
STAFF REPORT 

 

 

TO:    Warden and Members of Shelburne Municipal Council 
 
FROM:   Warren MacLeod, Chief Administrative Officer  
 
DATE:     July 10, 2024  
 
SUBJECT:    Oakhill Community Solar Project 
____________________________________________________________________ 
PURPOSE 
To seek approval from Council for subscription and borrowing model of the Oakhill 
Community Solar Project. 
 
RECOMMENDATION 
It is recommended that: 
 
The Municipality of the District of Shelburne Council supports the Oakhill Community 
Solar Project’s subscription administration plan as detailed in the July 10, 2024, staff 
report; and 
 
The Municipality of the District of Shelburne Council supports the Oakhill Community 
Solar Project and may enter an intermunicipal service agreement created to own and 
finance the Oakhill Community Solar Project and will guarantee 21.93% of the 
intermunicipal service agreement’s capital debts up to a maximum of $5,500,000. The 
Municipality will furthermore allocate its share of the profits towards environmental 
initiatives within its municipal boundary; and 
 
Council directs the CAO to collaborate with the other partner municipalities associated 
with the Oakhill Community Solar Project, to ensure that AREA submits a competitive 
and economically viable Project application to the Community Solar Program. 
 
These commitments are contingent upon the following conditions precedent: 

• The successful awarding of the Power Purchase Agreement to the Oakhill 
Community Solar Project by the Department of Natural Resources and 
Renewables. 

• The Minister of Municipal Affairs and Housing’s approval of the intermunicipal 
service agreement’s temporary borrowing resolution and the Council’s 
guaranteeing of 21.93% of the intermunicipal service agreement’s capital debts, 
to a maximum of $5,500,000. 

 
BACKGROUND & DISCUSSION 
In March 2024, the Nova Scotia Department of Natural Resources and Renewables 
(DNRR) introduced the Community Solar Program (Program) to support community 



groups in establishing solar gardens and selling subscriptions to the electricity they 
produce. The application process includes requirements such as Preliminary 
Engineering, Geotechnical Investigation, Grid Interconnection, Environmental 
considerations, financial planning, Community Engagement activities, Subscription 
model, and Risk assessment. Successful applicants receive a Power Purchase 
Agreement, enabling the municipality to sell electricity to Nova Scotia Power at a rate 
covering all operational and maintenance costs.  
 
The Municipality of the District of Shelburne has partnered with the Municipality of the 
District of Lunenburg (MODL), the Municipality of the District of Argyle, the Town of 
Shelburne, and the Town of Lockeport to develop the Oakhill Community Solar Project 
under the Nova Scotia Community Solar Program. The project is located at 283 Oakhill 
Rd, Oak Hill, NS B4V 0C9.  
 
As the host municipality, MODL has signed a service agreement with AREA to guide the 
partnership through a three-stage process (Phase 1: Project Development Until 
Program Application, Phase 2: Project Development After Program Review, Phase 3: 
Construction). AREA is currently conducting the necessary studies for the Program 
application process, which include site selection analysis, geotechnical studies, 
interconnection process and a preliminary engineering and design assessment. The site 
has been secured through an option agreement with the landowner. The geotechnical 
work on site has been completed. The Environmental Site Assessment Phase 1 has 
been completed with the reviewed records indicating that the site was cleaned up in 
2015 after the sawmill was closed. Goldbeck is working to propose a construction cost, 
a design and an energy output of the facility with the aim to hold the price until the 
commencement of the construction. These works are necessary for the financial model 
that determines the electricity bid price in $/kWh for the power purchase agreement. 
The Program application submission is planned to be in August 2024.  
 
Costs and Benefits 
Pending Program approval, the project aims to construct a 7MWac solar facility 
consisting of approximately 20,000 solar panels installed on a 50-acre site over a two-
year period, from November 2024 to November 2026. The project has an estimated 
total cost of $20-25 million. The Power Purchase Agreement will generate a total of 
approximately (i) $200,000 annual profit for the owners (i.e. the municipalities in the 
IMSA) and (ii) $220,000 of annual aggregate savings directed to subscribers of the 
project’s electrical generation.  This is equivalent to roughly $10 million of net financial 
benefit for the life of the project, after paying all costs, including but not limited to 
financial, operational, maintenance and asset management. 
 
The Project’s Community Solar Program application will receive top marks if the 
project’s annual profit, net of funding reserves and contingencies, is allocated towards 
funding other environmental initiatives undertaken by the participating municipalities. 
By channeling the profits back into environmental initiatives, the municipalities not only 
enhance the commitment to sustainability but also create a positive feedback loop that 
amplifies the overall environmental benefits of the original Oakhill Community Solar 
Project. 



 

The subscription model of the project 

Project owners are responsible for recruiting subscribers without subscription fees. 
Subscribers will receive a monthly credit of $0.02/kWh, approximately equivalent to a 
10% discount on their power bills, based on actual energy generation, fostering 
community engagement and financial sustainability. The 7MWac project is sufficient to 
power approximately 1,200 homes. 5% of the subscriptions will be reserved for the 
low-income residents living near the project site. The remaining 95% of subscriptions 
will be allocated to participating municipalities based on the ownership ratios of the 
IMSA. The approximate subscriptions for the Municipality of the District of Shelburne 
are 250.  
 
Based on the Program’s scoring criteria and the energy credit benefits for subscribers, 
it is recommended that 100% of the subscription to be allocated to vulnerable low-
income residential subscribers with preference for marginalized community groups 
such as women, Black, First Nations, seniors, people with disabilities, etc. 
 
After the Power Purchase Agreement is awarded, a comprehensive application process 
will be implemented to allow community members to subscribe to the Project. 
Applicants will be required to submit a completed subscription form, their NSPI 
account power bill, and their prior year CRA Notice of Assessment to verify household 
income. The application period will remain open for at least four months to ensure 
ample opportunity for interested residents to apply. 
 
If the number of applications exceeds 250 households, subscriptions will be prioritized 
for the 250 lowest-income households belonging to marginalized communities. There 
will be annual renewal requirements such as submitting annual Notice of Assessments 
from CRA and recent Nova Scotia Power bill to qualify, ensuring that the benefits 
continue to reach those in genuine need. 
 
The engagement strategy for subscription of the Oakhill Community Solar Project 
includes collaboration with municipal partners, targeted outreach and partnerships, 
and marketing and communications. 
 
Collaboration with municipal partners: AREA will work with municipal partners to 
distribute subscriptions fairly based on ownership ratios and prioritizing subscribers 
based on each municipal partner’s community needs to ensure equitable benefits. 
Based on the information of the property tax exemptions and rebates program from 
each municipal partner, an agreed upon low-income threshold for the whole project will 
be determined. From that, a list of potential subscribers will be developed.  
 
Targeted outreach and partnerships: Initial conversations with prioritized community 
groups such as women, Black, First Nations, seniors, people with disabilities, etc. will 
be carried out. These discussions aim to create awareness about the project and the 
benefit of the subscription program, gather valuable input from diverse community 
stakeholders, without any commitment to provide subscriptions at this stage. 



 
After Program approval, the following activities will be planned and developed: 

• Detailed plans to engage with these community groups to provide a clear 
explanation of the benefits and the subscription process.  

• Subscription open houses will be organized in municipal partners’ areas to 
provide detailed information about the subscription program, the eligibility, and 
the application process.  

• Door-to-door campaign can be conducted to directly engage with low-income 
neighbours living near the site and assist them with the subscription application 
process. 
 

Marketing and communications: Upon Power Purchase Agreement award from the 
province, each municipal partner’s communication channel – such as websites and 
social media platforms – will be utilized to promote the project and the subscription 
opportunities. Local newspapers and media can also be leveraged to further promote 
subscription opportunities. Additionally, notices can be distributed through schools or 
educational centers to ensure outreach to low-income households. 
 
Inter Municipal Service Agreement (IMSA) 
 
Conditional upon the successful award of the Power Purchase Agreement by the 
Department of Natural Resources and Renewables, the partnership municipalities will 
sign an IMSA to own the assets and hire the contractors necessary to successfully 
achieve the construction and lifetime management of the Oakhill Community Solar 
Project. The IMSA will have the authority to borrow funds to finance construction and 
secure long-term debt from the Finance and Treasury Board. Each participating 
municipal unit in the IMSA will provide a debt guarantee of an amount approved and 
capped by that municipal unit’s Council. 
 
Furthermore, the IMSA will be required to make monthly interest payments to the 
financial institution for the lending facility that finances the construction costs until the 
project achieves commercial operation, at which time, the IMSA will seek long-term 
debt from the Finance and Treasury Board. The cumulative interest cost over a two-year 
construction period is estimated to be $1.75 million. Each participating municipal unit 
must temporarily allocate funds from their cash reserves, proportional to their 
ownership stake, to cover a portion of this total interest cost. The MODS portion of this 
cost would be estimated at $384,000 and budgeted over two fiscal years, 2025/2026 
and 2026/2027. These interest payments will be capitalized and reimbursed as part of 
the long-term borrowing from the Finance and Treasury Board.  
 
What are the areas of risk Council should be concerned with 
 
Should the application be successful, and a Power Purchase Agreement be granted, the 
IMSA will proceed with the construction and operation of the project. AREA’s risk 
registers exhaustively identify items of concern, with the key risks discussed below: 
- Construction cost overruns: To mitigate this risk, the IMSA, with AREA’s guidance 

and ongoing contract management services, will sign a fixed price Engineering, 



Procurement and Construction (EPC) contract with Goldbeck Solar, an 
experienced global firm renowned for its expertise in such projects. AREA has 
collaborated closely with Goldbeck in Phase 1 of the project; Goldbeck performed 
significant geotechnical and design work, enabling them to maintain their 
construction price through the Community Solar Program’s evaluation timeline. 
Other project cost categories (soft costs, grid interconnection, interest payment 
during construction, community engagement, etc.) are smaller in comparison, and 
the project will include healthy contingencies.  

- Interest rate risk during construction: To mitigate this risk, AREA will use its 
experience to suggest conservative interest rate assumptions and payment 
timings, along with the incorporation of further contingency in the project financial 
model. This will protect us from potential interest rate fluctuations during the 
construction period. 

- Long-term debt interest rate: the risk management techniques are the same as 
above for the interest rate risk during construction. 

- Operational risks: Equipment failure, weather events, or maintenance issues could 
impact the solar project's performance and revenue generation. To mitigate these 
risks, we will select high-quality, proven equipment from reputable manufacturers. 
Furthermore, we will implement a comprehensive operations and maintenance 
plan. This plan includes regular inspections, preventive maintenance, and prompt 
repair or replacement of faulty components. Additionally, we will establish service 
agreements with reputable suppliers and contractors to ensure reliable and 
efficient support. Furthermore, we will purchase comprehensive insurance during 
the 25-year operation and maintenance of the project. The costs of all these items 
are included, with contingency, in the Project financial model and the rates in the 
power purchase agreement are high enough to ensure cost recovery and profit. 

- Energy output risk: The actual energy output from the solar facility may be lower 
than projected due to factors such as weather conditions, equipment performance 
degradation, or inaccurate modeling assumptions. To mitigate this risk, we will 
conduct thorough energy yield simulations during Phase 1, apply conservative 
financial model assumptions and develop healthy contingencies. We will 
implement robust monitoring and data analysis systems to track actual 
performance and identify any deviations from projections, so that resources can be 
quickly dispatched to remedy. 

These risk management plans will be incorporated into the project's financial model to 
ensure that we propose a competitive, yet profitable power purchase agreement bid 
rate. 
 
Confirmation of Financing 
 
The Project submission will receive a higher evaluated score with the inclusion of 
certified Council motions, indicating that each municipality financially supports the 
project. 
 
BUDGET IMPLICATIONS 
The financial considerations include (i) the debt guarantee for the IMSA, (ii) the 
temporary funding of the IMSA’s interest during construction costs and (iii) the annual 



profits as noted in the above section.  All motions are conditional upon the Department 
of Natural Resources and Renewables’ Community Solar Program’s awarding a power 
purchase agreement to the Oakhill Community Solar Project 
 
 
ATTACHMENTS 
Project Update Report - May 2024 
Subscription Model Proposal 























 

Report to Municipal Staff | 11 

First Draft of Application AREA 2024-06-01 2024-07-15 Not Started 

Review of Application Draft Municipalities 2024-07-15 2024-07-31 Not Started 

Finalize Application AREA 2024-08-01 2024-08-15 Not Started 

Submit Application AREA 2024-08-15 2024-08-31 Not Started 

13  Municipal Action Items 

13.4 Council Motions  

The Project submission will receive a higher evaluated score with the inclusion of certified motions, indicating that 

each municipality financially supports the project (in cash, by borrowing, etc). AREA proposes to present to the five 

councils, separately or jointly, before the 15th of July, on topics covering all relevant project development aspects, 

including but not limited to budgets, schedules and risk management. Currently, Council approvals only cover the 

commitment to fund Phase 1 activities (which cover the Project submission to the Program). 

A draft motion could be: “That the Municipality of X Council supports the Oakhill Community Solar Garden project 

and will guarantee a loan of $Y, as part of its participation in an intermunicipal service agreement created to own 

and finance the Oakhill Community Solar Garden”. 

Or, if a municipality seeks to contribute cash to the intermunicipal service agreement, a draft motion could be: “That 

the Municipality of J Council supports the Oakhill Community Solar Garden project and will contribute cash of $K, as 

part of its participation in an intermunicipal service agreement created to own and finance the Oakhill Community 

Solar Garden”. 

AREA seeks to immediately confirm agenda space and meeting schedules. 

13.5 Contacts with First Nations 

We appreciate the First Nations contact information provided by MODL. We kindly request that other municipalities 

share any contacts or relationships they have with First Nations as well. 

13.6 Inputs for Subscription model 

We have ongoing discussion with Abhimanyu Jain from MODL and Val Kean from MODS regarding the subscription 

model for the project. In June 2024, we will lead a group discussion with all municipalities to finalize the subscription 

model, which will then be incorporated into the program application. 
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SERVICES

1) AREA shall provide to Client the following project development services leading up to the
submission of the Program application ("Phase 1"):
a) Attendance at no more than one (1) council meetings of the Client to explain all

components of the Program and Solar Project which are included in the agreement
between AREA and the Client;

b) Evaluate various site location-suggestions for the Solar Project provided by Client, or
prospected by AREA. Client and AREA shall only select a final site location by mutual
agreement, confirmed in writing.

