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SOLAR LEASE AGREEMENT COVER SHEET

This Solar Lease Agreement (consisting of this Cover Sheet, the Terms and Conditions, all Exhibits referenced herein and attached hereto, this “Agreement”) is made and entered into as of the Effective Date and between the parties listed below.

	Party A, as Lessee:
Developer Name,
 (“Entity Name”)

Contact:
Name
Title
Number
	Party B, as Lessor:
 Name, 
a New York municipality (the “Village/Town/City/County”)

Contact:
     Name
     Title
Number

	
Premises Location:
Address
City, NY Zip
	
Duration:
Date of Agreement: Date
(“Effective Date”)

	
Pricing:

Development Period Payment: XX per year

Term Rent: XX per year

Term Rent Adjustment: X % increase per year
	
Commercial Operation Date: TBD

Term: Initial Term: 25 years from the System’s Commercial Operation Date, with option to extend the Lease Term for up to four (4) additional and successive period of five (5) years


[bookmark: _Hlk513730802]Town and Developer shall each be referred to in this Agreement individually as a “Party” and, together, as “Parties”.
RECITALS:

WHEREAS, Town owns and occupies the land located at Address in Village/Town/City/County, New York described in Exhibit A attached hereto (the “Premises”) and desires to lease a portion of the Premises (the “Lease Area”, defined below) to Entity Name;

WHEREAS, the Premises is the site of a landfill which is the subject of a closure plan approved by the New York State Department of Environmental Conservation.

WHEREAS, the Town desires that Entity Name install the System, to be located at the Premises, and Entity Name is willing to perform the installation of the System; and

WHEREAS, Entity Name further desires to lease the Lease Area and the Easements from the Town, and to operate and maintain the System, and provide other services in accordance with the terms and conditions set forth herein.

AGREEMENT

[bookmark: _Hlk512437813][bookmark: _Hlk512437840]NOW, THEREFORE, in consideration of the mutual promises set forth herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

1. Each of the following documents shall be deemed part of this Agreement and are incorporated herein by this reference as though set forth herein in their entirety:

· Terms and Conditions
· Exhibit A, Premises Legal Description
· Exhibit B, Lease Area Description & Design Layout
· Exhibit C, Guaranty

2. This Agreement constitutes the entire agreement and understanding between Entity Name and the Town with respect to the subject matter hereof and supersedes all prior agreements, written or verbal, if any, between them relating to the subject matter hereof, which are hereafter of no further force or effect. The Terms and Conditions and the Exhibits, referred to herein, are integral parts hereof and are made a part of this Agreement by reference. In the event of a conflict between the provisions of this Agreement and those of any Exhibit, the provisions of this Agreement shall prevail over the terms of the Exhibit and any Exhibit shall be corrected accordingly if inconsistent with this Agreement.

3. This Agreement may only be amended, modified, or supplemented by an instrument in writing executed by duly authorized representatives of the Town and Entity Name.

4. This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of New York without reference to its principles or conflicts of laws.

5. The relationship between Entity Name and the Town shall not be that of partners, agents, or joint ventures, and nothing contained in this Agreement shall be deemed to constitute a partnership or agency agreement between them for any purposes, including federal income tax purposes. Entity Name and the Town, in performing any of their obligations hereunder, shall be independent contractors and shall discharge their contractual obligations at their own risk. Neither Party has the right to create an obligation for the other Party.

6. This Agreement may be executed by facsimile or scanned signatures transmitted by electronic mail and/or in one or more counterparts, each of which when so executed and delivered shall be deemed an original, but all of which taken together shall constitute but one and the same original.
(Signatures appear on the following page.)







Signature Pages 

IN WITNESS WHEREOF, the duly authorized officers of the Parties have executed this Solar Lease Agreement as an instrument under seal as of the Effective Date.


Entity Name
By: Signature         _____                  
Town
By: Signature                           

Name: Name
Title: Title
Name: Name
Title: Title


ACKNOWLEDGMENT
(Entity Name)

Notary Public Statement, Seal, and Signature



TERMS AND CONDITIONS

THIS SOLAR LEASE AGREEMENT (“Agreement”) is made and entered into as of this Day of Month, Year (the “Effective Date”), by and between the Village/ Town/ City/ County Name, a municipality of the State of New York (“Village/ Town/ City/ County”) and Entity Name, a New York limited liability company (“Entity Short Name”). Town and Entity Short Name are sometimes hereinafter referred to individually as a “Party” and collectively as the “Parties.”

ARTICLE 1 - DEFINED TERMS; RULES OF INTERPRETATION

1.1 	Defined Terms. Capitalized terms used in this Agreement shall have the meanings ascribed to them in this Agreement, or as otherwise set forth below.

“Agreement” means this Solar Lease Agreement, including the Solar Lease Agreement Cover Sheet, all Exhibits and attachments hereto.

“Applicable Legal Requirements” means any present and future law, act, rule, requirement, order, by-law, ordinance, regulation, judgment, decree, or injunction of or by any Governmental Authority, ordinary or extraordinary, foreseen or unforeseen.

“Bankrupt” means that a Party or other entity (as applicable): (i) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (ii) becomes insolvent or is unable to pay its debts or fails (or admits in writing its inability) generally to pay its debts as they become due; (iii) makes a general assignment, arrangement or composition with or for the benefit of its creditors; (iv) has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting creditor’s rights, or a petition is presented for its winding-up, reorganization or liquidation, which proceeding or petition is not dismissed, stayed or vacated within twenty (20) Business Days thereafter; (v) commences a voluntary proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors’ rights; (vi) seeks or consents to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for all or substantially all of its assets; (vii) causes or is subject to any event with respect to it which, under the Applicable Legal Requirements of any jurisdiction, has an analogous effect to any of the events specified in clauses (i) to (vi) inclusive; or (viii) takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the foregoing acts.

“Business Day” means any day except a Saturday, Sunday, or a Federal Reserve Bank holiday.

“Casualty Date” shall have the meaning set forth in § 11.2.

“Commercial Operation Date” means the tenth (10th) day after the Town’s receipt of a Completion Notice for the System.

“Completion Notice” means a notice from the Entity Name to the Town when the System is generating electric power and has been accepted for continuous commercial service by the LDC.

“Development Period Payment” means an annual rent amount of $XX, paid on a prorated basis for use of the Premises for the number of days from the Effective Date to the Commercial Operation Date.

“Dispute” shall have the meaning set forth in §14.1.

“Easements” mean the easements granted pursuant to § 2.1, and which area(s) may be later defined by the Parties.

“Effective Date” is the date first set forth in the introductory paragraph of this Agreement.

“Environmental Attributes” means any offset, credit, benefit, reduction, rebate, financial incentive, tax credit and other beneficial allowance that is in effect as of the Effective Date or may come into effect in the future, including, to the extent applicable and without limitation, RECs, Solar RECs, carbon credits, Green-e products, investment tax credits, production tax credits, forward capacity market credits or other credits earned by or in connection with, or otherwise attributable to, the System, or the electricity produced by the System, under or with respect to the Federal Clean Air Act (including, but not limited to, Title IV of the Clean Air Act Amendments of 1990), any state or federal renewable portfolio standard or renewable energy standard or other portfolio purchase mandate or requirement, including the renewable portfolio standard of the State of New York, the Regional Greenhouse Gas Initiative or any statute or regulation implementing the foregoing, any federal or other applicable act or regulation relating to carbon emissions or a cap or other limitation thereupon or any other state, federal or other Governmental Authority act, law or regulation that provides offsets, credits, benefits, reductions, allowances or incentives of any kind or nature related to electricity generation, generation capacity or emissions (or the lack or avoidance thereof).

“Equipment Leasing Party” means, if applicable, any Person to whom Entity Name transferred the ownership interest in the System, subject to a leaseback of the System from such Person.

“Events of Default” means a Town Event of Default or a Entity Name Event of Default.


“Financing Party” or “Financing Parties” means any and all Persons or successors in interest thereof, directly or indirectly, (i) lending money, (ii) extending credit, (iii) investing equity capital or (iv) providing or financing any System or other arrangement including tax equity investments for or in connection with any of the following: (a) the construction, term or permanent financing of the System; (b) working capital or other ordinary business requirements of the System (including the maintenance, repair, replacement or improvement of the System); (c) any development financing, bridge financing, credit support, credit enhancement or interest rate protection in connection with the System; or (d) the purchase of the System and the related rights. For avoidance of doubt, “Financing Party” shall include an Equipment Leasing Party, if any, and any Person providing any of the foregoing categories of financing to Equipment Leasing Party with respect to the System.

“Force Majeure Event” means an event, occurrence or circumstance, or combination thereof, beyond the reasonable control of a Party which wholly or partly prevents or delays the performance of any obligation arising under this Agreement, and is not the result of the negligence of the Claiming Party, and which by the exercise of reasonable due diligence, the Claiming Party is nonetheless unable to overcome or avoid or cause to be avoided, including, but not limited to: (a) acts of God, terrorism, war, blockade, riot, civil disturbance or sabotage; (b) any effect of unusual natural elements, including fire, subsidence, earthquakes, floods, lightning, tornadoes, unusually severe storms, or similar cataclysmic occurrence or other unusual natural calamities; (c) environmental and other contamination at or affecting the Premises, the Lease Area, the System or a Party’s obligations hereunder, except as may be caused by the negligence or affirmative act of a Party; (d) explosion, accident or epidemic; (e) failure of a Governmental Authority to issue any permits properly applied for or to take any other action required to be taken by such Governmental Authority; (f) failure of an LDC to issue any permissions properly applied for and diligently pursued in good faith, or to take any other action required to be taken by such LDC; and (g) general strikes, lockouts or other collective or industrial action by workers or employees, or other labor difficulties; provided, that neither the lack of money nor changes in market conditions shall constitute a Force Majeure Event.

