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POWER PURCHASE AND SALE CONTRACT 
 
THIS POWER PURCHASE AND SALE CONTRACT (the "Contract"), dated as of the date of last 
signature below (the "Effective Date"), by and between the City of the Town of Greenfield, 
Massachusetts, whose offices are located in Greenfield Town Hall at 14 Court Square in 
Greenfield, MA 01301 (“Greenfield"), and Axio Green Solar, LLC, a Delaware limited liability 
company, with offices at 40 Garden Street, Poughkeepsie, NY 12601 (“Axio Green”).  Greenfield 
and Axio Green may be referred to herein, collectively, as the “Parties,” and, individually, as a 
“Party.” 
 
       FACTUAL RECITALS 
              
A. Subject to the terms and conditions of this Contract, Greenfield will contract with Axio 

Green to purchase solar electricity from Axio Green generated from a photovoltaic solar 
system located at the Greenfield municipal landfill property. 

 
B. Pursuant to a Solar Lease Agreement, also dated as of the Effective Date (the "Lease 

Agreement"), Axio Green will install, own, operate and maintain a solar photovoltaic 
system (the "System") on the Greenfield landfill.  

 
C.       Axio Green responded to a Request for Proposals titled “Solar Farm Project” let by the   
           Town  of Greenfield February 1, 2010 by submission of a Proposal and Payment Proposal  
           dated March 17, 2010 and attached as part of this Agreement as Attachments B, C and D 
          respectively. 
 
D. Axio Green was selected in accordance with Massachusetts law and State Procurement 

Rules as a sole source provider of solar electricity or renewable energy (the "Electricity").    
 
E. Greenfield requires solar electricity or renewable energy (the "Electricity") and Axio Green 

is ready, willing and able to provide such Electricity. 
 
NOW, THEREFORE, for and in consideration of and subject to the terms, conditions, provisions 
and limitations contained in this Contract, Greenfield and Axio Green agree as follows: 
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      AGREEMENT 

 
    Article 1 
  Definitions 

 
The following terms as used in this Contract shall be construed and interpreted as follows, unless 
the context otherwise expressly requires a different construction and interpretation: 
 
1.1 Capitalized terms used but not defined herein shall have the same meaning as given for 

such terms as otherwise provided in this Contract or in the Lease Agreement. 
 
1.2 “Compensation” means the funds payable to Axio Green by Greenfield which are related to 

the Electricity set forth in the Statement of Work, Section 2 hereof. 
 
1.3 “Contract” means this Power Purchase and Sale Contract for Electricity, its terms and 

conditions, attached exhibits, documents incorporated by reference under the terms of this 
Contract, and any future modifying agreements, exhibits, attachments or references that 
are incorporated herein.  

 
1.4 “Exhibit” means a statement of work document, schedule, budget, or other identified 

exhibit which has been incorporated into and attached to this Contract. 
 
1.5  “Services” means services performed or tangible material produced or delivered as part of 

the Statement of Work, Section 2 hereof. 
 
      Article  2 
                    Statement of Work 

 
2.1 Axio Green shall provide and Greenfield shall purchase all Electricity produced by the 
System.  The Parties anticipate that the System will achieve an annual Electricity production as 
set forth in Exhibit A and identified in the column entitled "Estimated Annual Production."  
Exhibit A is attached hereto and incorporated herein by this reference.  The Parties acknowledge 
that they will enter into a Lease Agreement contemporaneous with this Contract, whereby Axio 
Green will install, own, operate and maintain the System on the Greenfield landfill for the 
purpose of providing Electricity to Greenfield.  The parties further acknowledge that the terms 
and conditions of certain provisions applicable in both of this Contract and the Lease Agreement 
are set forth in and governed by the terms of the Lease Agreement. 

2.2 Environmental Attributes.  Greenfield’s purchase of Electricity pursuant to this Contract 
does not include any entitlement to Environmental Attributes or any other attributes of 
ownership of the System other than those set forth in Article 5 of this document.  All 
Environmental Attributes shall be retained by Axio Green and may be used or disposed of by Axio 
Green in its sole discretion. For the purposes hereof, the term “Environmental Attributes” means 
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any and all marketable environmental attributes or renewable energy credits, including but not 
limited to carbon trading credits, renewable energy credits or certificates, emissions reduction 
credits, emissions allowances, green tags and tradable renewable credits, and most specifically 
Solar Renewable Energy Credits which may be used with the Massachusetts Renewable Portfolio 
Standard.  

2.3 O&M Services.  Axio Green shall be responsible for performing, or causing to be 
performed, all operation, repair, maintenance and monitoring services for the System during the 
Term, including the monitoring and maintenance of metering equipment used to determine the 
quantity of Electricity supplied by Axio Green to Greenfield pursuant to this Contract and Article 
6 of Solar Lease Agreement. 
 
2.4 Notifications of Malfunctions and Emergencies.  Each Party shall notify the other within 
forty-eight (48) hours following the discovery by it of any material malfunction of the System or 
interruption in the supply of Electricity from the System (“System Emergency”).  Each Party shall 
designate and advise the other Party of personnel to be notified in the event of a System 
Emergency.  
 
2.5 Correction of System Emergency.  Axio Green shall correct, or cause to be corrected, the 
conditions that caused the System Emergency as soon as reasonably possible following the giving 
of notice to Axio Green by Greenfield or upon discovery of the System Emergency by Axio Green.   
 
2.6 EXCLUSION OF WARRANTIES.  EXCEPT AS EXPRESSLY SET FORTH IN THE LEASE 
AGREEMENT AND THIS ARTICLE 2, THE INSTALLATION WORK, SYSTEM OPERATIONS, AND 
ELECTRICITY PROVIDED BY AXIO GREEN TO GREENFIELD PURSUANT TO THIS CONTRACT SHALL BE 
“AS-IS WHERE-IS.”  ALL OTHER WARRANTIES IMPLIED OR EXPRESS ARE HEREBY DISCLAIMED BY 
AXIO GREEN.  
 

Article 3 
 Performance Standard 

 
3.1 Axio Green shall perform the Services described in the Statement of Work with due care, 
skill and diligence provided by a professional person or company in performance of work similar 
to the Services, conforming to applicable industry standards and practices, and all services, and 
all consumables, products, and materials used in performance of the Services shall be of good 
quality and free from faults and defects.  Axio Green warrants that: (a) services provided under 
this Contract shall meet the description in the Statement of Work; and (b) there are no pending 
or threatened suits, claims, or actions of any type with respect to the services provided. 
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Article 4  

     Performance Term 
 

4.1 Initial Term.  The term of this Contract shall commence on the Effective Date and shall 
continue for a period of twenty (20) years from the Trueup Date (as defined below) (the “Initial 
Term”), unless and until terminated earlier pursuant to the provisions of this Contract or the 
Lease Agreement.   
 
4.2       Greenfield is obligated to request from the Massachusetts Legislature authorization for 
this Initial Term to be thirty (30) years. If such authorization is received, then the Initial Term of 
this Agreement will automatically become thirty (30) years without further action by either Party.  
 
4.2 After the Initial Term, the Parties may mutually agree to extend this Contract for one (1) 
additional five (5) year term (the “Renewal Term”), provided the Parties mutually agree on a unit 
price and annual production levels of Electricity during the Renewal Term, and the Parties 
execute an amendment to extend this Contract for such Renewal Term.  Except as otherwise 
provided in an amendment, the terms and conditions of this Contract shall apply and govern the 
Renewal Term.  
 
4.3 The Initial Term and the Renewal Term, if any, are referred to collectively as the “Term.”  
The date on which the Term ends is referred to herein as the “Expiration Date.” 
 
4.4 Notwithstanding the foregoing, either Party may terminate this Contract at any time 
following the date on which the Lease Agreement terminates according to its terms. 
 
4.5 Trueup Date.  When installation of the System is completed and all necessary 
governmental approvals and other permits and approvals have been received by Axio Green in 
connection with the operation of the System, Axio Green shall provide a certificate to Greenfield 
confirming that the System is capable of generating electricity (the “Interconnection Notice”).  
The commercial operation of the System will commence on the date specified in the 
Interconnection Notice (the “Commercial Operation Date”).  The Commercial Operation Date 
shall be the same as the “Trueup Date” . 
 
4.6    Upon the expiration or earlier termination of this PPC for any reason, Axio Green 
must remove all structures that it had installed and also remove all equipment which 
would impede the future use of the Premises unless other arrangements for ownership or 
disposition of structures and equipment are mutually agreed upon by Axio Green and the 
Town. From the conclusion or termination of the Lease Term, Axio will have 90 days to 
remove such equipment. Axio shall retain all rights of access to the Permitted Areas and 
Property as set forth in this Contract during the removal period.  In the event that Axio 
Green fails to remove its property from the Premises within the specified period of time, 
Greenfield may deem the remaining equipment as abandoned and assume ownership of 
the remaining equipment.   
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Article 5 
Compensation 

 

5.1 Price.  Greenfield agrees to pay and Axio Green guarantees to provide the electricity to 
Greenfield at a price equal to the price values per kilo-watt hour (kWh) produced by the System 
as set forth in Exhibit A.  The Contract date for the pricing of power begins on the date electrical 
generation begins which is referred to as the “True Up” date.  The price of $.01 /kwh extends 
for ten (10) years after that date. 
 
5.2      Axio Green shall have no liability from any possessory interest tax, real property taxes, and 
other assessments by the Town that were not in existence prior to the signing of the Agreement.    
Notwithstanding the foregoing, Axio Green shall pay all taxes legally due and payable on the 
System Equipment and its personal property on the Property that are assessed by state, federal, 
or other regulating entities.  Not withstanding any language to the contrary in this Agreement, no 
fee, charge, cost or expense shall be charged to the Town of Greenfield. It is the intention of the 
parties that the Town of Greenfield will not incur expenses pursuant to this project whether 
direct or indirect. 
 

5.3 Subject to the terms of this Article, Axio Green will reduce the price of electric power if 
the price that would be charged by Axio is higher than the price of electricity that Greenfield 
would be paid for by Western Mass Electric Co, or the current area utility, or an ISO-NE utility or 
power marketer for power generated by the System. 
 
5.4 No adjustments of any kind will be made to the pricing in Exhibit A during the first ten 
(10) years of this Agreement. In year 11, the Parties will start to compare the prices paid under 
this Agreement with those paid by Western Mass Electric Co, or the current area utility, or an 
ISO-NE utility or power marketer, for power generated by the System. 
 
5.5 At the end of the 15th year of this Agreement, Axio Green will begin to include a rebate in 
the monthly invoice equal to following amount: 
 
Rebate= (ExhAPrice-ActPrice)*Monthly Volume 
Where: 
 

 Rebate can not be less than $0. If ActPrice is greater than ExhAPrice, then the Rebate 
equals $0 

 
ActPrice= The rolling average for the 60 prior months of the  average monthly price per kilowatt-
hour of power paid by Western Mass Electric Co, or the current area utility, or an ISO-NE utility or 
power marketer for power generated by the System. 

 

 ExhAPrice= The price per kilowatt-hour of power paid by Greenfield to Axio Green as 
specified under Exhibit A of this Agreement. 



Page 6 of 19  

 

 Monthly Volume= The volume of electric power for that billing period in kwh. 
 
5.6 The rebate each month will be reduced by any shortfall that Axio Green has in selling 
Solar Renewable Energy Credits (SRECs) in each billing period. Axio Green assumes that it will 
receive 6.75 cts/kwh for each SREC during the term of this Agreement. Each month Axio Green 
will calculate an SREC Shortfall as follows: 
 

 SREC Shortfall= (6.75-SREC Price)*Monthly Volume 
 

 SREC Price= Price that Axio Green receives for each SREC in that billing period. 
 If SREC Price is greater than 6.75cts/kwh, then the value of SREC Shortfall will be equal to 
$0. 

 
5.7 The Final Rebate applied to each monthly bill will be equal to 
 

 Final Rebate=Rebate - SREC Shortfall. 

 Final rebate can not be less than zero. 
 
 
5.8       Sharing of profits from Solar Renewable Energy Credits (SRecs). Starting  in year 8 of this 
PPC and continuing throughout the Term, if the value of the SRecs is valued over 38.0 cts/kwh 
than the Town and Axio will share on a 50/50 basis the value of the Kwh credit greater than 38.0 
cts/kwh.  For example, if the Srecs reach 42.0 cts/Kwh, Axio will pay the Town 2 cts/kwh (50% of 
42.0 – 38.0 cts) for each kwh produced.  Payments will be made on a monthly basis and subject 
to the same billing and payment procedures as set forth in Article 6 of this Contract.  
 
5.9 Payment Adjustment For Greenfield's Benefit.  If Greenfield desires or needs to conduct 
any type of work on the landfill, or incurs a power outage in excess of seven (7) calendar days 
during a calendar year, which will require Axio Green to cease making deliveries of Electricity to 
Greenfield, Greenfield's payments shall be adjusted to reflect Axio Green's losses of income and 
additional expenses during the period in which Electricity cannot be generated and delivered to 
Greenfield.  The payment adjustment shall be equal to Axio Green's lost revenue from Electricity 
sales; Axio Green's costs of making the required landfill area available to Greenfield by moving, 
disassembling, removing, storage, re-assembling, and re-commissioning the System, as required; 
and Axio Green's lost income from the sale of Environmental Attributes.  Axio Green shall provide 
Greenfield with a calculation of the anticipated lost revenues and additional costs to be incurred 
by Axio Green.  Greenfield shall have twenty (20) calendar days to review the calculation and 
make, in writing, any objections to the calculation.  Absent plain error, the calculation shall be 
binding as to the payment adjustment to be made by Greenfield.  Greenfield will make a 
reasonable commercial effort to give Axio Green as much advance notice as possible, but in no 
event less than thirty (30) days notice of Axio Green's need to move or relocate the System. 
Greenfield will keep Axio Green notified of the anticipated date on which Axio Green can start 
reinstalling the System in fully functional form.  Once the work is completed and the System fully 
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functional, Greenfield will promptly pay to Axio Green the full amount of the adjustment upon 
being invoiced by Axio Green.  Greenfield will make reasonable effort to schedule power outages 
during times of low solar production.   
 
5.10 Subject to Section 7 hereof, Greenfield agrees that it will include in its annual budget, or 
cause to be included in such annual budget, not less than an amount for utilities which is sufficient, 
if appropriated, to pay for all amounts due under this Contract during the next fiscal year together 
with all other budgeted utility costs of Greenfield for such fiscal year.  Monthly, Greenfield shall 
allocate appropriated and available funds sufficient to pay Axio Green.  

 
Article 6 

Billing/Payment Procedure 
 

6.1 Axio Green shall establish monthly billing procedures and Greenfield shall pay Axio Green 
the Contract price or rate for Electricity delivered pursuant to all the terms and conditions of this 
Contract.  Axio Green shall submit monthly invoices for payment on forms and provide requested 
documentation in a manner prescribed or approved by Greenfield.  Payments pursuant to this 
Contract shall be made as earned, in whole or in part, from legally available funds. Incorrect 
payments by Greenfield to Axio Green due to omission, error, fraud, or defalcation shall be 
recovered from Axio Green by deduction from subsequent payments under this Contract or 
other contracts between Greenfield and Axio Green or collected as a debt due to Greenfield.   
 
6.2 Monthly invoices and monthly payments shall be mailed using the U. S. Postal Service or 
other delivery service with a properly addressed stamped envelop to the address specified by the 
Axio Green and Greenfield.  Invoices to Greenfield shall be sent to  

Director, Dept of Public Works 
Town of Greenfield 

Town Hall 14 Court Sq 
Greenfield, MA 01301 

Payment shall be mailed to  
Axio Green, LLC, 

31897 Del Obispo, Suite 220, 
San Juan Capistrano, CA, 92675. 

  
6.3 Greenfield shall make payment in full with respect to each invoice within forty-five (45) 
days of receipt thereof; provided that the amount invoiced represents Electricity delivered to 
Greenfield.  Uncontested amounts not paid by Greenfield within forty-five (45) days shall bear 
interest on the unpaid balance beginning with the forty-sixth (46th) day at a rate of one percent 
(1%) per month until paid in full; provided, however, that no interest shall accrue with respect to 
unpaid amounts for which Greenfield has delivered to Axio Green notice of a good faith dispute.  
Axio Green shall invoice Greenfield separately for accrued interest on delinquent amounts.  The 
billing shall reference the delinquent payment, the number of day’s interest to be paid and the 
applicable interest rate. 
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6.4 If payment has not been made within forty-five (45) days of the billing date, Axio Green 
will provide Greenfield with an additional 24 hour notice.  If payment has not been received after 
the giving of such 24 hour notice, Axio Green may terminate electrical service.  If service is 
terminated for failure to make payment in a timely manner, and Greenfield later seeks re-
connection, a deposit equal to two (2) months average billing plus a $50.00 re-connect fee will 
be required.  

 
 
 
Article 7 

           Reporting 
 

7.1       Axio Green shall make available to Greenfield an internet based reporting system which 
provides information regarding the production of the System. Greenfield shall have the right to 
publicize this information as part of its Town environmental initiatives. 
 
7.2      Greenfield shall have the right to utilize any information available to it in support of area 
educational programs for public or private schools or for community educational programs.  

  
 
      Article 8 
          Rights in Data and Documents 

 
8.2 Axio Green shall not use, willingly allow, cause or permit such property to be used for any 
purpose other than the performance of Axio Green's obligations under this Contract, without the 
prior written consent of Greenfield.  The rights of Greenfield with respect to such property shall 
include, but not be limited to, the right to copy, publish, display, transfer, prepare derivative 
works, or otherwise use such property. 

 
Article 9 

Maintenance, Inspection and Monitoring of Records 
 

9.1 Axio Green shall maintain a complete file of all records, documents, communications, 
notes and other written materials or electronic media, files or communications, which pertain in 
any manner to the operation of the System or the delivery of Electricity under this Contract 
during any calendar year for a period of five (5) years after the end of the year in which such 
operation or delivery occurred, and shall maintain such records for a period of three (3) years 
after the date of termination of this Contract or final payment hereunder, whichever is later, or 
for such further period as may be necessary to resolve any matters which may be pending; 
provided, that if an audit by or on behalf of the Federal and/or Massachusetts State government 
has begun but is not completed or audit findings have not been resolved after a three (3) year 
period following termination or final payment, such materials shall be retained until the 
resolution of the audit findings.  
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9.2 Axio Green shall permit the State, the Federal Government or any other duly authorized 
agent of a governmental agency authorized to conduct an audit of this Contract to audit, inspect, 
examine, excerpt, copy and/or transcribe Axio Green's records during the Term of this Contract 
and for a period of three (3) years following termination of this Contract or final payment 
hereunder, whichever is later, to assure compliance with the terms hereof or to evaluate Axio 
Green's performance hereunder.   
 
9.3 Axio Green also shall permit these same described entities to monitor all activities 
conducted by Axio Green pursuant to the terms of this Contract.  As the monitoring agency, in its 
sole discretion, may deem necessary or appropriate, such monitoring may consist of internal 
evaluation procedures, examination of program data, special analyses, on-site checking, formal 
audit examinations, or any other reasonable procedure.  All such monitoring shall be performed 
in a manner that will not unduly interfere with Contract performance. 
 
      Article 10 
   Confidentiality of Axio Green Records and Information 

 
10.1 Axio Green and Greenfield acknowledge that Axio Green may deliver or make available to 
Greenfield from time to time information in connection with Axio Green’s performance of its 
obligations under this Contract which Axio Green considers confidential information and Axio 
Green may deliver or make available to Greenfield from time to time information in connection 
with the Axio Green's performance of its obligations under this Contract which the Axio Green 
considers confidential information (collectively, the "Confidential Information").   Provided, 
however that any information delivered by Axio Green which constitutes a public document 
which is not exempt from public records laws or otherwise become public information as a result 
of any action other than a wrongful disclosure of such information by the Axio Green shall not be 
Confidential Information of Axio Green for purposes of this Section 10.  All information which a 
party intends to constitute Confidential Information shall be clearly marked as "Confidential 
Information" or words of similar effect on its face.  In the absence of any such marking, the party 
receiving such information may treat it as excluded from the scope of this Section 10.  It shall be 
the responsibility of Axio Green to keep all Confidential Information confidential at all times and 
to comply with all Massachusetts State and Federal laws and regulations concerning the 
confidentiality of information to the same extent applicable to Axio Green.  Any request or 
demand for Confidential Information of Axio Green in the possession of Greenfield made by a 
third party who is not an authorized party to this Contract shall be immediately forwarded to 
Axio Green’s principal representative for resolution.  It shall be the responsibility of Greenfield to 
keep all Axio Green Confidential Information confidential at all times and to treat such 
information as exempt from State and Federal public records and disclosure law.  Greenfield 
agrees to cooperate and assist the Axio Green in contesting any request or demand for 
Confidential Information in the possession of Greenfield made by a third party who is not an 
authorized party to this Contract and shall immediately notify Axio Green of any such request. 
 
10.2 Axio Green and Greenfield covenant and agree that any Confidential Information 
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delivered by one party to the other party shall remain Confidential Information for a period of 
three (3) years from the date of delivery.  No Axio Green Confidential Information of any kind 
shall be distributed or sold to any third party or used by Greenfield or any of their respective 
agents or employees in any way, except in connection with the purposes of this Contract, and as 
may be approved by Axio Green from time to time.  Axio Green Confidential Information shall 
not be retained in any files or otherwise by Greenfield or any of their respective agents or 
employees, except as required in connection with the purposes of this Contract.  Unlawful 
disclosure of Confidential Information may be cause for legal action against the disclosing party 
and its agents and employees. Defense of any such action shall be the sole responsibility of party 
alleged to have wrongfully disclosed Confidential Information.  Provided, however, that Axio 
Green may disclose Confidential Information to persons who provide financial analysis, banking, 
legal, accounting, or other services to Axio Green in connection with the Axio Green's 
performance of this Contract, but Axio Green shall be responsible for any breach of 
confidentiality by any of those persons or entities.  

10.3 Notwithstanding anything contained in this Section 10 to the contrary, the foregoing 
restrictions will not apply to the disclosure of Confidential Information  (i) required or compelled 
by judicial or administrative process or by other requirements of applicable State or Federal laws 
or of any recognized stock exchange, (ii) required in order for the disclosing party to exercise its 
rights or perform its obligations under this Contract, or (iii) in an action or proceeding brought by 
a party in pursuit of its rights or in the exercise of its remedies hereunder.  With respect to 
disclosures pursuant to clause (i), the disclosing party shall provide prompt notice of such 
disclosure and at its expense furnish reasonable assistance to the other party or parties to seek a 
protective order or to otherwise safeguard or limit the disclosure of such Confidential 
Information. 

Article 11 
Litigation Reporting 

 
11.1 Axio Green, within ten (10) days after being served with a summons, complaint, or other 
pleading in a case which involves the Electricity provided or Axio Green’s performance under this 
Contract, which has been filed in any federal or state court or administrative agency, shall deliver 
copies of such document to GREENFIELD’s principal representative, or in absence of such 
designation, to the chief executive officer of the department, agency, or institution executing this 
Contract on behalf of Greenfield. 

 
      Article 12 
        Conflict of Interest 
 
12.1 During the Term of this Contract, Axio Green shall not engage in any business practices or 
maintain any relationships which conflict in any way with the full performance of Axio Green’s 
obligations under this Contract; provided, however that this Section 12 shall not prohibit Axio 
Green from undertaking other solar photovoltaic energy generation projects or hiring and 
retaining financial, legal and accounting experts regularly retained by the Axio Green, any of its 
affiliates or owners. 
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12.2 Additionally, Axio Green acknowledges that in governmental contracting, even the 
appearance of a conflict of interest is harmful to the interests of Greenfield.  Thus, Axio Green 
shall refrain from any practices, activities or relationships that could reasonably be considered to 
be in conflict with the full performance of Axio Green’s obligations to Greenfield in accordance 
with the terms and conditions of this Contract, without the prior written approval of Greenfield. 

 
12.3 In the event that Axio Green is uncertain whether the appearance of a conflict of interest 
may reasonably exist, Axio Green shall submit to Greenfield a full disclosure statement setting 
forth the relevant details for Greenfield’s consideration and direction.   

 
12.4 Axio Green and subcontractors, permitted under the terms of this Contract, shall 
maintain a written code of standards governing the performance of their respective employees 
engaged in the award and administration of contracts.  No employee, officer or agent of Axio 
Green or any permitted subcontractor shall participate in the selection, or in the award or 
administration of a contract or subcontract supported by federal funds if a conflict of interest, 
real or apparent, would be involved.  Such a conflict would arise when: 

(a) an employee, officer or agent; 
(b) any member of the employee's immediate family; 
(c) an employee's partner; or 
(d) an organization, which employs, or is about to employ, any of the above,  
has a financial or other interest in the firm selected for award.  Axio Green's or 
subcontractor's officers, employees, or agents shall neither solicit nor accept gratuities, 
favors, or anything of monetary value from Axio Green, potential Axio Greens, or parties to 
sub-agreements. 

 
      Article 13 
             Force Majeure 
 
13.1 Subject to and upon the terms specified in the Lease Agreement, a Force Majeure Event 
under the Lease Agreement shall be a Force Majeure Event under this Contract with the same 
available remedies and consequences. 
 

Article 14 
 Licenses, Permits, and Responsibilities 

 
14.1 Axio Green certifies that, at the time of entering into this Contract, it has currently in 
effect all necessary licenses, certifications, approvals, insurance, permits, and other 
authorizations required to properly perform the Services and/or deliver the Electricity covered 
by this Contract or all such items as are necessary for the construction, installation and operation 
of the System will be acquired at the appropriate time and when legally required to be acquired, 
and will be maintained as legally necessary during the Term of this Contract. Axio Green warrants 
that it shall maintain all necessary licenses, certifications, approvals, insurance, permits, and 
other authorizations required to properly perform this Contract, without reimbursement by 
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Greenfield or other adjustment in Contract price.  Additionally, all employees of Axio Green 
performing services under this Contract shall hold the required licenses or certification, if any, to 
perform their responsibilities.  Axio Green, if a foreign corporation or other entity transacting 
business in the State of Massachusetts, further certifies that it currently has obtained and shall 
maintain any applicable certificate of authority to do business in the State of Massachusetts and 
has designated a registered agent in Massachusetts to accept service of process.     
 
 

  Article 15 
  Legal Authority 

 
15.1 Axio Green warrants that it possesses the legal authority to enter into this Contract and 
that it has taken all actions required by its procedures, by-laws, and/or applicable laws to 
exercise that authority, and to lawfully authorize its undersigned signatory to execute this 
Contract and to bind Axio Green to its terms.  Axio Green agrees it shall submit voluntarily to the 
personal jurisdiction of the Federal and State courts in the State of Massachusetts and venue in 
Boston, Massachusetts.  The person(s) executing this Contract on behalf of Axio Green warrant(s) 
that such person(s) have full authorization to execute this Contract. 

 
        Article 16 
         Compliance with Applicable Law 
 
16.1 Axio Green shall at all times during the execution of this Contract strictly adhere to, and 
comply with, all applicable Federal and Massachusetts State laws, and their implementing 
regulations, as they currently exist and may hereafter be amended, which laws and regulations 
are incorporated herein by this reference as terms and conditions of this Contract.  Axio Green 
also shall require compliance with such laws and regulations by subcontractors under 
subcontracts permitted under this Contract. 
  
      Article 17 
     Default and Remedies 
 
17.1 Axio Green Defaults and Greenfield Remedies.  The terms specified in the Lease 
Agreement defining an Axio Green Default and the remedies of Greenfield in the event of an Axio 
Green Default shall apply for purposes of defining a default by Axio Green under this Contract 
and the remedies of Greenfield with respect thereto.  
 
17.2 Greenfield Defaults and Axio Green's Remedies.  The terms specified in the Lease 
Agreement defining an Greenfield Default and the remedies of Axio Green in the event of an 
Greenfield Default shall apply for purposes of defining a default by Greenfield under this 
Contract and the remedies of Axio Green with respect thereto. 
 
      Article 18 
                  Insurance 
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18.1 The Axio Green shall obtain, and maintain at all times during the Term of this Contract, 
insurance in the kinds and amounts set forth in the Lease Agreement.  
 
      Article 19 
       Limitation of Liability 
 
19.1 The terms specified in the Lease Agreement relating to the Limitation of Liabilities  shall 
apply for purposes of defining the Limitation of Liabilities under this Contract.   

 
      Article 20 
            Representatives 
 
20.1 Each individual identified below is the principal representative of the designating Party.  
All notices required to be given to a party pursuant to this Contract shall be hand delivered with 
receipt required or sent by certified or registered mail to such Party’s principal representative at 
the address for such party set forth below.  Either party may from time to time designate by 
written notice substitute addresses or persons to whom such notices shall be sent. 

 
For Greenfield:  
Mayor of Greenfield 
Town of Greenfield 
Town Hall 14 Court Sq 
Greenfield, MA 01301 

Telephone: 413-772-1560 
Fax:     413-772-1519 
 
Copy to: 
Director of Public Works 
Town of Greenfield 
Town Hall 14 Court Sq 
Greenfield, MA 01301 

Telephone: 413-772-1528 
Fax:     413-773-9593 
 
For Axio Green: 
Title: Chief Operating Officer   
Axio Green, LLC 
Address: 31897 Del Obispo, Suite 270  
San Juan Capistrano, CA  92675  
Telephone: (845) 473-0300 
Fax: (914 ) 729-1039 
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     Article 21 
    Assignment and Successors 
 
21.1 Greenfield acknowledges that Axio Green may finance the acquisition and installation of 
the System through a loan or lease from one or more financial institutions and that Axio Green's 
obligations will be secured by, among other collateral, a pledge or collateral assignment of this 
Contract, the Lease Agreement and a first security interest in the System.  In order to facilitate 
any such transaction, and with respect to any such financial institutions of which Axio Green has 
notified Greenfield in writing (each, a “Lender” or “Lessor”), Greenfield consents to the collateral 
assignment by Axio Green to the Lender or Lessor of the Axio Green’s right, title and interest in 
and to this Contract and the Lease Agreement. 
 
21.2 Notwithstanding the above, Axio Green’s rights and obligations under this Contract shall be 
deemed to be personal and may not be transferred, assigned or subcontracted without the prior, 
written consent of Greenfield, which shall not be unreasonably withheld.  Any attempt at 
assignment, transfer without such consent shall be void.  All subcontracts and subcontractors 
consented to by Greenfield shall be made subject to the requirements, terms and conditions of this 
Contract.  Axio Green alone shall be responsible for all subcontracting arrangements, directions and 
delivery of subcontracted work or Goods, and performance of any subcontracted Services.  Axio 
Green shall require and ensure that each subcontractor shall assent in writing to all the terms and 
conditions of this Contract. 
 
      Article 22 
     Third Party Beneficiaries 
 
22.1 The enforcement of the terms and conditions of this contract and all rights of action 
relating to such enforcement shall be strictly reserved to Greenfield and Axio Green.  Nothing 
contained in this Contract shall give or allow any claim or right of action whatsoever by any third 
person.  It is the express intention of Greenfield and Axio Green that any such person or entity, 
other than Greenfield or Axio Green, receiving services or benefits under this Contract shall be 
deemed an incidental beneficiary only.  
 

Article 23 
Severability 

 
23.1 To the extent this Contract may be executed and performance of the obligations of the 
parties may be accomplished within the intent of the Contract, the terms of this Contract are 
severable.  Should any term or provision hereof be declared invalid or become inoperative for 
any reason, such invalidity or failure shall not affect the validity of any other term or provision 
hereof. 
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 Article 24 
                          Waiver 
 
24.1 The waiver of any breach of a term, provision, or requirement of this Contract shall not be 
construed or deemed as waiver of any subsequent breach of such term, provision, or 
requirement, or of any other term, provision, or requirement. 

 
     Article 25 
                   Industry Standards 
 
25.1 Except as otherwise expressly set forth herein, for the purpose of this Contract, 
the normal standards of performance within the solar photovoltaic power generation 
industry in the relevant market shall be the measure of whether a Party's performance is 
reasonable and timely.  Unless expressly defined herein, words having well-known 
technical or trade meanings shall be so construed. 
 

 Article 26 
  Entire Understanding 

 
26.1 This Contract is intended as the complete integration of all understandings between the 
parties.  No prior or contemporaneous addition, deletion, or other amendment hereto shall have 
any force or affect whatsoever, unless embodied herein in writing.  No subsequent novation, 
renewal, addition, deletion, or other amendment hereto shall have any force or effect unless 
embodied in a writing executed and approved pursuant to the Massachusetts State Fiscal Rules. 
 