c) If the final site location or interconnection path is owned by a third party, AREA shall
negotiate site control by way of an option agreement(s), or long-term lease(s), with such
third-party landowner(s). If any third-party landowner(s) is unwilling to grant site
control, AREA shall return to Client with documentation of such and the Parties shall
revisit the choice of final site location.

d) Conduct a procurement process for Client to hire third-party firms to provide
geotechnical analysis, electrical interconnection technical support services and
preliminary engineering design. Client agrees that AREA may provide third-party firm
hiring recommendations, accompanied with justification of such hires based on
AREA'S current market procurements, instead of posting to public tender. Regardless of
whether contracts involving third-party firms are awarded by AREA or directly by the
Client, its shall be AREA'S responsibility to manage the contracts and to oversee the
work being completed by the third-party contractors;

e) Oversee contractors performing the geotechnical analysis;
f) Oversee the contractors performing the preliminary engineering design;
g) Oversee the third-party electrical engineering firm's technical information submitted to

NSPI's Generator Interconnection Process (Interconnection Application and
Interconnection Feasibility Study) with further assistance provided by AREA to ensure
Client successfully navigates all aspects ofNSPI's Generator Interconnection Process;

h) Lead community consultations until the Solar Project has reached commercial
operations, which shall include but not be limited to forming a community liaison
committee, publishing newsletters and preparing press releases for the Client;

i) Develop the project's preliminary projected budget and financial models;
j) Develop and manage the subscription program as required to support the Program

application;
k) Draft and submit of the Program application;
1) Regularly report to the Client on the Solar Project's progress.
m) Such other project development services as may be reasonably required to complete

Phase 1.

("Phase 1 Services")

2) AREA estimates that the costs associated with completing Phase 1, including AREA'S fees and
third-party subcontractors' fees shall total $440,000, exclusive ofHST. AREA agrees that it
shall make all reasonable efforts to ensure that the costs associated with the sub-contractors
hired in relation to the work will not, when added to the fees to be charged by AREA for its
Phase 1 work, do not exceed the $440,000 estimate.



-3-

3) AREA shall, in advance of commencing any work related to Phase 2, the details of which are
outlined in clause 4) below, secure, on behalf of the Client, the financing necessary to cover the
costs associated with completing Phase 2 work.

4) Once the finance requirement outlined in clause 3 has been satisfied, AREA shall provide to
Client the following project development services after the acceptance of the Program
acceptance by the Province of Nova Scotia and of the PPA by the Client and before the
construction of the Solar Garden (Phase 2):
a) Attendance at no more than two (2) council meetings of the Client to explain all

components of the Program and Solar Project which are included in the agreement
between AREA and the Client;

b) Lead community consultations until the Solar Project has reached commercial
operations, which shall include but is not limited to organizing open houses, publishing
newsletters and preparing press releases for the Client;

c) Oversee the third-party electrical engineering firm's technical information submitted to
NSPI's Generator Interconnection Process (Interconnection System Impact Study and
the Interconnection Facilities Study) with further assistance provided by AREA to
ensure Client successfully navigates all aspects ofNSPI's Generator Interconnection
Process;

d) Secure all permits required to achieve commercial operation, with all third-party costs
covered by Client according to Section 12;

e) Develop a procurement strategy that details how qualified professional third-party
contractors will deliver best value to Client given then-current marketplace dynamics;

f) Draft, release, and oversee all tenders necessary to complete the final engineering
design, which shall include but not be limited to electrical, structural, mechanical, civil
and geotechnical engineering design. AREA shall submit a suite of procurement
recommendations based on third-party submissions to this procurement process.

g) Oversee all firms performing any final engineering design scopes firom Section 4(f);
h) Commence discussions with applicable Provincial Government departments, agencies

and commercial lenders necessary to finance the construction and subsequently
navigate any specified approval process with such sources of funding or required
Government approvals;

i) Develop and manage the subscription program as required by the Program application;
j) Regularly report to the Client on the Solar Project's progress.
k) Such other project development services as may be reasonably required to complete

Phase 2.

("Phase 2 Services")

5) AREA shall, in advance of commencing any work related to Phase 3, the details of which are
outlined in clause 6) below, secure, on behalf of the Client, the financing necessary to cover the
costs associated with completing Phase 3) work.

6) Once the financing requirement outlined in clause 5 has been satisfied AREA shall provide to
Client the following project management and construction management services during the
construction of the Solar Garden and until the Solar Project has reached commercial operations
("Phase 3"):
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a) Attendance at no more than three (3) council meetings of the Client to explain all
components of the Program and Solar Project which are included in the agreement
between AREA and the Client;

b) Lead community consultations until the Solar Project has reached commercial
operations, which shall include but is not limited to organizing open houses, publishing
newsletters and preparing press releases for the Client;

c) Draft, release, and oversee all tenders in congruence with the procurement plan devised
in Section 4(e) and necessary to achieve commercial operations including but not
limited to site preparation, road work, other civil work, foundation installation, racking
installation, solar PV panel and inverter equipment supply, mechanical and electrical
completion, electrical grid interconnection components, and commissioning; AREA
shall submit a suite of procurement recommendations based on Client' procurement
policies and third-party submissions to this procurement process.

d) Direct Client' legal counsel to perform steps necessary for Client to exercise option
agreements with any third-party landowners;

e) Management of the contractors hired in Section 6(c) to ensure confonnity with the
terms and conditions of all contracts, purchase orders, bid submissions and
specifications subject to Section 12(b);

f) Management of the budget and communications with suppliers, returning to Client'
Representative, defined in Section 10, to secure approval to adjust budget categories if
required. In the event that the budgeted project contingency is drawn below $100,000
during construction, AREA shall present a revised budget and cost management plan to
Client' Councils in conjunction with the Client' Representative, defined in Section 10;

g) Develop and manage the subscription program as required by the Program application;
h) Regularly report to the Client on the Solar Project's progress.
i) Such other project development services as may be reasonably required to complete

Phase3.

("Phase 3 Services")

7) AREA is responsible to determine the manner and specifications for the provision of the
Services and AREA shall provide an orderly, competent, and skillful completion of such
Services.

8) AREA is an independent contractor of Client and is not and shall not be deemed to be an
employee, agent, partner, or joint venturer of Client.

9) AREA is under no obligation to provide any Services if Client fail to pay the Fees and
Expenses in the amount and within the time set out in this Agreement. Such withdrawal of
services shall not be considered a breach entitling Client to terminate this Agreement.

REPRESENTATIVES

10) Each party shall designate in Section 39 a representative who is authorized to act on behalf of
that party and receive notices under this Agreement.

CLIENT' RESPONSIBILITIES

11) The Client shall make available to AREA all relevant information or data pertinent to the Solar
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Project which is required by AREA to perform the Services under this Agreement. AREA
shall be entitled to rely upon the accuracy and completeness of all information and data
furnished by the Client, including information and data originating from other parties employed
by the Client whether such parties are engaged at the request of AREA or otherwise. Where
such information or data originates either with the Client or its consultants then AREA shall not
be responsible to the Client for the consequences of any error or omission contained therein.

When required by AREA, the Client shall engage such consultants or other service providers
directly to perform items of work necessary to enable AREA to carry out the Services. When
arranged by the Client or AREA, these services shall be deemed to be provided under direct
contracts to the Client unless expressly provided otherwise. For absolute clarity, AREA'S Fees
do not cover the hire of any third-party person or firm. Anticipated third-party costs are
$290,000 for Phase 1, $450,000 for Phase 2, and $25.7 million for Phase 3.

Regardless of whether contracts involving consultants or other service providers are awarded
by AREA or directly by the Client, its shall be AREA'S responsibility to manage the contracts
and to oversee the work being completed by the consultants or service providers.

The Client shall give prompt consideration to all documentation related to the Solar Project
prepared by AREA and wherever prompt action is necessary shall inform AREA of Client'
decisions in such reasonable time so as not to delay the proposed (or as amended from time to
time) schedule for providing services.

EXCLUSIONS

12) For greater certainty, Services provided under the terms of this Agreement and the Fees do not
include the following:

a) Arrangement of any insurance in relation to the Project;
b) Weekly on-site inspections of contractor work from Section 6(c). For further clarity,

AREA will visit the project site on a monthly basis during the period covering Phase 3
Services. The project budget in Section l(i), however subsequently revised by mutual
agreement, and procurement plan in Section 4(e) includes the hire of a technical
contractor to perform weekly site visits and inspections. For further clarity, the Client'
owner's engineer is the payment certifier in any major construction contracts, which
AREA reviews before submission to Client as per Section 18.

c) Work arising from an emergency or an extra-ordinary event;
d) Work arising from a change to the current state of government legislation, by-laws,

policy, guidelines, or other public requirements, except that Services will include
providing information to Client regarding such changes and the impact of any such
changes;

e) Work arising from a response to governmental order;
f) Work required to replace equipment or a component thereof under a warranty;
g) Work in the nature of a capital improvement, capital repair, or capital

installation/removal, such as major equipment overhaul or teardowns;
h) Work due to failures resulting from abuse or misuse of the Project;
i) Work arising from the negligence of others;
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j) Work arising from failures caused by improper environmental conditions affecting the
Project or electrical power fluctuations, if due to conditions beyond AREA'S control;

k) Work arising from a denial of access to AREA to the Project; and
1) Disposal of Contaminants. Contaminants remain the property and the responsibility of

Client. Client shall be responsible for the proper storage and disposal of Contaminants.
This includes, but is not limited to, used oil, contaminated or uncontaminated refrigerant,
and PCBs;

LIMITATION ON SERVICES

13) Client acknowledges that:

a) AREA is providing Project development, project management and oversight services and
AREA is not providing any engineering, architectural, electrical, mechanical, safety,
financial, accounting, legal, environmental, or other professional services;

b) AREA is not and will not act as a fiduciary for Client with respect to the Services;
c) AREA has not and will not give to Client any assurance or guarantee as to the merits

(whether legal, regulatory, tax, financial, accounting or otherwise) of any strategy, course
of action or transaction; and

d) The Services are being executed at the discretion of AREA and in a commercially
reasonable manner and AREA does not provide any warranty or guarantee as to the
financial viability, profitability, or operational viability of the Project.

e) AREA is not, in any way, an owner of the Project and will not gain an ownership interest
in the Project by reason of their provision of services.

FEES and EXPENSES

14) Client shall pay to AREA a fee for Services totaling $ 1,260,000 plus applicable HST, payable
on the following schedule:

a) One-Hundred and Fifty Thousand Dollars ($150,000) plus applicable HST upon
completion of Phase 1 Services.

b) Fifty Thousand Dollar ($50,000) plus applicable HST upon program application
acceptance by the Province of Nova Scotia, regardless if Client executes a PPA.

c) Two-Hundred Thousand Dollars ($200,000) plus applicable HST upon the completion
of Phase 2 Services.

d) Sixty Thousand Dollars ($60,000) plus applicable HST upon the commencement of
Solar Garden construction (commencement of Phase 3 Services).

e) Fifty Thousand Dollars ($50,000) plus applicable HST paid monthly upon the
commencement of construction and until the Solar Project has reached commercial
operations (completion of Phase 3 Services), or until this set of payments reaches a total
amount ofSix-Hundred Thousand Dollars ($600,000).

f) Two-Hundred Thousand Dollars ($200,000) plus applicable HST upon the
commencement of commercial operations (completion of Phase 3 Services).

(the "Fees")

15) In addition to the above Fees, Client shall reimburse AREA for out-of-pocket expenses and
taxes incurred by AREA in the performance of the Services, including, but not limited to:
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a) If travel is requested by Client to locations not including the District ofLunenburg, the
District ofShelburne, District ofArgyle, or the Halifax Regional Municipality, mileage
shall be paid at the then internal rate set by AREA;

b) If travel is requested by Client to locations listed in Section 15(a), meals and lodging of
travelling AREA employees or contractors;

c) Regulatory compliance and other regulatory or licensing fees;
d) Application fees;
e) Third party fees paid by AREA on behalf of Client relating to the Project, subject to

Client' providing written approval in advance;
f) Any other expense or tax incurred by AREA on behalf of Client relating to the Project.

(collectively "Expenses")

16) AREA shall invoice Client for Fees in accordance with the milestones set out above and for
Expenses as they are incurred.

17) Payment of the invoiced amount shall be made by Client within 30 days of invoicing. Overdue
accounts are subject to interest at 2 % per month.

COSTS AND WORK OF OTHERS

18) AREA shall provide a comprehensive estimate of the cost of the Solar Project, as soon as
sufficient information, drawings, and specifications have been prepared which estimate shall
include all work and services done or to be performed. Client will review and approve the
estimate and Client shall be responsible for entering into all required contracts directly to advance
the current Phase of the Solar Project and shall make all payments for work done on the Solar
Project as approved by AREA. AREA agrees to provide to Client regular updates of the estimate
and, as soon as practicable, notice of any increase or decrease in the estimate. AREA, at all
times, shall use industry best practices to manage all third-party firms but shall not be responsible
for the work of others including but not limited to:
a) Design, technical coordination of the design or quality control of the components making

up the Solar Project;
b) Construction methods, techniques, sequences, and procedures employed by any

contractor;

c) Failure by a contractor or Client to proceed or carry out work anticipated as part of the
Solar Project;

d) Breach by any contractor or consultant of any contract related to the Solar Project;
e) Reviewing materials, systems, designs, quality control and assurances, value engineering

or specifications;
f) Acts or omission by any contractor or consultant;
g) Costs of Solar Project exceeding initial Solar Project estimates; and
h) Delays caused by any contractor, consultant. Client, or others.

INSURANCE
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19) In Phase 1 and Phase 2 of the Project, the Client shall advise their insurance providers of the
activities that will occur during the Phase and inquire as to what, if any, further coverage(s) may
be required.

20) For Phase 3, AREA shall conduct a municipal procurement process, as part of Section 6(c) duties,
relating to insurance coverages associated with the work to be completed during Phase 3. AREA
will review the insurance bids upon receipt and shall make recommendations to the Client as to
what coverage(s) are required during construction and the preferred insurer or broker. It shall,
however, be the responsibility of the Client to ensure that the project is adequately insured.

21) At a time chosen by AREA during Phase 3, AREA shall conduct a municipal procurement
process, as part of Section 6(c) duties, relating to ongoing operational insurance coverage and
will update the budget estimate for operational insurance in the operational budget. Additionally,
AREA shall provide its operational insurance coverage recommendations to the Client
sufficiently ahead of the commencement of commercial operations, so as to permit the Client to
implement the recommendations.

SUSPENSION

22) If the Solar Project is suspended for more than thirty (30) calendar days in the aggregate, AREA
shall be compensated for services performed and expenses incurred prior to the receipt of the
notice to suspend, and, upon resumption, an equitable adjustment in fees to accommodate the
resulting costs and expenses from the suspension (including any wind down and wind up costs).
In additional there shall be an equitable adjustment in the Solar Project schedule based on the
delay caused by the suspension. If the Solar Project is suspended for more than ninety (90) days
AREA may, at its option, tenninate this Agreement upon giving written notice to the Client.

DELAY

23) If AREA, Client or the Solar Project is delayed in any way resulting in a delay in the
completion of the Services by any neglect of Client, any other contractor or by changes
required to complete the Solar Project, labour disputes, strikes, lock outs, protests, fire or other
incidents, unusual delay by common carriers or without limiting the foregoing, by any cause of
any kind beyond AREA'S control, then AREA shall (a) be compensated for services performed
and expenses incurred prior to the delay, and, upon resumption, an equitable adjustment in fees
to accommodate the resulting costs and expenses from the delay (including any wind down and
wind up costs) and (b) the time of completion shall be extended for a period of time equal to
the time lost due to such delays and AREA shall in no way be liable or be in default in the
performance of the services under this agreement arising out of any such delays.

24) Additionally, if
a) NSPI fails to complete any interconnection study in the time permitted in the Generator

Interconnection Procedures;
b) Client imposes a condition that requires additional work, including but not limited to, a

change in the layout of any component of the Solar Project, which is not already a
requirement of any permit;

c) The funding from Service Nova Scotia or the Municipal Finance Corporation is revoked
or substantially altered; or
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d) If a new type of permit is required that a solar energy facility was not required to have as
of the Effective Date

then Client shall pay AREA $100 per hour of work required to address the applicable delay until
such delay has been rectified.

TERM

25) Subject to early termination in accordance with this Agreement, this Agreement shall
commence upon execution and continue until the Commercial Operation Date for the Solar
Garden. The Commercial Operation Date shall be defined as the first day of the calendar
month following the date that the solar energy converters have achieved rated nameplate
capacity.

TERMINATION

26) Either party may terminate this agreement without notice or other act if,

a) either party is in default in any material respect in the performance of any of its
obligations under this agreement or otherwise commits any material breach of this
agreement, and such default continues after thirty (30) days' written notice from the
non-defaulting party to the defaulting party stating the particulars of such default.

b) bankruptcy or insolvency proceedings are instituted by or against the other party, or the
other party is adjudicated a bankrupt, becomes insolvent, makes an assignment for the
benefit of creditors or proposes or makes any arrangements for the liquidation of its
debts or a receiver or receiver and manager is appointed with respect to all or any part
of the assets of the other party;

c) If any

(i)

(ii)
(iii)

amendment to applicable law, by-law, statute, regulation, mle, ordinance,
policy, order, code, information letter, guideline, bulletin or directive;
judicial or regulatory order; or
ruling, decision, or directive by a utility board, transmission provider, or other
agency, commission, authority, entity, or body.

requires or directs, directly or indirectly, that a material term be amended, inserted, or
deleted in this Agreement and one party notifies the other that it wishes to renegotiate
the tenns and conditions of this Agreement in connection with such amendment,
insertion, or deletion and the parties are unable to agree upon revised terms and
conditions of this agreement within 30 days of such notice.

27) Notwithstanding termination of this Agreement for any reason:

a) all warranties set out in this agreement and all obligations of indemnification herein
shall survive and continue to bind the parties after the date of termination;
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b) Client shall honor any outstanding and remaining payment of Fees and Expenses owing
or incurred as of the date of termination;

COMPLIANCE WITH LAWS and REGULATORY REQUIREMENTS

28) In performing its obligations under the terms of this Agreement, the parties agree to comply at
all times with all applicable and local laws, regulations and orders, and licensing requirements.

29) The parties acknowledge and agree that they are or may become bound by:
a) agreements with and certain policies, guidelines and directives ofNSPI, power

generating companies, or other agencies, commissions, authorities, entities, or other
bodies involved in the generation and transmission of electricity; or

b) the legislation, regulations, rules, instructions, policies, pronouncements and other
directives of governmental, regulatory, or industry agencies, commissions, authorities,
entities, or other bodies, relating to the supply and delivery of electricity to and in Nova
Scotia.

(collectively, "Industry Terms and Directives")

30) The parties agree to cooperate with each other in order for each other to comply with the
Industry Terms and Directives and to promptly do anything or execute any documents or
directives reasonably required to implement the terms of this Agreement.

31) However, it is expressly acknowledged and agreed by the parties that as the Solar Project
proceeds such Industry Tenns and Directives may change or the interpretation may differ from
the interpretation of each of the parties, through no fault of the parties, and any extra costs
necessary to conform to such changes or interpretations during or after the execution of the
services will be paid by the Client.