“Governmental Authority” means the United States of America, the State of New York, and any political or municipal subdivision thereof (including but not limited to the Town), and any agency, department, commission, board, bureau, or instrumentality of any of them, and any independent electric system operator.

“Hazardous Materials” means those substances defined, classified, or otherwise denominated as a “hazardous substance,” “toxic substance,” “hazardous material,” “hazardous waste,” “hazardous pollutant,” “toxic pollutant” or oil in the Applicable Legal Requirements or in any regulations promulgated pursuant to the Applicable Legal Requirements.


“Interest Rate” means a fluctuating interest rate per annum equal to the sum of the lesser of (i) the Prime Rate as stated in the “Bonds, Rates & Yields” section of The Wall Street Journal on the Effective Date and thereafter on the first day of every calendar month, plus two (2) percentage points, or (ii) the maximum rate permitted by Applicable Legal Requirements. In the event that such rate is no longer published in The Wall Street Journal or such publication is no longer published, the Interest Rate shall be set using a comparable index or interest rate selected by Town and reasonably acceptable to Entity Name. The Interest Rate hereunder shall change on the first day of every calendar month. Interest shall be calculated daily on the basis of a year of 365 days and the actual number of days for which such interest is due. In no case shall the Interest Rate for this Agreement be less than XX% per year.

“Landfill” means the landfill on the Premises, including, without limitation, any waste and other materials within such landfill, the landfill cap, the area below such membrane, any fill placed over the membrane and all structures, equipment, fixtures and improvements installed on the Premises by the Town and/or its agents and/or contractors, including without limitation the landfill cap, drainage, and gas venting structures and apparatus referenced in the closure plan with respect to such landfill. To avoid doubt, “Landfill” does not include the System.

“Landfill Closure Plan” means the closure plan required by the December 14, 1988 NYS DEC order of consent and approved by the NYS DEC, as same may be amended from time to time with the approval of the NYS DEC.

“LDC” means the regulated electric local distribution company that provides electric distribution service to the municipality in which Town is located, which as of the Effective Date is Local Distribution Company/ Local Utility Company.

“LDC System” means the electric distribution system operated and maintained by the LDC.

“Lease Area” means the portion of the Premises in which the Town grants Entity Name a lease to allow the installation, operation, repair and removal of the System, which area shall include the Easements, and means the real property depicted in the plan attached as Exhibit B until the Lease Area is further defined as follows: Within sixty (60) days of the Commercial Operation Date, Entity Name shall, solely at its’ expense, obtain a survey of the portion of the Premises determined to be the final Lease Area, and that survey or plot plan shall be an amendment to this Agreement as a new Exhibit B, and the Lease Area shall then mean the portion of the Premises defined by the survey. Further, the Lease Area does not consist of any portion of the Landfill but does include any areas impacted by incidental subsurface penetration in installing the System in accordance with the Projects Plans and Applicable Legal Requirements.

“NYS DEC” means the New York State Department of Conservation. 

“Entity Name Indemnified Parties” shall have the meaning set forth in § 13.2.

“Entity Name’s Maintenance Obligations” shall have the meaning set forth in § 5.1.1.

“Entity Name Property” shall have the meaning set forth in § 2.6.1.

“Permitted Repair Period” shall have the meaning set forth in § 11.2.

“Person” means any individual, partnership, corporation, limited liability company, business trust, joint stock company, trust, unincorporated association, joint venture, firm, or other entity, or a Governmental Authority.

“Premises” has the meaning set forth in Exhibit A and shall include the Lease Area.

“System” means the solar electric generating facility to be installed in the Lease Area, including but not limited to the System Assets, which produces electricity.

“System Assets” means each and all of the assets of which the System is comprised, including Entity Name’s solar energy panels, mounting systems, carports, tracking devices, inverters, integrators and other related equipment and components installed on the Premises, electric lines and conduits required to connect such equipment to the LDC delivery point, protective and associated equipment, improvements, metering devices, fencing and other tangible and intangible assets, including System electricity production and Environmental Attributes, and permits, property rights and contract rights reasonably necessary for the construction, operation, and maintenance of the System.

“Term” shall have the meaning set forth in § 3.1 herein.

“Term Rent” means, after the Commercial Operation Date, an annual amount equal to $XX escalating at X% annually. The Town acknowledges that this rent constitutes fair market value rent payable in an arms-length transaction.

“Termination Date” means the earlier to occur of (i) the last day of the Term, and (ii) the date of termination of this Agreement as the result of an Event of Default.

1 
1.1 
Rules of Interpretation. 
Section headings are for convenience only and shall not affect the interpretation of this Agreement. References to sections are, unless the context otherwise requires, references to sections of this Agreement. The words “hereto”, “hereof” and “hereunder” shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The word “including” shall be deemed to be followed by the words “without limitation”. In the event of any conflict between the text of this Agreement and the contents of an Exhibit hereto, the text of this Agreement shall govern.

ARTICLE 2 - THE PREMISES

2 [bookmark: _Hlk512441181]
Lease Area. 
The Town, for and in consideration of the covenants and agreements on the part of Entity Name contained in this Agreement, does hereby lease to Entity Name, and Entity Name does hereby take from the Town, upon and subject to the conditions hereinafter expressed, the Lease Area for the sole and exclusive use of constructing, operating, maintaining, repairing and removing the System. Entity Name’s use of the Lease Area is subject to all Applicable Legal Requirements

2 
2.1 
2.2 Easements.
The Town further grants the following easements (“Easements”) to Entity Name, during the period commencing on the Effective Date of this Agreement and ending upon the expiration or earlier termination of the Term:

2.2.1 a non-exclusive easement for access to the Lease Area across or through the external portion of the Premises and any surrounding or adjacent area owned or leased by the Town which is necessary in such location and of such dimensions as determined by the LDC and approved by the Town, which approval shall not be unreasonably withheld, conditioned or delayed by the Town in its reasonable discretion, to gain access to the System;

2.2.2 a non-exclusive use right of an area on the Premises to be used solely for System construction, repair and removal; and

2.2.3 an easement for the installation, operation and maintenance of electric lines necessary to interconnect the System to the LDC’s electric distribution System in such location and of such dimensions as determined by the Town in its reasonable discretion which shall not be unreasonably withheld, conditioned or delayed.

2.2.4 The preliminary location of such Easements are set forth on Exhibit B attached hereto and such Exhibit will be supplemented prior to the start of construction of the System subject to the approval of the Town which shall not be unreasonably withheld.

2.3 File Notice of Lease.
Parties agree that this Agreement shall not be recorded, but the Parties shall execute and record a Notice of Lease that shall describe the Lease Area and Easements and shall otherwise be reasonably acceptable to both Parties. Any subsequent amendments of this Agreement, including all easements subsequently entered into in accordance with ARTICLE 3 hereof, shall be reflected by filing with the County an appropriate Notice of Amendment to Lease. All recordation shall be at Entity Name’s expense.

2.4 Town Representations and Warranties.
The Town represents and warrants that:

2.4.1 It has no knowledge of any violation of the Landfill Closure Plan with respect to Premises and no event or condition has occurred which with the passage of time or giving of notice would constitute such a violation;

2.4.2 It has no knowledge of any violations of Applicable Legal Requirements with respect to the Premises or any event or condition having occurred which with the passage of time or giving of notice would constitute such a violation.

2.5 As-Is Lease of the Lease Area and Easements.

2.5.1 Entity Name accepts the Lease Area after a full and complete examination thereof, as well as the title thereto, and knowledge of its present uses and non-uses. Except as expressly provided herein, Entity Name accepts the Lease Area in the condition or state in which it now is without any representation or warranty, express or implied in fact or by law, by the Town or any person purporting to represent the Town and without recourse against the Town, as to the title thereto, the nature, condition or usability thereof or the suitability of the Lease Area for the use or uses to which the Lease Area or the Premises or any part thereof may be put as authorized hereby.

2.5.2 Except as expressly provided herein, the Town shall not be required to furnish any services or facilities or to make any repairs or alterations in or to the Lease Area or the Premises.

2.5.3 Notwithstanding anything contained in this ARTICLE 2, neither Entity Name nor any entity which enters into a sublease with Entity Name with respect to all or any portion of the Premises, shall be liable for: (i) the Landfill; (ii) any conditions on the Premises arising from or related to acts or omissions occurring prior to the Effective Date or (iii) any “release” of any Hazardous Materials from the Premises from the Landfill, unless, and to the extent, caused wholly or partly by Entity Name or any of its related entities, contractors, invitees or licensees.

2.5.4 The parties acknowledge that since this Lease Area is a landfill, that Town is required by law to monitor and/or maintain the Lease Area.  Thus, so far as between the Parties, Entity Name shall, at its sole cost and expense, maintain and operate the System which shall not penetrate the cap of the landfill.  Town shall continue to maintain and operate the landfill.  Entity shall maintain the ground cover, including regular mowing of vegetation consistent with the operation requirements of a photovoltaic system.  Jurisdiction shall have the right to enter on the premise to maintain and monitor the cap as needed, provided that they provide reasonable notice of their entrance.



2.6 Ownership of the System.

2.6.1 Title to System. Subject to the rights provided to the Town pursuant to other terms hereof, the System and all alterations, additions, improvements or installations made thereto by Entity Name and all Entity Name property used in connection with the installation, operation and maintenance of the System is, and shall remain, the personal property of Entity Name (“Entity Name Property”). In no event shall any Entity Name Property be deemed a fixture, nor shall the Town, nor anyone claiming by, through or under the Town (including but not limited to any present or future mortgagee of the Premises) have any rights in or to the Entity Name Property at any time except as otherwise provided herein. Except as provided otherwise herein, the Town shall have no ownership or other interest in the System or any System Assets or other equipment or personal property of Entity Name installed on the Premises, and Entity Name may remove all or any portion of the System or any System Assets at any time and from time to time as further provided in and subject to, this Agreement. Without limiting the generality of the foregoing, Town hereby waives any statutory or common law lien that it might otherwise have in or to the System and other System Assets or any portion thereof, but such waiver shall not extend to claims by the Town in the System Assets based upon a default by Entity Name hereunder.

2.6.2 Security Interests in System. The Town acknowledges and agrees that Entity Name may grant or cause to be granted to a lender a security interest in the System and in Entity Name’s rights to payment under the Agreement, and Town expressly disclaims and waives any rights in the System at law or in equity pursuant to this Agreement. Any security interest shall be subordinate to the interest of the Town in the Premises and subject to the terms and conditions of this Agreement; provided however the Town shall execute, or use best efforts to cause any holder of an interest in the Premises senior to that of Entity Name to execute, a form of a non-disturbance agreement reasonably acceptable to the Financing Party and the Town or such other holder.

2.7 No Expenditures.
Entity Name and the Town acknowledge and agree that the Town shall not be required, except as expressly provided herein, to make any expenditure, incur any obligation, or incur any liability of any kind whatsoever in connection with this Agreement or the ownership, construction, operation, maintenance, repair, or removal of the System

2.8 No Additional Use.
Except with the prior express written consent of the Town, Entity Name shall not use the Lease Area for any use other than the installation, operation, maintenance, repair and removal of the System.

ARTICLE 3 – TERM
3 
3.1 Term.
The term of this Agreement (the “Term”) shall commence on the Effective Date and shall remain in effect until the twenty fifth (25th) anniversary of the Commercial Operation Date.

3.2 Termination.
If Lessee delivers the Exercise Notice prior to the Commercial Operation Date, then Lessee shall have the option, in its sole discretion, to terminate the Agreement at any time before the Commercial Operation Date.

3.3 Late Payment.
If any payment is not paid when due under this Agreement, it shall earn interest at the rate of the lesser of (i) XX (XX%) per month (and pro-rated for a partial month) and (ii) the maximum amount allowed by law from the time when the payment was due until the time it is paid.


ARTICLE 4– RENT

4 

4. The Development Period Payment.
Entity Name shall pay the Development Period Payment. The Development Period Payment, prorated for the number of days from the Effective Date to the Commercial Operation Date, shall be due on the Commercial Operation Date. Following the Commercial Operation Date, the Development Period Payment shall cease.

4.1 The Term Rent.
Entity Name shall pay the Term Rent. The payment of the Term Rent shall be payable in advance and due annually no later than XX (XX) days following the annual anniversary of the Commercial Operation Date.

4.2 Term Rent Adjustment. 
The Term Rent shall increase by an amount of XX% per year starting on the first (1st) anniversary of the Commercial Operation Date.


ARTICLE 5– DUTIES OF PARTIES
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5.1 Maintenance; Repairs; Non Interference.

5.1.1 Entity Name shall, at its sole cost and expense, (i) take good care of the System, conduct all required maintenance of the System and make all repairs thereto, interior and exterior, structural and non-structural, ordinary and extraordinary, foreseen and unforeseen, and shall maintain and keep the System in safe, first class order, repair and condition, free and clear of any hazards or dangerous conditions and (ii) mow the grass and otherwise maintain all vegetation and otherwise comply with all standards and conditions required under the Legal Obligations, applicable to the operation and maintenance of the System including without limitation standards recommended by the NYS DEC (the “Entity Name Maintenance Obligations”)
  
5.1.2 Except as expressly provided in § 5.1.1 or elsewhere in this Lease, the Town will continue to have responsibility for all obligations with respect to the Landfill, including maintaining the Landfill and making all repairs and replacements to the Landfill, interior and exterior, structural and non-structural, ordinary and extraordinary, foreseen and unforeseen, except to the extent of any required as a result of any act, or failure to act, by Entity Name or any of its related entities, contractors, invitees or licensees, and except any required in connection with Entity Name’s activities pursuant to and in accordance with this Agreement.

5.1.3 Nothing in this Agreement shall limit the Town’s ability and obligation to maintain the Premises in a reasonable manner consistent with the Town’s current and past practices and the terms of this Agreement.

5.1.4 To the extent required to comply with Applicable Legal Requirements, the Town may construct, reconstruct, modify or make alterations to the Premises; provided, however, that in no event shall such activities shade the System or otherwise materially interfere with the operation of the System or Entity Name’s rights hereunder. Any such material interference with the operation of the System or Entity Name’s rights hereunder which is caused by a Town Event of Default shall be governed by ARTICLE 10.

5.1.5 Entity Name shall make all arrangements for and pay directly to the entity providing the service, before delinquent, all charges for all utilities and services furnished to or used by it, including without limitation, gas, electricity, water, steam, telephone service, trash collection and connection charges. The Town shall have no duty or liability to Entity Name with respect to the maintenance, repair, upgrade, or replacement of any utilities, including, without limitation, any electrical transmission or distribution lines, whether such lines are owned by the Town or any third party. In the event that Entity Name desires to undertake maintenance, repair, upgrade, replacement or security activities with respect to electrical transmission or distribution lines owned by the Town, Entity Name may do so at Entity Name’s expense subject to the prior written approval of the Town, which shall not be unreasonably withheld.

5.1.6 Extension Option. Entity Name shall have the option to extend the Lease Term for up to four (4) additional and successive period of five (5) years beginning on the day following the Expiration Date of the then-current Lease Term, by giving notice (the “Extension  Exercise Notice”) to Town no less than ninety (90) days prior to the then-current Expiration Date, and without the requirement of any further action on the part of either Town or Entity Name.

5.2 Compliance with Laws; Professional Standards.

5.2 
5.3 
5.2.1 Entity Name, at Entity Name’s expense, shall diligently and 
fully comply with all Applicable Legal Requirements governing its use and occupancy of the Lease Area and the construction, maintenance, repair, and removal of the System. In addition, Entity Name shall ensure that the System is operated and maintained in a professional manner by appropriately trained and qualified individuals.

5.2.2 The Town, at the Town’s expense, shall diligently and fully comply with all Applicable Legal Requirements governing the Landfill, including the closure of the Landfill and the maintenance, repair and upkeep of the Landfill, except to the extent of conditions caused wholly or partly by any act, or failure to act, by Entity Name of any of its related entities, contractors, invitees, or licensees. In addition, the Town shall ensure that such obligations are performed in a professional manner by appropriately trained and qualified individuals.

5.2.3 

ARTICLE 6 - CONSTRUCTION AND OPERATION OF PERMITTED USE
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6.1 General Description.
Except as otherwise specified herein, the System shall conform to Exhibit B of this Agreement. Any material modification or deviation from the design as depicted in Exhibit B shall require the subsequent consent of the Town, which consent will not be unreasonably withheld, conditioned or delayed.

6.2 Governmental Approval. 
Except as otherwise specified herein, or otherwise obtained prior to the Effective Date, Entity Name will obtain at its sole cost all approvals and permits required under the Applicable Legal Requirements for Entity Name’s use of the Lease Area for the System from any Governmental Authority having jurisdiction. Entity Name will promptly inform the Town of all significant developments relating to the issuance of such approvals or permits. The Town will reasonably cooperate with Entity Name in procuring such approvals, except as expressly set forth herein this Agreement does not impose an affirmative obligation on the Town to issue or procure any approval or to engage in any action or inaction inconsistent with the proper exercise of the Town’s regulatory authority). If any changes in such plans and/or specifications are required by any Governmental Authority, then Entity Name shall submit such changes, if any, to the Town for its approval, and such approval shall not be unreasonably conditioned, withheld or delayed. Entity Name will be required to keep any such approvals current and in full effect during the Term.

6.3 Completion Requirements.
Entity Name may perform construction at the Premises between the hours of 7:00 a.m. and 7:00 p.m., Monday through Saturday, unless otherwise limited by local ordinance and shall do so in reasonable coordination with the Town and in a manner which limits inconvenience to and interference with the Town and the Town’s invitees’ and employees’ use of the Premises to the extent commercially practical. Entity Name shall grant the Town and its authorized representative’s access to and the right, but not the obligation, to observe installation and any significant repairs to or replacement of the System at all times provided that neither the Town nor its authorized representatives shall interfere with the installation or repair work or use or move any Entity Name equipment or the System without written authorization from Entity Name.

6.4 Access to and Use of the Premises.
Entity Name and its sub-contractors, agents, consultants, and representatives shall have reasonable access at all reasonable times (including under emergency conditions) to the Lease Area for the purpose of construction, operation, inspection, maintenance, repair and removal of the System, and to any documents, materials and records of the Town relating to the Premises that Entity Name reasonably requests in conjunction with these activities. During any such activities, Entity Name, and its sub-contractors, agents, consultants and representatives shall comply with the Town’s reasonable safety and security procedures (as may be promulgated from time to time), and Entity Name and its sub-contractors, agents, consultants and representatives shall conduct such activities in such a manner and such a time and day as to cause minimum interference with the Town’s other activities.


Through the Option Term and Lease Term and through the Removal Date, Entity Name shall have the rights to perform (or cause to be performed) all tasks necessary or appropriate, as reasonably determined by Lessee, to carry out the activities set forth in the Agreement, including, without limiting the generality of the foregoing, the right (i) to design, construct, install, and operate the System, (ii) to maintain, clean, repair, replace, add to, remove or modify the System or any part thereof as determined to be necessary by Entity Name in its sole discretion and in accordance with the Permits and Applicable Laws, (iii) to use any and all appropriate means of restricting access to the System and Premises, including without limitation, the construction of a fence or other encumbrances existing on the Premises determined to be necessary by lessee in its sole discretion and in accordance to the Permits and Applicable Laws. Except as may otherwise be specifically agreed upon by the Parties or as expressly set forth herein, Entity Name shall be responsible for all costs of designing, permitting, construction, installation, operation, and maintenance of the System, and System Removal. 

6.5 As-built Plans.
Within ninety (90) days following the issuance of the Completion Notice, Entity Name shall prepare and deliver to the Town detailed as-built plans accurately depicting the System including, without limitation, all wiring, lines, conduits, piping and other structures or equipment, certified to the Town. Entity Name shall also deliver to the Town a certification from its engineer, who shall be duly licensed in the State of New York, that the System has been constructed in accordance with all approved plans and specifications.

6.6 Operations.
Entity Name shall submit to the Town annually a written summary of operations which shall include any material modifications and a summary of the amount of production for the preceding twelve (12) months.

6.7 Removal of the System.
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6.7.1 Within ten (10) days following the 25th anniversary of 
the Commercial Operation Date, if the Parties have determined that this Agreement will definitely terminate at the 25th anniversary of the Commercial Operation Date without extension or replacement and that the Town has determined that it wishes that the System be removed from the Premises at the Termination Date of this Agreement, then (i) Entity Name shall provide to the Town the estimated cost of System removal, and (ii) the Parties shall meet and discuss the options for removal of the System, and (iii) if the Town requests, Entity Name shall post a bond or provide another financial assurance to the Town, in form and amount reasonably satisfactory to the Town, to demonstrate its ability to satisfy the financial costs of the removal of the System from the Premises. Upon the Termination Date, Entity Name shall at its sole cost and expense remove from the Premises all of the tangible property comprising the System, including but not limited all structures built by the Entity Name, any fencing and/or barriers to secure the System and any System mounting and other support structures, not later than 360 days after such Termination Date and shall return the Lease Area to the same condition as it was in on the Effective Date (including uniform grass coverage for areas impacted) except for any reasonable use and wear or damage by casualty or eminent domain. Lessee shall return the Premises “as is” with all vegetation, trails or roadways, utilities and site conditions existing as of the expiration of the Lease Term and shall have no obligation to restore the Premises to their condition prior to the Effective Date.

6.7.2 Entity Name shall repair any damage it causes in connection with such removal not related to ordinary use and wear at its sole cost and expense.

6.7.3 If Entity Name fails to remove or commence substantial efforts to remove the System within 180 days of the expiration of the date that the Agreement terminates, the Town shall have the right, at its option, to possession, use of and ownership of the System including the right, without limit, to remove and to sell same, and restore the Lease Area to its original condition (other than ordinary wear and tear) and Entity Name shall reimburse the Town for reasonable out-of-pocket costs and expenses incurred by the Town in removing, storing and selling the System and in restoring the Lease Area.

6.7.4 The provisions of this Section 6.7 shall survive the Termination Date of this Agreement.

ARTICLE 7 – LIENS
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7.1 No Liens.
Entity Name shall not create, or suffer to be created or cause to remain, and shall promptly discharge, any mechanic’s, laborer’s or materialman’s lien, or any other lien upon the Premises and Entity Name will not suffer any other matter or thing arising out of Entity Name’s use and occupancy of the Premises whereby the estate, rights and interests of the Town in the Premises or any part thereof might be impaired, except in accordance with and subject to the provisions of this Agreement.

7.2 Discharge.
If any mechanic’s, laborer’s or materialman’s or other lien shall at any time be filed against the Premises, Entity Name, within sixty (60) days after notice to Entity Name of the filing thereof, shall cause such lien to be discharged of record by payment, deposit, bond, insurance, order of court of competent jurisdiction or otherwise. If Entity Name shall fail to cause such lien to be discharged within the period aforesaid, then, in addition to any other right or remedy, the Town may, but shall not be obligated to, discharge the same either by paying the amount claimed to be due or by procuring the discharge of such lien by deposit or by bonding. Any amount so paid by the Town and costs reasonably incurred by the Town in connection therewith, together with interest thereon at the Interest Rate from the respective dates of the Town’s making of the payment of the cost and expenses, shall be paid by Entity Name to the Town within ten (10) Business Days of the Town’s invoice therefor.

7.3 Town’s Obligations.
The Town shall not directly or indirectly cause, create, incur, assume or suffer to exist any liens on or with respect to the System or any interest therein.

ARTICLE 8 - RIGHT TO INSPECT AND ENTER
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8.1 Inspection and Entry.
During the course of construction and completion of the System and any substantial alteration thereto, Entity Name shall maintain all plans, shop drawings, and specifications relating to such construction which the Town, whose agents or contractors may examine at reasonable times upon reasonable prior notice for the purpose of determining whether the work conforms to the agreements contained or referenced in this Agreement.  The Town may, upon reasonable prior notice to Entity Name by telephone or otherwise, enter upon the Lease Area and inspect the System for the purpose of ascertaining its condition or whether Entity Name is observing and performing the obligations assumed by it under this Agreement, all without hindrance or molestation from Entity Name. Entity Name shall obtain the Town’s prior written approval of any proposed substantial alteration, other than alterations required by any Applicable Legal Requirement, and such approval shall not be unreasonably withheld, conditioned or delayed.

8.2 Notice of Damage.
The Town shall promptly notify Entity Name of any matter it is aware of pertaining to any damage to or loss of the use of the System or that could reasonably be expected to adversely affect the System.

ARTICLE 9 - ASSIGNMENT AND SUBCONTRACTING
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9.1 Successors and Assigns; Subcontracting.
This Agreement shall inure to the benefit of and shall be binding upon the Parties and their respective permitted successors and assigns; provided, that Entity Name in its discretion may elect to use such certified and licensed subcontractors as it may choose in performing any of its obligations hereunder and performance of any obligation of Entity Name by any such subcontractor shall satisfy such obligation to the extent of such subcontractor’s performance.

9.1.1 Assignment by Town. The Town shall not sell, transfer, assign, pledge or cause to be assumed (together, “Assign”; and any such action, an “Assignment”) this Agreement, in whole or in part, without the prior written consent of Entity Name and its applicable Financing Parties.

9.1.2 Assignment by Entity Name. Entity Name may with the prior written notice to and the prior written consent of, the Town in each instance, except as provided for in §9.2 this ARTICLE 9, assign this Agreement, in whole or in part. Any assignment shall be conditioned upon the assignee explicitly assuming in writing all of Entity Name’s obligations under this Agreement. Entity Name shall deliver to the Town thirty days’ (30) advance written notice of its intent to assign this Agreement. Entity Name shall also have the right to enter into one or more subleases with respect to this Agreement and/or to assign any rights under this agreement to any purchaser(s) of metering credits.

9.2 Consent to Assignment for Financing or Leasing.
Entity Name may seek financing for the ownership of all or a portion of the System under this Agreement, whether by a sale- leaseback of all or a portion of the System from an Equipment Leasing Party or entering into other arrangements with a Financing Party in the form of an equipment lease, finance lease, debt, equity, tax equity or other financing arrangement. Entity Name may collaterally assign or assign fully in connection with any financing of the System (which may, in connection with such Assignment, permit the Financing Party to further assign collaterally), its rights, and/or obligations hereunder for purposes of securing such financing or leasing arrangement. The Town hereby consents to any such Assignment, provided that:
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9.2.1 Such Assignment shall not create any lien or other encumbrance 
on the Premises other than Entity Name’s rights and obligations contemplated in this Agreement nor on any other real or personal property located on the Premises other than the System; and all provisions regarding the entry onto and use of the applicable Lease Area shall remain in effect;

9.2.2 If Entity Name assigns this Agreement, or any portion hereof, to a Financing Party as provided herein, the Town acknowledges and agrees that such Financing Party shall not be personally liable for the performance of such assigned obligations hereunder except to the extent of the interest of the Financing Parties in the System. Notwithstanding any such Assignment to one or more Financing Parties or a designee thereof, Entity Name shall not be released and discharged from and shall remain liable for any and all obligations to the Town arising or accruing hereunder (and, in the case of a partial Assignment, for the obligations accruing after the date of such Assignment with respect to obligations accruing under the unassigned portion of the Agreement).

9.2.3 The Town agrees to sign, execute and deliver or cause to be delivered each such consent to assignment, legal opinion, instrument or other document as Entity Name or its Financing Parties, if any, may reasonably request to satisfy the requirements of any Financing Party with respect to or in connection with any financing or leasing of the System. The Town also agrees, to the extent required by a Financing Party, if any, to provide Entity Name and/or a Financing Party with such information about the Town or the Premises as Entity Name, a Financing Party may reasonably request, provided that Entity Name shall be responsible for any expense incurred by Town in connection therewith, and provided further that the Town shall not be required to disclose any information deemed confidential under any Applicable Law.

9.2.4 Entity Name shall be responsible to reimburse the Town for all costs and expenses incurred in connection with the Town’s obligations hereunder in connection with any System Financing including, without limitation by reason of specification, reasonable attorney, engineer and other consultant fees and disbursements.

9.3 Rights of Financing Parties.
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9.3.1  Rights Upon Event of Default. Notwithstanding any contrary term 
of this Agreement:

(a) The Financing Party, as owner of the System, or as collateral
assignee of this Agreement, shall be entitled to exercise, in the place and stead of Entity Name, any and all rights and remedies of Entity Name under this Agreement in accordance with the terms of this Agreement. The Financing Party shall also be entitled to exercise all rights and remedies of owners or secured parties, respectively, generally with respect to this Agreement and the System;

(b) The Financing Party shall have the right, but not the obligation, to pay all sums due under this Agreement and to perform any other act, duty or obligation required of Entity Name thereunder or cause to be cured any default of Entity Name hereunder in the time and manner provided by the terms of this Agreement. Nothing herein requires the Financing Party to cure any default of Entity Name under this Agreement or (unless the Financing Party has succeeded to Entity Name’s interests under this Agreement) to perform any act, duty or obligation of Entity Name under this Agreement, but the Town hereby gives it the option to do so;

(c) Upon the exercise of remedies, including any sale of the System by the Financing Party, whether by judicial proceeding or under any power of sale contained therein, or any conveyance from Entity Name to the Financing Party (or any assignee of the Financing Party) in lieu thereof, the Financing Party shall give notice to the Town of the transferee or assignee of this Agreement. Any such exercise of remedies shall not constitute a default under this Agreement;

(d) Upon any rejection or other termination of this Agreement pursuant to any process undertaken with respect to Entity Name under the United States Bankruptcy Code, at the request of Financing Party made within ninety (90) days of such termination or rejection, the Town shall enter into a new agreement with Financing Party or its assignee having substantially the same terms and conditions as this Agreement.

9.3.2 Right to Cure.

(a) Town will not exercise any right to terminate or suspend this Agreement unless it shall have given the Financing Party prior written notice of its intent to terminate or suspend this Agreement, as required by this Agreement, specifying the condition giving rise to such right, and the Financing Party shall not have caused to be cured the condition giving rise to the right of termination or suspension within thirty (30) days after such notice or (if longer) the periods provided for in this Agreement; provided that if such Entity Name default reasonably cannot be cured by the Financing Party within such period and the Financing Party commences and continuously and diligently pursues curing of such default within such period, such period for cure will be extended for a reasonable period of time under the circumstances, such period not to exceed additional ninety (90) days. The Parties’ respective obligations will otherwise remain in effect during any cure period.

(b) If the Financing Party or its assignee (including any purchaser or transferee), pursuant to an exercise of remedies by the Financing Party, shall acquire title to or control of Entity Name’s assets and shall, within the time periods described in this Agreement, cure all defaults under this Agreement existing as of the date of such change in title or control in the manner required by this Agreement and which are capable of cure by a third person or entity, then such Person shall no longer be in default under this Agreement, and this Agreement shall continue in full force and effect.
ARTICLE 10 - DEFAULT AND REMEDIES

10 
10.1 Entity Name Events of Default and Town Remedies.

10.1.1 Entity Name Events of Default. Entity Name shall be in default of this Agreement (a “Entity Name Event of Default”) if any of the following shall occur:

(a) Entity Name fails to pay when due any sum of money becoming due to be paid to the Town under this Agreement, whether such sum be any installment of the rent reserved by this Agreement, any other amount treated as additional rent under this Agreement, or any other payment or reimbursement to the Town required by this Agreement, whether or not treated as additional rent under this Agreement, and such failure shall continue for a period of twenty (20) business days after written notice that such payment was not made when due;

(b) Entity Name fails to perform or observe any material term or condition of this Agreement, including any violation by Entity Name of Applicable Legal Requirements and/or any negligent or wrongful actions by Entity Name which cause damage to the membrane or other landfill feature which violates the NYS DEC closure plan with respect to the Landfill and such failure is not cured within thirty (30) days after written notice of such failure to Entity Name, which period shall be extended for an additional period not to exceed thirty (30) days if such failure cannot be cured within such initial 30-day period provided Entity Name has commenced such cure within such period and is diligently prosecuting the same to completion;

(c) Entity Name is Bankrupt;

(d) Entity Name vacates or abandons the Premises;

(e) Entity Name's interest in this Agreement devolves upon or passes to any Person, whether by operation or law or otherwise, except as expressly permitted hereunder.

10.1.2 Town Remedies. Upon a Entity Name Event of Default, the Town shall have the option to pursue any one or more of the following remedies without any notice or demand whatsoever, concurrently or consecutively and not alternatively:

(a) the Town may terminate this Agreement;

(b) Upon any termination of this Agreement, whether by lapse of time or otherwise, Entity Name shall surrender possession and vacate the Lease Area immediately and deliver possession thereof to the Town, and the Town may enter into and upon the Lease Area in such event and to repossess the Lease Area and to expel or remove Entity Name and any others who may be occupying or be within the Premises, and to remove Entity Name's signs and other evidence of tenancy and all other property of Entity Name therefrom, subject only to the provisions in § 6.6 on Removal of the System, without the Town being deemed in any manner guilty of trespass, eviction or forcible entry or detainer and without incurring any liability for any damage resulting therefrom, Entity Name waiving any right to claim damages for such re-entry and expulsion, and without relinquishing the Town's right to rent or any other right given to the Town under this Agreement or by operation of law. The Town may, but need not, enter into a new lease of the Lease Area or any part thereof for such rent and upon such terms as the Town, in its sole discretion, shall determine (including the right to re-lease the premises upon such terms as the Town desires, including without limitation a greater or lesser rent, or for a greater or lesser term than that remaining under this Agreement and the right to change the character or use made of the Premises). In connection with or in preparation for any re-leasing, the Town may, but shall not be required to, make repairs or alterations to the Premises to the extent the Town deems necessary or desirable, and Entity Name shall, upon demand, pay the cost thereof, together with Town's expenses of re-leasing;

(c) Until such time as the Town shall elect to terminate the Agreement and shall thereupon be entitled to recover the amounts specified herein, Entity Name shall pay to the Town upon demand the full amount of all rent, including any amounts treated as additional rent under this Agreement and other sums reserved in this Agreement for the remaining Term, together with the costs of repairs or alterations and the Town's expenses of re-letting and the collection of the rent accruing therefrom (including attorney's fees and disbursements), as the same shall then be due or become due from time to time, less only such consideration as the Town may have received from any re-leasing of the Premises; and Entity Name agrees that the Town may file suits from time to time to recover any sums falling due under this section as they become due. Any proceeds of re-leasing by the Town in excess of the amount then owed by Entity Name to the Town from time to time shall be credited against Entity Name's future obligations under this Agreement (unless previously terminated) but shall not otherwise be refunded to Entity Name or inure to Entity Name's benefit;

(d) the Town, without being under any obligation to do so and without waiving any Entity Name default, may remedy any state of facts constituting a default for the account of Entity Name, immediately upon notice in the case of emergency or if necessary to protect public health or safety, or to avoid forfeiture of a material right, or in any other case, but only provided Entity Name shall have failed to remedy such default within thirty (30) days, or such longer period as may be required due to the nature of such other default (provided Entity Name has commenced and is diligently prosecuting a cure), after the Town notifies Entity Name in writing of the Town’s intention to remedy such other default. All costs reasonably incurred by the Town to remedy such default (including, without limitation, all reasonable and documented attorney’s fees and disbursements), shall be at the expense of Entity Name;

(e) Regardless of whether the Town exercises its rights pursuant to § of this Agreement, it shall have the right, but not the obligation, and to the extent permitted by Applicable Legal Requirements, to take possession of the System until Entity Name demonstrates to the reasonable satisfaction of the Town that the events giving rise to the Event of Default have been cured, and that Entity Name has taken all reasonably necessary steps to ensure that such events shall not re-occur. The Town shall not be liable to Entity Name for any damages, losses or claims sustained by or made against Entity Name as a result of the Town’s exercise of possession and operational control of the System except to the extent such damages, losses or claims result from the negligence or willful misconduct of the Town. The Town shall, if taking operational control of the System, recognize the right of any subtenant of which the Town has actual knowledge if such subtenant is then in full compliance with all of its obligations under the applicable sublease of the Premises. The Town shall, however, be entitled to demand that any payments due to Entity Name from any such subtenant be made to Town until the Event of Default has been cured. No subtenant shall incur any liability to Entity Name by reason of compliance or non-compliance with any such demand;

(f) If, on account of any breach or default by Entity Name in Entity Name's obligations under the terms and conditions of this Agreement, it shall become necessary or appropriate for the Town to employ or consult with an attorney concerning, or to enforce or defend, any of Town's rights or remedies arising under this Agreement or to respond to or interpret an inquiry of Entity Name under the Agreement, Entity Name agrees to pay all of the Town's attorney's reasonable and documented fees and court costs so incurred. Entity Name expressly waives any right to trial by jury.

10.1.2 Pursuit of any of the foregoing remedies shall not preclude pursuit of any of the other remedies provided in this Agreement or any other remedies provided by law (all such remedies being cumulative), nor shall pursuit of any remedy provided in this Agreement constitute a forfeiture or waiver of any rent due to the Town under this Agreement or of any damages accruing to the Town by reason of the violation of any of the terms, provisions and covenants contained in this Agreement.

10.1.3 No act or thing done by the Town or any of its agents, officers or employees during the Term shall be deemed a termination of this Agreement or an acceptance of the surrender of the Premises, and no agreement to terminate this Agreement or accept a surrender of said Premises shall be valid, unless in writing signed by the Town.

10.2 Town Events of Default and Entity Name Remedies.

10.2.1 Town Events of Default. The Town shall be in default of this Agreement (a “Town Event of Default”) if any of the following shall occur:

(a) Any representation or warranty by the Town herein is incorrect or incomplete in any material way, or omits to include any information necessary to make such representation or warranty not materially misleading, and such defect is not cured within fifteen (15) days after receipt of notice from Entity Name identifying the defect;

(b) the Town obstructs installation of the System or fails to take any actions necessary for the interconnection of the System required hereunder;

(c) The Town fails to perform or observe any material term or condition of this Agreement including, without limitation, violation of any Applicable Legal Requirements which materially interferes with the operation of the System with respect to the Landfill or the Landfill Closure Plan and such failure is not cured within: (A) thirty (30) days if the failure involves a failure to make payment when due or maintain required insurance; or (B) sixty (60) days if the failure involves an obligation other than payment, after receipt of notice from Entity Name identifying the failure, unless the Town, prior to the expiration of either of said periods, contests any claimed failure on its part and thereafter continues to diligently do so;

(d) the Town is Bankrupt;
(e) the Town's interest in this Agreement devolves upon or passes to any Person, whether by operation or law or otherwise, except as expressly permitted hereunder.

10.2.2 Entity Name Remedies. Upon a Town Event of Default, Entity Name may exercise any one or more of the following remedies:

(a) terminate this Agreement; and/or

(b) pursue any other remedies available at law or in equity.

ARTICLE 11- CASUALTY; FORCE MAJEURE
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If the Premises is damaged by fire or other casualty whatsoever so that such damage may reasonably be expected to materially and adversely disrupt the Entity Name's operations at the Premises for more than three hundred and sixty five (365) consecutive days, then the Entity Name may at any time following such fire or other casualty so long as such material and adverse disruption is continuing, terminate this Agreement upon sixty (60) days written notice to the Town.

In the event of the damage to or destruction of the Landfill and/or the System by fire, explosion, the elements or otherwise during the Term, or such partial damage or destruction thereof as to render the Lease Area and/or the System wholly untenantable or unfit for occupancy, or should the Landfill be so badly damaged that the same cannot (notwithstanding the Town’s exercise of due diligence) be repaired within the “Permitted Repair Period” or should the System be so badly injured that the same cannot (notwithstanding Entity Name’s exercise of due diligence) be repaired within the “Permitted Repair Period” then and in any case the Term shall, at the option of either the Town or Entity Name, cease and become null and void effective as of the date of such damage or destruction (the “Casualty Date”).

The “Permitted Repair Period” means one hundred eighty days (180) from the Casualty Date, provided, however, that Entity Name shall have the right at its option, at any time within sixty (60) days after the Casualty Date, to elect to extend the Permitted Repair Period for an additional one hundred eighty (180) days (in which case the Permitted Repair Period will be three hundred sixty (360) days).

Upon cessation of the Term as provided in § 11.3, this Agreement shall expire with the same force and effect as though the date set forth in such notice were the date originally set as the expiration date of this Agreement, and the Parties shall make an appropriate adjustment, as of such Termination Date, with respect to payments due to the other under this Agreement. Nothing herein shall relieve Entity Name from its obligations under § 6.7 to restore the Lease Area.

Should the System be rendered, wholly or partially untenantable and unfit for occupancy, or if the Landfill shall be damaged, but yet be repairable within the Permitted Repair Period:
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11.5.1 The Town shall enter and repair the Landfill with reasonable speed, 
except as to damage caused and to the extent of any damage caused wholly or partly by Entity Name or any of its related entities, contractors, invitees or licensees.; and Entity Name shall enter and repair the System with reasonable speed;

Force Majeure Event.

11.6 
11.6.1 Except as otherwise specifically provided in this  Agreement, neither 
Party shall be considered in breach of this Agreement if and to the extent that any failure or delay in such Parties’ performance of one or more of its obligations hereunder is attributable to the occurrence of a Force Majeure Event; provided that, the Party claiming a Force Majeure Event shall (a) notify the other Party in writing of the existence of the Force Majeure Event, (b) promptly exercise all reasonable efforts necessary to minimize delay caused by such Force Majeure Event, (c) notify the other Party in writing of the cessation or termination of said Force Majeure Event, and (d) resume performance of its obligations hereunder as soon as practicable thereafter.

11.6.2 Notwithstanding anything in this Agreement to the contrary, if the Town claims relief pursuant to a Force Majeure Event, the obligation of Entity Name to make any rent payment hereunder shall be suspended as of the date that the Force Majeure Event commenced until the Town notifies Entity Name that it has resumed performance of its obligations under the Agreement. If a Force Majeure Event shall have continued for a period of at least 180 consecutive days, then Entity Name may terminate this Agreement upon thirty (30) days’ written notice to the Town. If at the end of such thirty (30) day period such Force Majeure Event shall still be continuing, this Agreement shall automatically terminate. Upon such termination, neither Party shall have any liability to the other, subject to any obligations which arose prior to such termination (including the payment of rent, additional rent or other payments adjusted to the date of termination on a pro rata basis) and subject to provisions which expressly survive termination.

ARTICLE 12 – INSURANCE
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12.1 Coverages.
Entity Name shall maintain the following insurance coverages in full force and effect throughout the Term:

12.1.1  Entity Name’s Public Liability and Property Damage Insurance. Entity Name shall obtain and maintain in full force and effect for the entire Term and until all obligations of Entity Name hereunder have terminated, a comprehensive general liability insurance policy providing coverage for all claims for damages because of bodily injury, including death, and for claims for damages, other than to the work itself, to property which may arise out of or result from the Entity Name’s operation under this Agreement, whether such operation be by itself or by anyone directly or indirectly employed by Entity Name, or any independent contractor, consultant, or any other person, firm or entity performing work or supplying materials on or to the System, or any other person, firm or entity under Entity Name’s direction or control. The insurance shall name the Town as an additional insured and shall be written for not less than $1,000,000 each person, $2,000,000 each occurrence and $3,000,000 aggregate for bodily injury, and $500,000 each occurrence, $1,000,000 aggregate for property damage, or such other amount or amounts as required by law, whichever is greater, and shall include contractual liability applicable to the Entity Name’s obligations. Coverage must include the following: premises/operations, elevators and hoists, independent contractors, contractual liability assumed under this Agreement, products/completed operations, broad form property coverage, and personal injury;

12.1.2  Workmen’s Compensation Insurance. Workmen’s compensation insurance must be provided at the Entity Name’s expense as required by law;

12.1.3 Vehicle Liability Insurance. Entity Name shall take out and maintain at its own expense vehicle liability insurance during the Term of this Agreement. The insurance shall name the Town as an additional insured and shall be written for not less than $1,000,000 each person, $2,000,000 each occurrence and $3,000,000 aggregate for bodily injury and $500,000 each occurrence $1,000,000 aggregate for property damage, or such amount as required by law, whichever is greater, and shall include contractual liability applicable to the Entity Name’s obligations. Coverage must include the following: Owned Vehicles, Leased Vehicles, Hired Vehicles, Non-Owned Vehicles;

12.1.4 All Risk Property Coverage and Boiler and Machinery Coverage, or All Risk Builder’s Risk Insurance. The Entity Name shall take out and maintain, at its own expense, during construction, against damage to the System during the Term in an amount no less than the full replacement cost of the System, with commercial reasonable sub-limits and deductibles. Such insurance shall provide for a waiver of the underwriters’ right to subrogation against the Town; and

12.1.5 Excess Umbrella Liability Insurance. The Entity Name shall take out and maintain, at its own expense, an Excess Umbrella Liability Insurance policy in an amount not less than five million dollars ($5,000,000).

12.2 Certificates of Insurance. 
The Entity Name shall, prior to entry upon the Premises for any purpose authorized hereby, deliver to the Town copies of all insurance policies and certificates of insurance naming the Town as an additional named insured and evidencing all of the foregoing coverages required by this ARTICLE 12, in form and substance satisfactory to the Town, and shall deliver to the Town new policies and certificates thereof so naming the Town for any insurance about to expire at least ten (10) days before such expirations. All such insurance policies shall contain an endorsement requiring thirty (30) days written notice to the Town prior to cancellation or change in coverage, scope or amount of any such policy or policies. Compliance by the Entity Name with the insurance requirement, however, shall not relieve any contractor or subcontractor from liability pursuant to ARTICLE 13.

ARTICLE 13 – INDEMNIFICATION
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13.1 Indemnification of Town. 
The Entity Name shall indemnify, save harmless and defend the Town and its officers, employees, and agents (collectively, the “Town Indemnified Parties”) from and against all liabilities, losses, damages, penalties, costs, and expenses, including reasonable attorneys’ fees and disbursements, that may be imposed upon or incurred by or asserted against any the Town Indemnified Party by reason of any of the following occurrences during the Term:

13.1.1 Any accident, injury, or damage to any person or property occurring in, on or about the Lease Area or elsewhere arising from or related to the installation, operation, repair, maintenance or replacement of the System caused by (i) the negligence or intentional misconduct of Entity Name or any of its agents, contractors, subcontractors, servants, employees, or invitees; or (ii) any failure on the part of Entity Name or any of its agents, contractors, subcontractors, subtenants, servants, employees, licensees or invitees in, on or about the Premises to fully comply with the Applicable Legal Requirements of any of the Entity Name’s other obligations hereunder.

13.1.2 In case any action or proceeding is brought against any Town Indemnified Party by reason of any such claim, the Town may, but shall not be obligated to, elect that Entity Name defend such action or proceeding with counsel approved by the Town. Upon written notice from Town of such election, Entity Name shall defend such action or proceeding at Entity Name’s expense to the reasonable satisfaction of the Town.

13.2 Indemnification of Entity Name.
To the extent permitted by Applicable Legal Requirements, the Town shall indemnify, save harmless and defend Entity Name and its officers, employees, agents, and any subtenants of the Leased Area and/or System (collectively, the “Entity Name Indemnified Parties”) from and against all liabilities, losses, damages, penalties, costs, and expenses, including reasonable attorneys’ fees and disbursements, that may be imposed upon or incurred by or asserted against any Entity Name Indemnified Party by reason of any of the following occurrences during the Term:
13.1 
13.2 

13.2.1  Any accident, injury, or damage to any person or property occurring in, on or about the Lease Area, the Premises or the System of any part thereof which is caused by (i) the negligence or intentional misconduct of the Town or any of its agents, contractors, subcontractors, servants, employees, or invitees; or (iii) any failure on the part of the Town or any of its agents, contractors, subcontractors, servants, employees, licensees or invitees in, on or about the Premises to fully comply with any of the Town’s obligations hereunder.

13.2.2 In case any action or proceeding is brought against any Entity Name Indemnified Party by reason of any such claim, such Entity Name Indemnified Party may, but shall not be obligated to, elect that the Town defend such action or proceeding with counsel approved by such Entity Name

13.2.3  Indemnified Party. Upon written notice from Entity Name of such election, the Town shall defend such action or proceeding at Town’s expense to the reasonable satisfaction of Entity Name.

13.3 Survival. 
The provisions of this ARTICLE 13 shall survive the expiration or earlier termination of the Agreement.

ARTICLE 14- DISPUTE RESOLUTION.
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14.1 Binding Arbitration. 
The Parties shall meet, confer and negotiate in good faith and attempt to resolve any dispute, controversy or claim arising out of or relating to the Agreement or the breach, interpretation, termination or validity thereof (a “Dispute”). Any Dispute that is not settled to their mutual satisfaction within the applicable notice or cure periods provided in this Agreement shall be settled by arbitration between the Parties conducted in White Plains, New York, and in accordance with the Commercial Arbitration Rules of the American Arbitration Association in effect on the date that a Party gives notice of its demand for arbitration under this ARTICLE 14. The submitting Party shall submit such Dispute to arbitration by providing a written demand for arbitration to the other Party and the Parties shall select a single neutral arbitrator. If the Parties cannot agree on a single neutral arbitrator within fifteen (15) days thereafter, then either Party may request that the American Arbitration Association select and appoint a neutral arbitrator who shall act as the sole arbitrator. The Parties may engage in discovery in connection with the arbitration as provided by the New York statutes and shall be entitled to submit expert testimony or written documentation in such arbitration proceeding. The decision of the arbitrator shall be final and binding upon the Parties and shall be set forth in a reasoned opinion, and award may be enforced thereon by either Party in a court of competent jurisdiction; provided, however, that the arbitrator shall not have the authority to award punitive, exemplary or analogous damages. Any award of the arbitrator shall include interest from the date of any damages incurred for breach or other violation of this Agreement at the Interest Rate. Each Party shall each bear the cost of preparing and presenting its own case, provided, however, that the Parties hereby agree that the prevailing party in such arbitration shall be awarded its reasonable attorney’s fees, expert fees, expenses and costs incurred in connection with the dispute. The cost of the arbitration, including the fees and expenses of the arbitrator, shall initially be shared equally by Parties, subject to reimbursement of such arbitration costs and attorney’s fees and costs to the prevailing party. The arbitrator shall be instructed to establish procedures such that a decision can be rendered within one-hundred eighty (180) calendar days of the appointment of the arbitrator.

14.2 Exceptions to Arbitration Obligation. 
The obligation to arbitrate shall not be binding upon any Party with respect to (a) requests for preliminary injunctions, temporary restraining orders, specific performance, or other procedures in a court of competent jurisdiction to obtain interim relief when deemed necessary by such court to preserve the status quo or prevent irreparable injury pending resolution by arbitration of the actual Dispute or (b) actions to collect payments not subject to a bona fide Dispute or (c) claims permitted hereunder against third parties.

ARTICLE 15 – NOTICES

15 
15.1 Notice.
Unless otherwise provided herein, any notice provided for in this Agreement shall be hand delivered, sent by registered or certified U.S. Mail, postage prepaid, or by commercial overnight delivery service, or transmitted by facsimile, and shall be deemed served or delivered to the addressee or its office when delivered.

15.2 Financing Party Notice. 
Any notice or other communication which the Town shall desire or is required to give to or serve upon a Financing Party in accordance with the terms of this Agreement shall be in writing and shall be served in accordance with the provisions of § 15.1, addressed to such Financing Party at such party’s addresses provided in writing by a Financing Party or by Entity Name, and any notice or other communication which the Financing Party shall desire or be required to give to or serve upon Town shall be deemed to have been duly given or served if sent in accordance with the provisions of § 15.1 or at such other address as shall be designated by Town by notice in writing given to such Financing Party in accordance with the provisions of this ARTICLE 15.

15.3 Notice Addresses.

Town Address: 


Entity Name Address: 

15.4 Address for Rent Payment. 
All rent payments under this Agreement shall be sent to the Town’s address as provide in § 15.3 and shall be sent by regular first-class mail postage prepaid or as otherwise agreed by the Parties.

ARTICLE 16 – MISCELLANEOUS

16 
16.1 No Limitation of Regulatory Authority.
The Parties acknowledge that nothing in this Agreement shall be deemed to be an agreement by the Town to issue or cause the issuance of any approval or permit, or to limit or otherwise affect the ability of the Town or any regulatory authority of the Town, to fulfill its regulatory mandate or execute its regulatory powers consistent with Applicable Legal Requirements.

16.2 Subordination to Existing Leases, Easements and Rights of Way.
Entity Name acknowledges and understands that this Agreement is subject and subordinate to all existing leases, easements, rights of way, declarations, restrictions or other matters of record, and all existing agreements of the Town with respect to the Premises, and the Town represents that there is no restriction by agreement or otherwise which restricts the Town’s right to enter into this Agreement or which would impair, interfere with, or be superior to or have priority over the leasehold estate granted hereunder. The Town reserves the right to grant additional licenses, easements, leases or rights of way, whether recorded or unrecorded, as may be necessary, which do not cause shading of the System or otherwise unreasonably interfere with Entity Name’s use of the Premises and the operation of the System; provided however the Town shall execute and shall cause any holder of an interest in the Premises senior to that of the Entity Name to execute, a form of a non-disturbance agreement reasonably acceptable to Entity Name, any Financing Party and any subtenant with which the Town has executed a recognition agreement.

16.3 Compliance.

16 
16.1 
16.2 
16.3 
16.3.1 Entity Name shall comply with all Applicable Legal Requirements 
relating to the System.

16.3.2 The Town shall comply with all Applicable Legal Requirements relating to the Landfill including without limitation, the Landfill Closure Plan, except as to matters resulting wholly or partly by, and to the extent caused by, Entity Name or any of its related entities, contractors, invitees or licensees.

16.3.3 Upon knowingly encountering any Hazardous Materials at the Premises, Entity Name will stop work in the affected area and duly notify the Town and, if required by Applicable Legal Requirements, any Governmental Authority with jurisdiction over the Premises

16.3.4 The Town is not responsible for any Hazardous Materials introduced to the Premises by Entity Name, nor is the Town required to remediate an affected area. Entity Name shall not, and shall not direct, suffer or permit any of its agents, contractors, subcontractors, employees, leases, or invitees at any time to manufacture or dispose of in or about the Premises any Hazardous Materials, including but not limited to flammables, explosives, and radioactive materials. Entity Name agrees to comply with all Applicable Legal Requirements pertaining to the use, storage and disposal of Hazardous Materials (“Environmental Laws”) at the Premises. Entity Name shall indemnify, defend and hold harmless the Town and its agents, representatives and employees from any and all liabilities and costs (including any and all sums paid for settlement of claims, litigation, expenses, attorneys’ fees, consultant and expert fees) of whatever kind or nature, known, or unknown, resulting from any violation of Environmental Laws caused by Entity Name or Entity Name’s agents, contractors, subcontractors, employees, lessees or invitees at the Premises. In addition, Entity Name shall reimburse the Town for any and all costs related to investigation, clean up and/or fines incurred by Town for non-compliance with Environmental Laws, which are caused by Entity Name or Entity Name’s agents, contractors, subcontractors, employees, lessees or invitees at the Premises. Town reserves the right to inspect the Lease Area for purposes of verifying compliance with these Hazardous Materials requirements.

16.4 Limited Effect of Waiver.
The failure of either Party to enforce any of the provisions of this Agreement, or the waiver thereof in any instance, shall not be construed as a general waiver or relinquishment on its part of any such provision, in any other instance or of any other provision in any instance.

16.5 Survival. 
In addition to the other provisions of this Agreement that shall survive any expiration or termination hereof in accordance with the explicit terms thereof, the provisions of ARTICLE 1 (Defined Terms), ARTICLE 14 (Dispute Resolution), ARTICLE 9 (Assignment and Subcontracting), ARTICLE 15 (Notices), ARTICLE 13 (Indemnification) and ARTICLE 16 (Miscellaneous) shall survive the expiration or termination of this Agreement for any reason; provided, that the survival of any particular provision or set of provisions shall be limited in duration if and to the extent such survival is explicitly limited herein or otherwise limited by Applicable Legal Requirements.

16.6 Severability. 
If any term, covenant or condition in this Agreement shall, to any extent, be invalid or unenforceable in any respect under the laws governing this Agreement, the remainder of this Agreement shall not be affected thereby, and each term, covenant or condition of this Agreement shall be valid and enforceable to the fullest extent permitted by Applicable Legal Requirements and, if appropriate, such invalid or unenforceable provision shall be modified or replaced to give effect to the underlying intent of the Parties and to the intended economic benefits of the Parties.

16.7 Non-recourse. 
The obligations of the Town and Entity Name under this Agreement are not intended to and shall not be personally binding on, nor shall any resort be had to the private properties of, any of the Town’s officers, employees, agents nor of Entity Name’s trustees or board of directors and officers, as the case may be, or any beneficiaries, employees, agents or the like thereof. In no event shall the Town ever be liable to the Entity Name for any indirect or consequential damages under the provisions of this Agreement.

16.8 Representations and Warranties. 
Each Party hereby represents and warrants to the other, as of date hereof, that:

16.4 
16.5 
16.6 
16.7 
16.8 
16.8.1 Organization. It is duly organized, validly existing and in 
good standing under the laws of the state in which the Premises are located, respectively, and has the power and authority to enter into this Agreement and to perform its obligations hereunder.

16.8.2 No Conflict. The execution and delivery of this Agreement and the performance of and compliance with the provisions of this Agreement will not conflict with or constitute a breach of or a default under (1) its organizational documents; (2) any agreement or other obligation by which it is bound; (3) any law or regulation.

16.8.3 Enforceability. (1) All actions required to be taken by or on the part of such Party necessary to make this Agreement effective have been duly and validly taken; (2) this Agreement has been duly and validly authorized, executed and delivered on behalf of such Party; and (3) this Agreement constitutes a legal, valid and binding obligation of such Party, enforceable in accordance with its terms, subject to laws of bankruptcy, insolvency, reorganization, moratorium or other similar laws.

16.8.4 No Material Litigation. There are no court orders, actions, suits or proceedings at law or in equity by or before any governmental authority, arbitral tribunal or other body, or threatened against or affecting it or brought or asserted by it in any court or before any arbitrator of any kind or before or by any governmental authority which could reasonably be expected to have a material adverse effect on it or its ability to perform its obligations under this Agreement, or the validity or enforceability of this Agreement.
(End Terms and Conditions.)



SOLAR LEASE AGREEMENT EXHIBIT A
PREMISES AND LEGAL DESCRIPTION

That real property at Site Address, as described in the indenture recorded with Organization & Address and The Town, dated Date.



SOLAR LEASE AGREEMENT

EXHIBIT B

LEASE AREA DESCRIPTION & DESIGN LAYOUT





SOLAR LEASE AGREEMENT

EXHIBIT C


GUARANTY
The Town, a New York municipality (hereinafter referred to as the “Town”) and ENTITY NAME, NY LLC, (hereinafter referred to as the “Lessee”) have entered into a Solar Lease Agreement dated Date (the “Agreement”). In order to induce the Town to enter into, execute and deliver the Agreement, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Entity Name, a New York limited liability company with an address of Address, as guarantor (the “Guarantor”) hereby warrants, represents, guarantees and agrees with The Town as follows:
1. Guarantor has examined and approved and is fully familiar with all of the terms, covenants and conditions of the Agreement. Guarantor represents that Guarantor shall benefit from the making of the Agreement. Guarantor acknowledges that Guarantor executes and delivers this Guaranty on the understanding that Guarantor’s doing so is a condition precedent to the Town’s entering into the Agreement, as the Town is relying upon Guarantor’s covenants herein in entering into the Agreement with Lessee.
2. Guarantor hereby guarantees and warrants to the Town the full, prompt and complete performance of all of the terms, covenants and conditions of the Agreement on the part of Lessee (collectively, the “Obligations”). Guarantor acknowledges that the intent of this Guaranty is that in the event Lessee does not in any way fully perform any of Lessee’s Obligations in a timely manner under the Agreement, Guarantor shall perform any and all of such Obligations.
3. This guaranty is primary, irrevocable, absolute and unconditional and shall not be released, discharged, mitigated, impaired or affected by any amendments, modifications, extensions and/or renewals of the Agreement, or by any waiver or by failure of the Town to enforce any of the terms, covenants and conditions thereof or by any extension of time or indulgence extended by the Town to Lessee; and Guarantor hereby consents that the Town and Lessee may do any of the foregoing without notice to Guarantor during the term of this Guaranty.
4. Guarantor’s liability under this Guaranty shall not be deemed to be waived, released, discharged, mitigated, impaired or affected by reason of the release or discharge of Lessee under the Agreement in any bankruptcy, reorganization or insolvency proceedings.
5. Guarantor’s liability under this Guaranty shall not be waived, released, discharged, mitigated, impaired or affected in any respect by reason of any action or proceeding taken against Lessee under the Agreement, and in any such action or proceeding, the Town need not include Guarantor as a party thereto. The Town may pursue its remedies under this Guaranty concurrently with or independently of any such action or proceeding against Lessee under the Agreement.
6. The word “Lessee” as used in this Guaranty shall be deemed to and shall include any assignee to whom the Agreement shall have been assigned by Lessee in accordance and in compliance with the provisions thereof.
7. Anything to the contrary contained in the Agreement notwithstanding, Guarantor’s liability under this Guaranty shall not be waived, released, discharged, mitigated, impaired or affected in any respect by reason of any assignment of the Agreement by the Town or Lessee, or by any subsequent assignee of the Agreement.
8. The Town may proceed directly against Guarantor under this Guaranty without being required to proceed against Lessee under the Agreement or to the exhaust any other rights or remedies it may have against the Lessee.
9. The Guaranty shall not be changed or terminated orally.
10. This Guaranty shall inure to the benefit of the Town, its successors and assigns, and shall be binding upon Guarantor, its successors and assigns.
11. The Guarantor shall pay the Town’s reasonable attorneys’ fees, costs, and other expenses incurred in the successful enforcement of this Guaranty against the Guarantor. 
12. The Town may, upon written notice, assign this Guaranty to the successor to all of the Town’s interest in the Agreement and no assignment or transfer of this Guaranty or the Agreement shall operate to extinguish or diminish the liability of the Guarantor hereunder.
13. It is in furtherance of the company purposes of the Guarantor that the Agreement with Lessee be entered into; and this Guaranty has been duly authorized by its members and by all parties whose consent is required for the execution hereof.
This Guaranty is made as of date
Entity Name, Guarantor
By: ___________________
Name: ________________
Title: ___________________
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This Solar Lease Agreement (consisting of this Cover Sheet, the Terms and 


Conditions, all Exhibits referenced herein and attached hereto, this “


Agreement


”) is 


made and entered into as of the Effective Date and between the parties listed below.


 


 


Party A, as Lessee:


 


Developer Name


,


 


 


(


“


Entity Name


”)


 


 


Contact:


 


Name


 


Title


 


Number


 


Party B, as Lessor:


 


 


Name


, 


 


a New York municipality (the 


“


Village/


Town


/City/County


”)


 


 


Contact:


 


     


Name


 


     


Title


 


Number


 


 


Premises Location


:


 


Address


 


City, NY Zip


 


 


Duration


:


 


Date of Agreement: 


Date


 


(“


Effective Date


”)


 


 


Pricing


:


 


 


Development Period Payment: 


XX


 


per year


 


 


Term 


Rent: 


XX


 


per


 


year


 


 


Term 


Rent Adjustment: 


X


 


% 


increase 


per year


 


 


Commercial Operation Date


: 


TBD


 


 


Term


: Initial Term: 


25 


years


 


from the 


System’s Commercial Operation Date


, 


with


 


option to extend the Lease Term for 


up to 


four


 


(


4


)


 


additional and successive 


period of 


five (5) years


 


Town


 


and 


Developer


 


shall each be referred to in this Agreement individually as a 


“


Party


” and, together, as “


Parties


”.


 


RECITALS:


 


 


WHEREAS,


 


Town


 


owns and occupies the land located at 


Address


 


in 


Village/


Town


/City/County


, New York described in 


Exhibit A


 


attached hereto (the 


“


Pr


emises


”) and desires to


 


lease a portion of the Premises (the “


Lease Area


”, defined 


below) to 


Entity Name


;


 


 


WHEREAS


, the Premises is the site of a landfill which is the subject of a closure 


plan approved by the New York State Department of Environmental 


Conservation.


 


 


WHEREAS, 


the


 


Town


 


desires that 


Entity Name


 


install the System, to be 


located at the Premises, and 


Entity Name


 


is willing to perform the installation of the 


System; and


 


 


WHEREAS, 


Entity Name


 


further desires to lease the Lease Area and the 


Easements from the 


Town


, and to operate and maintain the System, and provide other 


services in accordance with the terms and conditions set forth herein.
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Party A, as Lessee:   Developer Name ,     ( “ Entity Name ”)     Contact:   Name   Title   Number  Party B, as Lessor:     Name ,    a New York municipality (the  “ Village/ Town /City/County ”)     Contact:         Name         Title   Number  

  Premises Location :   Address   City, NY Zip    Duration :   Date of Agreement:  Date   (“ Effective Date ”)  

  Pricing :     Development Period Payment:  XX   per year     Term  Rent:  XX   per   year     Term  Rent Adjustment:  X   %  increase  per year    Commercial Operation Date :  TBD     Term : Initial Term:  25  years   from the  System’s Commercial Operation Date ,  with   option to extend the Lease Term for  up to  four   ( 4 )   additional and successive  period of  five (5) years  

Town   and  Developer   shall each be referred to in this Agreement individually as a  “ Party ” and, together, as “ Parties ”.   RECITALS:     WHEREAS,   Town   owns and occupies the land located at  Address   in  Village/ Town /City/County , New York described in  Exhibit A   attached hereto (the  “ Pr emises ”) and desires to   lease a portion of the Premises (the “ Lease Area ”, defined  below) to  Entity Name ;     WHEREAS , the Premises is the site of a landfill which is the subject of a closure  plan approved by the New York State Department of Environmental  Conservation.     WHEREAS,  the   Town   desires that  Entity Name   install the System, to be  located at the Premises, and  Entity Name   is willing to perform the installation of the  System; and     WHEREAS,  Entity Name   further desires to lease the Lease Area and the  Easements from the  Town , and to operate and maintain the System, and provide other  services in accordance with the terms and conditions set forth herein.  

