do so, including employing legal counsel of
its choice, at the indemnifying Party’s expense. In any case, the
indemnifying Party will pay or reimburse the Indemnified Person for all
court costs, reasonable and necessary attorneys’ fees and experts’
fees relating to the claim and post any appeals bonds.

(d) Limitation of Liability. Except for the acts of gross negligence or
willful misconduct, the Parties (for themselves and their respective
third party licensors, suppliers or contributors) exclude, to the fullest
extent allowed by law, any liability, whether based in contract, tort
(including negligence), or any other legal theory, for indirect,
consequential (including lost profits and data), incidental, special or
punitive damages of any kind, even if it has been advised of the
possibility of such damages. Except for the acts of gross negligence
or willful misconduct, FSS’s maximum liability to Customer for
damages arising out of or relating to the PPA, whether based in
contract, tort (including negligence), or any other legal theory, will not
exceed the amounts payable by Customer for the previous twelve
(12) month period for the particular services giving rise to the cause of
action.

FSS shall obtain customary insurance for systems of similar size and

Insurance
technology as the System. Customer shall continue to maintain
insurance for the location as is customary for its business.

Disputes All disputes will be referred in the first instance to senior officers of

FSS and Customer for resolution. [f such persons cannot resolve the
dispute, it shall be referred to arbitration. Arbitration shall be
conducted by the Commercial Arbitration Rules of the American
Arbitration Association standards in Delaware. The PPA will set forth
the timetables for selecting the arbitrators and the conduct of all such
proceedings. Arbitral awards shall be final and binding on the Parties,
and, to the maximum extent permitted by applicable law, the Parties
waive any right to appeal such award. For the purposes of injunctive
relief, the Parties will submit to jurisdiction in the federal and state
courts located in Delaware.




Assignment

Neither Party shall have the right to assign the PPA or its respective
rights and obligations there-under without the prior written consent of
the other Party except that FSS may, without such consent, transfer,
sell, pledge, encumber or assign title to the System, the PPA, or the
accounts, revenues or proceeds thereof in connection with any
financing or other financial arrangements; provided, further, that any
such assignee shall be bound by the terms and conditions of the PPA
and any other agreements by and between FSS and HOST.

Governing Law

Delaware.

Confidentiality

Any information deemed confidential and relating to this letter of intent
or the PPA shall not be disclosed to any person not employed or
retained by the Parties or their affiliates, except as required of FSS in
relation to its financing or other financial arrangements. Any other
exceptions to this confidentiality requirement shall be determined by
the Parties and included in the PPA. The PPA shall also detail the
rights and obligations of the Parties in the event of compelled
disclosure. The Parties specifically agree that any press release or
other public statement that addresses this letter of intent, the PPA, or
the transactions contemplated herein shall be mutually agreed upon
by the Parties.

Town of Millbury

Future Solar Systems, Inc.

By: By:

Name: Name: James Dunn
Title: » Title: President
Date: Date:




