EXHIBIT “A”
Form of Assignment & Transfer Agreement
One Exhibit “A” to be completed for each Assignor to be delivered at Closing

ASSIGNMENT & TRANSFER AGREEMENT

This Assignment & Transfer Agreement (this “Assignment”) is executed as of this fzkﬁ“day
of Deeawigo , 2017, by and betweenhb&mmm%m%ﬁi %%C (“Assignor”), an Ohio
limited liability company, and SL, BUCKEYE SOLAR I, LLC (“Assignee”), an Ohio limited
liability company. This Agreement shall be effective as of Decodrn lv‘?lcg"' L 20L7 (the
“Effective Date”). Assignee and Assignor are sometimes referred to herein each individually asa
“Party” and collectively as the “Parties.”

WHEREAS, Assignor and Assignee entered info that certain Purchase and Sale Agreement
dated Sepeemhe@_%ow (the “PSA”);

WHEREAS Assignor, owns and operates 2 673.688 kW D.C. solar photovoltaic electric
system (as further described on Exhibit “A,” the “System™) located at 85 C'Emt\xm ek
&b&ﬂmm‘gq}v\ , Ohiokd085 (the “Premises™)

WHEREAS, access and use of the Premises are licensed to Assignor by*gﬁc‘]@‘%

M%WMMMtM (“Solar Host”), with a mailing address of A E. MRM\WQ& ;
Con, OHC LSS , pursuant to a Site License Agreement dated

W Qo2000 (the “SLA™);

WHEREAS, Assignor has been and is supplying electricity under a Solar Power Purchase
Agreement, dated ,'\}amnlo@ Ao 2000 (the “PPA™) and such PPA remains in full force and
effect;

WHEREAS, Assignor obtained:

) site plan approval and various permits to construct from the | 3 QZ% J 200

of Qhie D posiimesd Y Ohto (the “Local Permits”);

(i)  inspection sapprnvals and authorization fo interconnect from local authorities, the
local utility and as otherwise required to operate the System.

WHERIAS, Assignor received warranties for the solar panels, inverters, data acquisition
system, and other portions of the System (the *Warranties”) and obtained an operation and
maintenance agreement for the System (the “O&M Rights”) as further referred to in Exhibit “G”
to the PSA:

WHEREAS, Assignor has interconnected the System, registered the System with the Ohio
Public Service Commission {the “PUC”) and received approval from the PUC to operate the
System as a net-metered solar project eligible for Solar Renewable Energy Certificates (“SRECs”);

WHERFEAS, the System has been registered and remains registered with PIM-GATS for
the purpose of receiving SRECs for solar-generated electricity as authorized by the PUC;
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WHEREAS, Assignor entered info a Solar Renewable Energy Certificate Purchase and

Sale Agreement with AR opclccaids. dated _—~~ .0
for the purchase and sale of tHe'SRECs generated as a result of operation of the System (“SREC
Purchase Agreement”) and such SREC Purchase Agreement remains in full force and effect;

WHEREAS, the System (inclusive of the solar equipment and appurtenant assets
described on Exhibits “F” and “G” hereto), the local permits, the rights to any and afl
environmental attributes and incentives available in connection with the System, the right to
construct, own, interconnect and operate the System, the PPA and the right to sell the electrical
output of the System, the SRECs Agreement, the SLA and all rights to have the System located on
the Premises, together with the Warranties and O&M Rights shall be known collectively as the
“Assigned Assets”; and

WHEREAS, Assignee acknowledges and agrees that the any Section 1603 Grants or
Investment Tax Credits for the System are expressly exclunded from the Assigned Assets.

WHEREAS, except as otherwise specified herein, Assignor has agreed to assign all of its
rights, title and interests in the Assigned Assets to Assignee.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereby agree as follows:

1. Assipnment. Subjectto the ferms and conditions herein, Assignor hereby irrevocably sells,
granis, conveys and assigns to Assignee all of Assignor’s rights, title, and inferests in and
to the Assigned Assels, and Assignee hereby assumes all of Assignor’s future obligations
in and to the Assigned Assets. Ixcept as specifically provided herein, the foregoing
assignment of rights by the Assignor to the Assignee is all inclusive and is without
reservation of any right, title, obligation, interest or use, whether now existing or
subsequently arising.

2. Pavment. Assignee has paid the Assignment Price, as specified in Section 2 of the PSA.

3. No Liens. Assignor is delivering the Assigned Asset pursuant to this Assignment free and
clear of any liens and encumbrances and Assignee is accepting delivery on that
understanding and condition.

4. Not Assioned. Any Section 1603 Grants or Investment Tax Credits for the System are
expressly excluded from the Assigned Assets, are not assigned fo Assignee, and are
retained by Assignor. Tax obligations and tax refunds with respect to the System through
the day prior to the Effective Date are retained by and are the responsibility of Assignor.

5. Further Instruments. Assignor shall execute, acknowledge and deliver fo Assignee,
within five (5) business days of Assignee’s request for the same, such further instruments
and documents as Assignee may reasonably request from time to time to facilifate
registration of any filings or record the transfers made in this Assignment in any public
office, or otherwise to give notice or evidence of Assignee’s rights as identified in this
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Assignment. The Parties agree that this provision shall expressly survive for one (1) vear
after delivery of the Assignment Price.

. Representations and Warranties.

(a) Each Party hereby represents and warrants to the other Party that:

{1) it has the full right, power and authority to enter into and perform this Assignment;
and

(ii) it is not a party to any agreement, understanding or dispute that would conflict or
interfere with the conveyance documented by this Assignment.

(b}  The Assignor hereby represents and warrants further to Assignee that:

(1) the Assigned Assets in whole or in part have heretofore never been sold, conveyed,
transferred, assigned, encambered, pledged or licensed to any person or entity and
are assigned free and clear of liens and encumbrances;

(11} the second through ninth WHEREAS clauses above are true and accurate;

(iii)the representations and warranties made by Assignor in the PSA and in any and all
Exhibits to this Assignment remain true as of the date of this Assignment; and

(iv) any and all third party consents required for valid assignment of the Assigned
Assets by the Assignor to the Assignee have been obtained.

Binding Effect. This Assignment is binding upon and will iture to the benefit of each
Party and its respective successors and assigns.

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

Indemuity. Each Party hereby agrees to immediately indemnify and hold harmless the
other Party, its parents, subsidiaries, affiliates and their respective directors, officers,
employees and representatives from and against any liabilities, costs, actions, suits, claims,
fines and/or penalties, of whatever nature (“Losses” and each a “Loss™), as the same are
incurred, which may be sustained or suffered by any of them arising out of or based upon
any material misrepresentation or breach by the indemnifying Party in connection with this
Assignment, except to the extent such Losses are caused by the negligence or willful
misconduct of the indemmified Party, its parents, subsidiaries, affiliates and their respective
directors, officers, employees and representatives.

10. Applicable Law. This Assignment is entered into under and shall be construed in

accordance with and governed by the laws of the State of Ohio, without giving effect to
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il.

12.

conflicts of laws principles. THE PARTIES EACH EXPRESSLY WAIVE ANY
RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO WHICH
THEY MAY BE PARTIES ARISING OUT OF OR IN ANY WAY PERTAINING
TO THIS ASSIGNMENT.

Severability. If any term, covenant or condition in this Assignment is found to any extent
to be invalid or unenforceable in any respect under applicable law, the remainder of this
Assignment shall not be affected, and the rest of the Assignment will be valid and
enforceable to the fullest extent permitted by law, and, if appropriate, such invalid or
unenforceable provision will be modified or replaced to give effect to the underlying
intention of the Parties and to the intended economic benefit of the Parties.

Counterparts. This Assignment may be executed in one or more counterparts, all of which
taken together shall constitute one and the same instrument. Emailed or faxed signatures

shall be binding,

[REMINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties hereto have caused this Assignment to be executed
as of the date set forth above by their duly authorized representatives.

ASSIGNOR: —

VOORTAR SN <ovsiy P@j%iig

By: K\XV%ZMMLW@V
JFage

ASSIGNEE:
SL BUCKEYE SOLARIL LLC

By: /f%/’/’_—/

“~Edouard Klehe, Principal

[Signature Page to Assignment & Transfer Agreement]
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EXHIBIT “A”
Form of Agsignment & Transfer Agreement
One Exhibit “A” to be completed for each Assignor to be delivered at Closing

ASSIGNMENT & TRANSFER AGREEMENT

This Assignment & Transfer Agree &%}t (thls “Assi %?nt ’) is executed as of this !l day
of Hetemlotd , 2017, by and between LLC (“Assignor™), an Ohio
limited liability company, and SL BUCKEYE E‘j gLAR IL, LLC (“Assignee”), an Ohio limited
Hability company. This Agreement shall be effective as of DE_C_G_mr»tﬁQ_ﬁ 198 , 2017 {the

“Effective Date”). Assignee and Assignor are sometimes referred to herein each individually as a
“Party” and collectively as the “Parties.”

WHEREAS, Assignor and Assignee entered into that certain Purchase and Sale Agreement
datod Septermber 25 955017 (the “PSA™):

WHEREAS, Assignor, owns and operates a®§.64 kW D.C. solar photovoltaic electric
system (as further described on Exhibit “A,” the “System”) located at 51F beayseo 8feek |
feusCewmerdopuor, , Ohio3839(the “Premises”)

g ‘Solar Host™), with a mailing address of 513 feonser~Xkoesks
Olie  (3R32 , pursuant to a Site License Agreement dated

Dor_ﬂ,udnﬂ‘ l@{:ﬁu , 2008 (the “SLA™);

WHEREAS, Assignor has been and is supplying electricity under a Solar Power Purchase
Agreement, dated Deeg mlogd , 2009 (the “PPA”) and such PPA remains in full foree and
effect;

\5%; H%AS, %c‘:&%% and use of the Premises are licensed to Assignor by

WHEREAS, Assignor obtained:

(i) site plan approval and various permits to construct from ﬂlewf o
@Bl éﬁ i

of e “Local Permits™);
(1)  inspection approvals and authorization to interconnect from local authorities, the
Jocal utility and as otherwise required to operate the System.

WHEREAS, Assignor received warranties for the solar panels, inverters, data acquisition
system, and other portions of the System (the “Warranties”)} and obtained an operation and
maintenance agreement for the System (the “O&M Rights”) as further referred to in Exhibit “G”
to the PSA:

WHEREAS, Assignor has interconnected the System, registered the System with the Ohio
Public Service Commission (the “PUC”) and received approval from the PUC to operate the
System as a net-metered solar project eligible for Solar Renewable Energy Certificates (“SRECs™);

WHEREAS, the System has been registered and remains registered with PIM-GATS for
the purpose of receiving SRECs for solar-generated electricity as authorized by the PUC;
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WHEREAS, Assignor entered into a Solar Renewable Energy Certificate Purchase and
Sale Agreement with Abkc whaglg& dated il 20
for the purchase and sale of thd SRECs generated as a result of operation of the System (“SREC
Purchase Agreement™) and such SREC Purchase Agreement remains in full force and effect;

WHEREAS, the System (inclusive of the solar egquipment and appurtenant assets
described on Exhibits “F” and “G” hereto), the local permits, the rights to any and all
environmental attributes and incentives available in connection with the System, the right to
construct, own, interconnect and operate the System, the PPA and the right to sell the electrical
output of the System, the SRECs Agreement, the SLA and all rights to have the System located on
the Premises, together with the Warranties and O&M Rights shall be known collectively as the
“Assigned Assets”; and

WHEREAS, Assignee acknowledges and agrees that the any Section 1603 Grants or
Investment Tax Credits for the System are expressly excluded from the Assigned Assets.

WHEREAS, except as otherwise specified herein, Assignor has agreed to assign all of its
rights, title and interests in the Assigned Assets fo Assignee.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereby agree as follows:

1. Assignment. Subject to the terms and conditions herein, Assignor hereby irrevocably selis,
grants, conveys and assigns to Assignee all of Assignor’s rights, title, and interests in and
to the Assigned Assets, and Assignee hereby assumes all of Assignor’s future obligations
in and to the Assigned Assets. Except as specifically provided herein, the foregoing
assignment of rights by the Assignor to the Assignee is all inclusive and is without
reservation of any right, title, obligation, interest or use, whether now existing or
subsequently arising.

2. Payment. Assignee has paid the Assignment Price, as specified in Section 2 of the PSA.

3. NeLiens. Assignoris delivering the Assigned Asset pursuant to this Assignment free and
clear of any liens and encumbrances and Assignee is accepting delivery on that
understanding and condition.

4. Not Assigned. Any Section 1603 Granis or Investment Tax Credits for the System are
expressly excluded from the Assigned Assets, are not assigned o Assignee, and are
retained by Assignor. Tax obligations and tax refunds with respect to the System through
the day prior to the Effective Date are retained by and are the responsibility of Assignor.

5. Further Ynstruments. Assignor shall execute, acknowledge and deliver to Assignee,
within five (5) business days of Assignee’s request for the same, such further instruments
and documents as Assignee may reasonably request from time to time to facilitate
registration of any filings or record the transfers made in this Assignment in any public
office, or otherwise to give notice or evidence of Assignee’s rights as identified in fthis
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Assignment. The Parties agree that this provision shall expressly survive for one (1) year
after delivery of the Assignment Price.

Representations and Warranties.

(a) Each Party hereby represents and warrants to the other Party that:

(i) it has the full right, power and authority to enter into and perform this Assignment,
and

(i) it is not a party to any agreement, understanding or dispute that would conflict or
interfere with the conveyance documented by this Assignment.

()] The Assignor hereby represents and warrants further to Assignee that:

(i) the Assigned Assets in whole or in part have heretofore never been sold, conveyed,
transferred, assigned, encumbered, pledged or licensed to any person or entity and
are assigned free and clear of liens and encumbrances;

(ii) the second through ninth WHEREAS clauses above are true and accurate;

(iii)the representations and warranties made by Assignor in the PSA and in any and all
Exhibits to this Assignment remain true as of the date of this Assignment; and

(iv) any and all third party consents required for valid assignment of the Assigned
Assets by the Assignor to the Assignee have been obtained.

Binding Effect. This Assignment is binding upon and will inure to the benefit of each
Party and its respective successors and assigns.

Limited Effect of Waiver. The failure of any party to enforce any of the provisions of

this Assipnment, or the waiver thereof, will not be construed as a general waiver or
relinquishment on its part of any such provision, in any other instance or any other

provision m any instance.

Indemnity. Each Party hereby agrees to immediately indemnify and hold harmless the
other Party, its parents, subsidiaries, affiliates and their respective directors, officers,
employees and representatives from and against any liabilities, costs, actions, suits, claims,
fines and/or penalties, of whatever nature (*“Losses” and each a “Loss”), as the same are
incurred, which may be sustained or suffered by any of them arising out of or based upon
any material misrepresentation or breach by the indemnifying Party in connection with this
Assignment, except to the extent such Losses are caused by the negligence or willful
misconduct of the indemnified Party, its parents, subsidiaries, affiliates and their respective
directors, officers, employees and representatives.

10. Applicable Law, This Assignment is entered into under and shall be construed in

accordance with and governed by the laws of the State of Chio, without giving effect to
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conflicts of laws principles. THE PARTIES EACH EXPRESSLY WAIVE ANY
RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO WHICH
THEY MAY BE PARTIES ARISING OUT OF OR IN ANY WAY PERTAINING
TO THIS ASSIGNMENT.

11. Severability. If any term, covenant or condition in this Assignment is found to any extent
to be invalid or unenforceable in any respect under applicable law, the remainder of this
Assignment shall not be affected, and the rest of the Assignment will be valid and
enforceable to the fullest extent permitted by law, and, if appropriate, such invalid or
unenforceable provision will be modified or replaced to give effect to the underlying
intention of the Parties and to the intended economic benefit of the Parties.

12, Coungerparts. This Assignment may be executed in one or more counterparts, all of which
taken together shall constitute one and the same instrument. Emailed or faxed signatures
shall be binding.

[REMINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties hereto have caused this Assignment to be executed
as of the date set forth above by their duly authorized representatives,

ASSIGNOR:

OB DUEBSTERAN Al ot

/%W Pﬂ@éc(}mﬂ—”

ASSIGNEE:
SL BUCKEYE SOLAR I1, LLC

douard Kiehe, Principal

[Signature Page to Assignment & Transfer Agreement]
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EXHIBIT “A”
Form of Assignment & Transfer Agreement
One Exhibit “A” to be completed for each Assignor to be delivered at Closing
ASSIGNMENT & TRANSFER AGREEMENT

This Assignment & Transfer Agreement (this “Assigmment”) is executed as of this ﬁ\day

of Decamdoen , 2017, by and betweenhRx N, RS, LLC (“Assignor”), an Ohio
limited liability company, and SL. BUCKEYE SO 11, LLC (“Assignee”), an Ohio limited
liability compeany. This Agreement shall be effective as of (Rceamima (AT 2017 (the

“Effective Date™). Assignee and Assignor are sometimes referred to herein each individually as a
“Party” and collectively as the “Parties.”

WHEREAS, Assignor and Assignee entered into that certain Purchase and Sale Agreement
dated SeptemberlD 2017 (the “PSA™);
Ockele

WHEREAS, Assignor, owns and operates 2{3.04t kW D.C. solar photovoltaic electric
system (as further described on Exhibit “A,” the “System™) located at&
MNusrcemendausa, Ohio43839. (the “Premises™) £SO BeEAKT SweeT

WHEREAS, access and use of the Premises are licensed tfo Assignor byfg\*i

Qmmm“v ded Millage (“Solar Host”), with a mailing address of S1* QWPML

SeRagall DRITTE Ue Ol 2. , pursuant to a Site License Agreement dated
Dosamdien 70 (e (ST.A7)

WHEREAS, Assignor has been and is supplying electricity under a Solar Power Purchase

Agreement, dated Deegmdro , 2009 (the “PPA”) and such PP A remains in full force and

effect;

WHEREAS, Assignor obtained:
(i)  site plan approval and various permits to construct from thea?_g g, LOYO

of Qe Degantment 8 CBhio (the “Local Permits™);
(i)  inspection approvals and authorization to interconnect from local authorities, the
local utility and as otherwise required to operate the System.

WHEREAS, Assignor received warranties for the solar panels, inverters, data acquisition
system, and other portions of the System (the “Warranties”) and obtained an operation and
maintenance agreement for the System (the “O&M Rights™) as further referred to in Exhibit “G”
to the PSA:

WHEREAS, Assignor has interconnected the System, registered the System with the Ohio
Public Service Commission (the “PUC™) and received approval from the PUC tfo operate the
System as a net-metered solar project eligible for Solar Renewable Energy Certificates ("SRECs”);

WHEREAS, the System has been registered and remains registered with PIM-GATS for
the purpose of receiving SRECs for solar-generated electricity as authorized by the PUC;
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WHEREAS, Assignor entered info a Solar Renewable Energy Certificate Purchase and
Sale Agreement with _\ Bk Q g_ﬁ,‘ggﬁg dated il o I
for the purchase and sale of tie SRECs generated as a result of operation of the System (“SREC

Purchase Agreement”) and such SREC Purchase Agreement remains in full force and effect;

WHEREAS, the System (inclusive of the solar equipment and appurtenant assets
described on Exhibits “F” and “G” hereto), the local permits, the rights to any and all
environmental attributes and incentives available in connection with the System, the right to
construct, own, interconnect and operate the System, the PPA and the right to sell the electrical
output of the System, the SRECs Agreement, the SLA and all rights to have the System located on
the Premises, together with the Warranties and O&M Rights shall be known collectively as the
“Assigned Assefs”; and

WHEREAS, Assignee acknowledges and agrees that the any Section 1603 Grants or
Investment Tax Credits for the System are expressly excluded from the Assigned Assets.

WHEREAS, except as otherwise specified herein, Assignor has agreed to assipn all of its
nights, title and interests in the Assigned Assets to Assignee.

NOW, THEREFORE, in consideration of the muiual covenants contained herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereby agree as follows:

1. Assignment. Subject to the terms and conditions herein, Assignor hereby frrevocably sells,
grants, conveys and assigns to Assignee all of Assignor’s rights, title, and interests in and
to the Assigned Assets, and Assignee hereby assumes all of Assignor’s future obligations
in and to the Assigned Assets. Except as specifically provided herein, the foregoing
assignment of rights by the Assignor to the Assignee is all inclusive and is without
reservation of amy right, title, obligation, interest or use, whether now existing or
subsequently arising.

2. Pavment. Assignee has paid the Assignment Price, as specified in Section 2 of the PSA.

3. No Liens. Assignoris delivering the Assigned Asset pursuant to this Assignment free and
clear of any liens and encumbrances and Assignee is accepting delivery on that
understanding and condition.

4. Not Assigned., Any Section 1603 Granis or Investment Tax Credits for the System are
expressly excluded from the Assigned Assets, are not assigned to Assignee, and are
retained by Assignor. Tax obligations and tax refunds with respect to the System through
the day prior to the Effective Date are retained by and are the responsibility of Assignor.

5. Further Imstruments. Assignor shall execute, acknowledge and deliver fo Assignee,
within five (5) business days of Assignee’s request for the same, such further instruments
and documents as Assignee may reasonably request from time to time fo facilitate
registration of any filings or record the transfers made in this Assignment in any public
office, or otherwise to give notice or evidence of Assignee’s rights as identified in this
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Assignment. The Parties agree that this provision shall expressly survive for one (1} year
after delivery of the Assignment Price.

Representations and Warranties.

{a) Each Party hereby represents and warrants to the other Party that:

(i) it has the full right, power and authority to enter into and perform this Assignmment;
and

(11) it 1s not a party to any agreement, understanding or dispute that would conflict or
interfere with the conveyance documented by this Assignment.

(t)  The Assignor hereby represents and warrants further to Assignee that:

(i) the Assigned Assets in whole or in part have heretofore never been sold, conveyed,
transferred, assigned, encumbered, pledged or licensed to any person or entity and
are assigned free and ¢lear of liens and encumbrances;

(11} the second through ninth WHEREAS clauses above are true and accurate;

(iii)the representations and warranties made by Assignor in the PSA and in any and all
Exhibits to this Assignment remain true as of the date of this Assignment; and

(iv) any aund all third party consents required for valid assignment of the Assigned
Assets by the Assignor 1o the Assignee have been obtained.

Binding Effect. This Assignment is binding upon and will inure to the benefit of each
Party and its respective successors and assigns.

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

Indemnity. Each Party hereby agrees to immediately indemnify and hold harmiess the
other Party, its parents, subsidiaries, affiliates and their respective directors, officers,
employees and representatives from and against any liabilities, costs, actions, suits, claims,
fines and/or penalties, of whatever nature (“Losses” and each a “Loss™), as the same are
incurred, which may be sustained or suffered by any of them arising out of or based upon
any material misrepresentation or breach by the indemnifying Party in connection with this
Assignment, except to the extent such Losses are caused by the negligence or willful
misconduct of the indemnified Party, its parents, subsidiaries, affiliates and their respective
directors, officers, employees and representatives,

10. Applicable Law. This Assignment is entered info under and shall be construed in

accordance with and governed by the laws of the State of Ohio, without giving effect to
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conflicts of laws principles. THE PARTIES EACH EXPRESSLY WAIVE ANY
RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO WHICH
THEY MAY BE PARTIES ARISING OUT OF OR IN ANY WAY PERTAINING

TO THIS ASSIGNMENT.

11. Severability. If any term, covenant or condition in this Assignment is found to any extent

12.

to be invalid or unenforceable in any respect under applicable law, the remainder of this
Assignment shall not be affected, and the rest of the Assignment will be valid and
enforceable to the fullest extent permitted by law, and, if appropriate, such invalid or
unenforceable provision will be modified or replaced to give effect to the underlying
intention of the Parties and to the intended economic benefit of the Parties.

Counterparts. This Assignment may be executed in one or more counterparts, all of which
taken together shall constitute one and the same instrument. Emailed or faxed signatures

shall be binding.

[REMINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties hereto have caused this Assignment to be executed
as of the date set forth above by their duly authorized representatives.

, LLC

By: MW/LDB;\/Q ﬁ s DGLW/-
VaNiire

ASSIGNEE:
SL. BUCKEYE SOLARII, LLC

By: ;;Mﬂ

“Fdouvard Klehe, Principal

[Signature Page to Assignment & Transfer Agreement]
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EXHIBIT “A*
Form of Assignment & Transfer Agreement
One Exhibit “A” to be completed for each Assignor to be delivered at Closing

ASSIGNMENT & TRANSFER AGREEMENT

This Assignment & Transfer Agreement this “Assignment”) is executed as of this ﬁf‘f‘day
of [ece migas , 2017, by and between“W#%LC (“Assignor™), an Ohio
limited liability company, and SL BUCKEYE SOLAR I, LLC (“Assignee”), an Ohio limited
liability company. This Agreement shall be effective as of {egmdan (A , 2017 (the
“Effective Date”). Assignee and Assignor are sometimes referred o herein each individually as a

“Party” and collectively as the “Parties.”

WHEREAS, Assignor and Assignee entered into that certain Purchase and Sale Agreement
dated SeptemtrelS] 2017 (the “PSA”);
Dckmlpes ~
249,694

WHEREAS, Assignor, owns and operates a kW D.C. solar photovoliaic eleciric
system (as further described on Exhibit “A,” the “System™) located at520 Fandk Astpue. |
mmaﬁugbk Ut toune. , Ohioh3l6() (the “Premises™)

WHEREAS, access, and use of the Premises are licensed to Assignor by
idng ey QNMMWQMWSOIM Host”), with a mailing address of LJ0 farde fosemue, y

M&g@\n\,‘fk)gg;m Qg Fowp, O 42100 , pursuant to a Site License Apreement dated
By 2% 2010 (the “SLA™);
WHEREAS, Assignor has been and is supplying electri city under a Solar Power Purchase
Apreement, dated -SQJ{WML!.:, 215 s 201 (the “PPA”) and such PPA remains in full force and
effect;

WHEREAS, Assignor obtained:

(i)  site plan approval and variqus permits to construct from the $E £ Nesemied 2013
of the Faudte CRunkry 52’%%%3%@ ‘Local Permits”); 7 /

(i) inspecﬁoﬁ’vapprovals and authorization to interconnect from local authorities, the
local utility and as otherwise required to operate the System.

WHEREAS, Assignor received warranties for the solar panels, inverters, data acquisition
system, and other portions of the System (the “Warranties”) and obtained an operation and
maintenance agreement for the System (the “O&M Rights”) as further referred to in Fxhibit “G”

to the PSA:

WHEREAS, Assignor has interconnected the System, registered the System with the Ohio
Public Service Commission (the “PUC”) and received approval from the PUC to operate the
System as a net-metered solar project eligible for Solar Renewable Energy Certificates (“SRECs™);

WHEREAS, the System has been registered and remains registered with PYM-GATS for
the purpose of receiving SRECs for solar-generated electricity as authorized by the PUC;
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WHEREAS, Assignor entered into a Solar Renewable Energy Certificate Purchase and

Sale Agreement with _ pkk Applicalde. dated _— .20,
for the purchase and sale of the SRECs generated as a result of operation of the System (“SREC
Purchase Agreement”) and such SREC Purchase Agreement remains in full force and effect;

WHEREAS, the System (inclusive of the solar equipment and appurtenant asscts
described on Exhibits “F” and “G” hereto), the local permits, the rights to any and all
environmental attributes and incentives available in connection with the System, the right to
construct, own, interconnect and operate the System, the PPA and the right fo sell the electrical
output of the System, the SRECs Agreement, the SLA and all rights to have the System located on
the Premises, togother with the Warranties and O&M Rights shall be known collectively as the
“Assigned Assets”; and

WHEREAS, Assignee acknowledges and agrees that the any Section 1603 Grants or
Investment Tax Credits for the System are expressly exchided from the Assi gned Assets.

WHEREAS, except as otherwise specified herein, Assi gnor has agreed to assign all of its
rights, title and interests in the Assigned Assets to Assignee.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereby agree as follows:

1. Assignment. Subjectto the terms and conditions herein, Assignor hereby irrevocably sells,
grants, conveys and assigns to Assignee all of Assignor’s rights, title, and interests in and
to the Assigned Assets, and Assignee hereby assumes all of Assignor’s future obligations
in and to the Assigned Assets. Except as specifically provided herein, the foregoing
assignment of rights by the Assignor to the Assignee is all inclusive and is without
reservation of any right, title, obligation, inferest or use, whether now existing or
subsequently arising.

Z. Payment. Assignee bas paid the Assignment Price, as specified in Section 2 of the PSA.

3. NeLiens. Assignor is delivering the Assigned Asset pursuant to this Assignment free and
clear of any liens and encumbrances and Assignee is accepting delivery on that
understanding and condition.

4. Not Assigned. Any Section 1603 Grants or Investment Tax Credits for the System are
expressly excluded from the Assigned Assets, are not assigned to Assigoee, and are
retained by Assignor. Tax obligations and tax refunds with respect to the System through
the day prior to the Effective Date are retained by and are the responsibility of Assignor.

5. Further Instruments. Assignor shall execute, acknowledge and deliver to Assignee,
within five (5) business days of Assignee’s request for the same, such further instruments
and documents as Assignee may reasonably request from time to time fo facilitate
registration of any filings or record the transfers made in this Assignment in any public
office, or otherwise to give notice or evidence of Assignee’s rights as identified in this
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10.

Assignment. The Parties agree that this provision shall expressly survive for one (1) year
after delivery of the Assignment Price.

Representations and Warranties.

(a) Bach Party hereby represents and warrants to the other Party that:

(1) it has the full right, power and authority to enter into and perform this Assignment;
and

(11} it is not a party to any agreement, understanding or dispute that would conflict or
interfere with the conveyance documented by this Assignment.
(b)  The Assignor hereby represents and warrants firther to Assi gnee that:

(1) the Assigned Assets in whole or in part have heretofore never been sold, conveyed,
transferred, assigned, encumbered, pledged or licensed to any person or entity and
are assigned free and clear of liens and encumbrances;

(i) the second through ninth WHEREAS clauses above are true and accurate:

(iil)the representations and warranties made by Assignor in the PSA and in any and all
Exhibits to this Assignment remain troe as of the date of this Assignment; and

{iv) any and all third party consents required for valid assignment of the Assigned
Assets by the Assignor to the Assignee have been obtained.

Binding Effect. This Assignment is binding upon and will inure to the benefit of each
Party and its respective successors and assigns.

Limited Eifect of Waiver. The failure of any party to enforce any of the provisions of
this Assignment, or the waiver thereof, will not be construed as a general waiver or
relinquishiment on ifs part of any such provision, in any other instance or any other
provision in any instance.

Indemnity, Each Party hereby agrees to immediately indemnify and hold harmless the
other Party, its parents, subsidiaries, affiliates and their respective directors, officers,
employees and representatives from and against any liabilities, costs, actions, suits, claims,
fines and/or penalties, of whatever nature (“Losses” and each a “Loss™), as the same are
ineurred, which may be sustained or suffered by any of them arising out of or based upon
any material misrepresentation or breach by the indemnifying Party in connection with this
Assignment, except to the extent such Losses are caused by the negligence or willful
misconduct of the indemnified Party, its parents, subsidiaries, affiliates and their respective
directors, officers, employees and representatives.

Applicable Law. This Assignment is entered into under and shall be construed in
accordance with and governed by the laws of the State of Ohio, without giving effect to
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conflicts of laws principles. THE PARTIES EACH EXPRESSLY WAIVE ANY
RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO WHICH
THEY MAY BE PARTIES ARISING OUT OF OR IN ANY WAY PERTAINING
TO THIS ASSIGNMENT.

11, Severability. If any term, covenant or condition in this Assignment is found to any extent
to be invalid or unenforceable in any respect under applicable law, the remainder of this
Assignment shall not be affected, and the rest of the Assignment will be valid and
enforceable to the fullest extent permitted by law, and, if appropriate, such invalid or
unenforceable provision will be modified or replaced to give effect to the underlying
intention of the Parties and to the intended economic benefit of the Parties.

12. Counterparts. This Assignment may be executed in one or more counterparts, all of which
taken together shall constitute one and the same instrument. Emailed or faxed signatures
shall be binding.

[REMINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties hereto have caused this Assi gnment to be executed
as of the date set forth above by their duly authorized representatives.

ASSIGNOR:

WAL BOT G ,LLC
=LA PUONse A

By: f@; /w\ V/“/ﬂ /%ZOENI%VA

a

ASSIGNEE:
SL BUCKEYE SOLAR I1, LLC

By: /Wia—

&—Hdouard Klehe, Principal

[Signature Page to Assignment & Transfer Agreement]
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EXHIBIT “A”
Form of Assignment & Transfer Agreement
One Exhibit “A” to be completed for each Assignor to be delivered at Closing

ASSIGNMENT & TRANSFER AGREEMENT

This Assignment & Transfer Agreement (this “Assi gnment”} is executed as of this L@f}ﬁay
of (ereywaeil _, 2017, by and between Atheas Sfas Repd#ALLC (“Assignor), an Ohio
limited liability company, and SL BUCKEYE SOLAR 11, LLC (“Assignee”), an Ohio limited
liability company. This Agreement shall be effective as of ¢ce mloen 25 , 2017 (the
“Effective Date”), Assignee and Assignor are sometimes referred to herein each individually as a
“Party” and collectively as the “Parties.”

WHEREAS, Assignor and Assignee entered into that certain Purchase and Sale Agreement
dated Septenrber 857, 2017 (the “PSA™);
Otkelpn,

WHEREAS, Assignor, owns and operates a22U.Gl kW D.C. solar photovoltaic electric
system (as forther described on Exhibit “A,” the “System™) located at 20t €. ke
Atteng , Ohio 45704 (the “Premises™) ‘ﬁﬁ 133

WHEREAS, access and use of the Promises are licensed to Assignor by

e Gy ;4 Attpng (*Solar Host”), with a mailing address of o) G m%‘ﬂk{
b SR LSS0V , pursuant to a Site License Agreement dated

Ahdwn
ﬁtggéég%% g g, 201Q (the “SLA™);

WHEREAS, Assignor has been and is supplying electricity under a Solar Power Purchase
Apreement, dated Flonuseily 8% | 2010 (the “PPA”) and such PPA remains in full force and

effect: -
WHEREAS, Assignor obtained: i
(i) site plan approval and various permits to construct from the N Sune, 2010

of e 6%1 g}%} fbans, Ohio (the “Local Permits™);
(i}  inspection approvals and authorization to interconnect from local authorities, the
local utility and as otherwise required to operate the System.

WHEREAS, Assignor received warranties for the solar panels, inverters, data acquisition
system, and other portions of the System (the “Warranties”) and obtained an operation and
maintenance agreement for the System (the “O&M Rights™) as further referred to in Exhibit “G

to the PSA:

WHEREAS, Assignor has interconnected the System, registered the System with the Ohio
Public Service Commission (the “PUC”) and received approval fiom the PUC to operate the
System as a net-metered solar project eligible for Solar Renewable Energy Certificates (“SRECs™);

WHEREAS, the System has been registered and remains registered with PIM-GATS for
the purpose of receiving SRECs for solar-generated electricity as authorized by the PUC;
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WHEREAS, Assignor eniered into a Solar Renewable Energy Certificate Purchase and

Sale Agreement with vk waelicalole dated Pl .20,
for the purchase and sale of thd 8RECs generated as a result of operation of the System (“SREC
Purchase Agreement”) and such SREC Purchase Agreement remains in full force and effect;

WHEREAS, the System (inclusive of the solar equipment and appurtenant assets
described on Exhibits “F” and “G” hereto), the local permits, the rights to any and all
environmental attributes and incentives available in connection with the System, the right to
construct, own, interconnect and operate the System, the PPA and the right to sell the electrical
output of the System, the SRECs Agreement, the SLA and all rights to have the System located on
the Premises, together with the Warranties and O&M Rights shall be known collectively as the
“Assigned Assets”; and

WHEREAS, Assignee acknowledges and agrees that the any Section 1603 Grants or
Investment Tax Credits for the System are expressly excluded from the Assigned Assets,

WHEREAS, except as otherwise specified herein, Assignor has agreed to assign all of its
rights, title and interests in the Assigned Assets to Assignee.