Article 27  
Survival of Certain Contract Terms 

 
27.1 Notwithstanding anything herein to the contrary, all terms and conditions of this 
Contract, including but not limited to its exhibits and attachments, which may require continued 
performance, compliance, or effect beyond the expiration of earlier termination of this Contract, 
shall survive such expiration or termination, and shall be enforceable by a Party in the event of 
the other Party's failure to perform or comply as required.  

  
Article 28 

Modification and Amendment 
 
28.1 This Contract is subject to such modifications as may be required by changes in Federal or 
Massachusetts State law, or their implementing regulations.  Any such required modification 
automatically shall be incorporated into and be part of this Contract on the effective date of such 
change, as if fully set forth herein.   
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28.2 Except as specifically provided in this Contract, no modification of this Contract shall be 
effective unless agreed to in writing by both parties in an Amendment to this Contract, properly 
executed and approved. 
 

Article 29 
Venue 

 
29.1 Venue for any action related to performance of this Contract shall be in the Town of 
Greenfield, Massachusetts. 
  

Article 30 
  Order of Precedence 
 
30.1 The provisions of this Contract shall govern the relationship of the State and Axio Green.  
In the event of conflicts or inconsistencies between this Contract and its exhibits or attachments, 
such conflicts or inconsistencies shall be resolved by reference to the documents in the following 
order of priority: 

(a)  Remaining Sections of this Contract. 
(b)  Exhibit A 

 (c) Exhibit B, C, and D – Request for Proposals, Axio Green’s proposal submitted  
                           3/17/10 and Axio Green’s payment proposal submitted 3/17/10. 

(d)  Any other document, documentation, order, or agreement referenced in this 
Contract and its exhibits.  

 
THE PARTIES HERETO HAVE EXECUTED THIS CONTRACT 
 
AXIO GREEN, LLC TOWN OF GREENFIELD 
 
By:__________________________ 
      Paul Curran, Senior Executive, VP 

 
By: _______________________________ 
       William Martin, Mayor 

 
Date:________________________ 
 
_____________________________ 
Print Name 

 
Date:________________________ 
 
_______________________________ 
Print Name 

Fed ID # 27-262-5088 
 
 
WITNESSED BY: 

 
 
 
 

  
______________________________  
  
 
 
 
 
 
Doc: X/Solar/Greenfield Solar PPC  final  6/1/10 
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EXHIBIT A 
System Production and Annual Price 

 
Note:  Contract date for pricing purposes begins on the True up date. 

True Up date is defined as date commercial generation begins. 
Price of 1.00 cts/kwh extends to 10 years from that date. 

 

    

Contract Year  
Price 

(cts/kwh) 
Production 

MWh 

1  1.00 2496.0 

2  
1.00 

2483.5 

3  
1.00 

2471.1 

4  
1.00 

2458.7 

5  
1.00 

2446.5 

6  
1.00 

2434.2 

7  
1.00 

2422.0 

8  
1.00 

2409.9 

9  
1.00 

2397.9 

10  
1.00 

2385.9 

11  8.75 2374.0 

12  
8.75 

2362.1 

13  
8.75 

2350.3 

14  
8.75 

2338.5 

15  
8.75 

2326.8 

16  
8.75 

2315.2 

17  
8.75 

2303.6 

18  
8.75 

2292.1 

19  
8.75 

2280.7 

20  
8.75 

2269.3 

21  
8.75 

2257.9 
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22  
8.75 

2246.6 

23  
8.75 

2235.4 

24  
8.75 

2224.2 

25  
8.75 

2213.1 

26  
8.75 

2202.0 

27  
8.75 

2191.0 

28  
8.75 

2180.1 

29  
8.75 

2169.2 

30  
8.75 

2158.3 
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Exhibits B, C, and D 

 

Request for Proposals dated 2/1/10 

Axio Project Proposal 3/17/10 

Axio Payment Proposal 3/17/10 

 



 

Greenfield Solar Farm 

 
Power Purchase and Sale Contract 

 

 

AMENDMENT #1: 
Contract Reference:  Section 4.1 

 
Change Section 4.1 to read as follows: 

 

4.1   Initial Term.  The term of this Contract shall commence on the Effective Date and shall continue 

for a period of thirty (30) years from the Trueup Date (as defined below) (the “Initial Term”), unless and 

until terminated earlier pursuant to the provisions of this Contract or the Lease Agreement.  

 

 
Attachment:  Greenfield Town Council Order # FY11-062 2 of 2  

                      March 16, 2011 

 
IN WITNESS WHEREOF, Greenfield and Axio Green have caused this Power Purchase and Sale 

Contract to be duly executed on their respective behalf as of the date and year secondly written 

below. 

 

 

AXIO GREEN, LLC    TOWN OF GREENFIELD 

 

Signature:___________________ Signature:__________________ 
 

Name:______________________ Name:_____________________ 
 

Title:_______________________ Title:______________________ 
 

Date:_______________________ Date:______________________ 

 

Witnessed by:     Witnessed by: 

 

____________________________ ____________________________ 
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