NOW, THEREFORE, in consideration of the nmutual covenants contained herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereby agree as follows:

1. Assignment. Subject to the terms and conditions herein, Assignor hereby irrevocably sells,
grants, conveys and assigns to Assignee all of Assignor’s rights, title, and inferests in and
to the Assigned Assets, and Assignee hereby assumes 2ll of Assignor’s future obligations
in and to the Assigned Assets. Except as specifically provided herein, the foregoing
assignment of rights by the Assignor to the Assignee is all inclusive and is without
reservation of any right, title, obligation, interest or use, whether now existing or
subsequently arising.

2. Payment. Assignee has paid the Assignment Price, as specified in Section 2 of the PSA.

3. No Liens, Assignoris delivering the Assigned Asset pursuant to this Assignment free and
clear of any liens and encumbrances and Assignee is accepting delivery on that
understanding and condition,

4. Not Assigned. Any Section 1603 Grants or Investment Tax Credits for the System are
expressly excluded from the Assigned Assets, are not assigned to Assignee, and are
retained by Assignor. Tax obligations and tax refunds with respect to the System throngh
the day prior to the Effective Date are retained by and are the responsibility of Assignor.

5. Fuyther Instruments. Assignor shall execute, acknowledge and deliver to Assignes,
within five (5) business days of Assignee’s request for the same, such firther instruments
and documents as Assignee may reasonably request from time to time to facilitate
registration of any filings or record the transfers made in this Assignment in any public
office, or otherwise fo give notice or evidence of Assignee’s rights as identified in this
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6.

10.

Assignment. The Partics agree that this provision shall expressly survive for one (1) year
after delivery of the Assignment Price.

Representations and Warranties.

(a) Each Party hereby represents and warrants to the other Party that:

() it has the full right, power and authority to enter into and perform this Assignment;
and

(ii) it is not a party to any agreement, understanding or dispute that would conflict or
interfere with the conveyance documented by this Assignment.

(b)  The Assignor hereby represents and warrants further to Assignee that:

(i) the Assigned Assets in whole or in part have heretofore never been sold, conveyed,
transferred, assigned, encumbered, pledged or licensed to any person or entity and
are assigned free and clear of liens and encumbrances;

(11) the second through ninth WHEREAS clauses above are true and accurate:

(iif)the representations and warranties made by Assignor in the PSA and in any and all
Exhibits to this Assignment remain true as of the date of this Assignment; and

(iv) any and all third party consents required for valid assignment of the Assigned
Assets by the Assignor to the Assignee have been obtained.

Binding Effect. This Assignment is binding upon and will inure fo the benefit of each
Party and its respective successors and assigns.

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

Indemnity. Each Party hereby agrees to immediately indemnify and hold harmless the
other Party, its parents, subsidiaries, affiliates and their respective directors, officers,
employees and representatives from and against any liabilities, costs, actions, suits, claims,
fines and/or penalties, of whatever nature (“Losses™ and each a “Loss™), as the same are
incurred, which may be sustained or suffered by any of them arising out of or based upon
any material misrepresentation or breach by the indemnifying Party in connection with this
Assignment, except to the extent such Losses are caused by the negligence or willful
misconduet of the indemnified Party, its parents, subsidiaries, affiliates and their respective
directors, officers, employees and representatives,

Applicable Law, This Assignment is entered into under and shall be construed in
accordance with and governed by the laws of the State of Ohio, without giving effect to
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1i.

i2.

conflicts of laws principles. THE PARTIES EACH EXPRESSLY WAIVE ANY
RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO WHICH
THEY MAY BE PARTIES ARISING OUT OF OR IN ANY WAY PERTAINING
TO THIS ASSIGNMENT.

Severability, If any term, covenant or condition in this Assignment is found to any extent
to be invalid or unenforceable in any respect under applicable law, the remainder of this
Assignment shall not be affected, and the rest of the Assignment will be valid and
enforceable to the fullest extent permitted by law, and, if appropriate, such invalid or
unenforceable provision will be modified or replaced to give effect to the underlying
intention of the Parties and to the intended economic benefit of the Parties.

Counterparts. This Assignment may be executed in one or more counterparts, all of which
taken together shall constitute one and the same instrument. Emailed or faxed signatures
shall be binding.

[REMINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the Parties hereto have cansed this Assi gnment to be executed
as of the date set forth above by their duly authorized representatives.

ASSIGNOR:

/\%’% AL ?@Wi’ , LLC

By: /@7?/%14\/7 N2 os
\/ "V! | A

ASSIGNEE:
SL BUCKEYE SOLARIIL, LLC

Edouard Klehe, Principal

[Signatuze Page to Assignment & Transfer Agreement]
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