INDEMNITY and LIMITATION OF LIABILITY

32) The parties shall indemnify and save harmless each other from and against all risks of every kind
and nature whatsoever, and fully indemnified each other from and against all manner of claims,
demands, losses, costs, damages, actions, suits or proceedings (including all costs of
investigating and defending the same) including, but not limited to environmental damages,
personal and bodily injury, and property damage which any person, company or other entity has
or may have for or by reason of any cause whatsoever arising out of, attributable to or in
connection with negligent, tortious, or otherwise illegal conduct of the other party.

33) Notwithstanding anything to the contrary contained in this Agreement, including the indemnity
set out in paragraph 32) above, neither Party shall be liable to the other, whether in contract, tort,
misrepresentation, warranty, negligence, strict liability or otherwise for any consequential,
indirect or incidental damages including, but not limited to, loss of use, loss of profits or business
interruption or loss of markets arising from a failure of such Party to perform any of its obligation
under this Agreement, unless such obligation arises out of fraudulent actions of such Party.
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34) THE LIABILITY OF AREA, ITS AFFILIATES, DIRECTORS, OFFICERS OR EMPLOYEES
TO CLIENT SHALL BE ABSOLUTELY LIMITED TO THE FEES PAID BY CLIENT TO
AREA UNDER THE TERMS OF THIS AGREEMENT AND CLIENT WAIVE ALL CLAIMS
AGAINST ALL AFOREMENTIONED PARTIES IN SO FAR AS SUCH CLAIMS EXCEED
SUCH FEES. NO CLAIM MAY BE BROUGHT AGAINST ANY PARTY NOTED HEREIN
IN CONTRACT OR TORT MORE THAN TWO (2) YEARS AFTER THE CAUSE OF
ACTION AROSE.

INTELLECTUAL PROPERTY

35) All documents including preparatory information and materials ("Solar Project Documents")
prepared by AREA or on behalf of AREA in connection with the Solar Project, not within the
public domain, are instruments of service for the execution of the Solar Project. AREA has and
retains the intellectual property rights including copyright in the Solar Project Documents,
whether the Solar Project is executed or not and are protected by copyright and any other
applicable intellectual property rights and laws. Payment to AREA of the compensation as set
out in this Agreement shall be a condition precedent to the Client' right to use the Solar Project
Documents. The Solar Project Documents may not be used by the Client or any other party
without the express prior written agreement of AREA. Client has the right to the use of and the
benefit of authorized copies of the documentation in connection with the Solar Project for the
life of the Solar Project.

36) The Client shall have the unencumbered right to assign all of their respective rights, interests and
obligations provided in this Agreement to an entity that is wholly owned and controlled by the
Client, collectively or by any one of them. However, neither of the Client may make an
assignment, of their individual rights, interest and obligations provided for in this Agreement,
without the written consent of the other.

MEDIA RELEASES AND PROJECT PROMOTION

37) The parties shall mutually approve the form and substance of all publicity releases or
announcements concerning the Solar Project and this Agreement. Also, where the Client has
control or influence over construction signage, events, press releases and/or other promotional
information identifying the Solar Project ("Project Promotion"), the Client agrees to include
AREA in such Project Promotion.

CONFIDENTIALITY

3 8) The parties agree to continue to be bound to confidentiality provisions as attached in APPENDIX
A.

NOTICES

39) Any notice or other documents required or permitted to be given hereunder shall be in writing
and shall be delivered, mailed by pre-paid registered mail, return receipt requested or sent by
facsimile transmission addressed to the party or parties to whom it is to be given at the address
shown below or at such other address or addresses as the party or parties to whom such writing
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or document is to be given shall have last notified all other parties hereto in accordance with the
provisions of this section:

i) if to AREA at:

General Manager
Alternative Resource Energy Authority
274 Main Street

AntigonishNSB2G2C4
with email copy to aaron.long(%municipalenergy.ca and
meaghan.barkhouse@,townofantigonish.ca

ii) if to Client at:

Chief Administrative Officer
District ofLunenburg
10 Allee Champlain Drive
Cookville, Nova Scotia
Canada, B4V 9E4

GENERAL

40) The rights or duties of the parties shall not be assigned, transferred or conveyed by the other,
without the prior written consent of the other party, which consent shall not be unreasonably
withheld.

41) All prior agreements, representations and undertakings with respect to the subject matter of the
Agreement are superseded.

42) No waiver or modification in this Agreement or of any covenant, condition or limitation herein
contained shall be valid unless in writing and duly executed by the party to be charged therewith.

43) In the event that any provision, clause or paragraph herein, or part thereof shall be deemed void,
invalid or unenforceable by a court of competent jurisdiction, the remaining provisions, clauses
or articles, or parts thereof shall be and remain in full force and effect.

44) This Agreement shall be governed by and interpreted in accordance with the laws of the Province
of Nova Scotia, and each party hereby irrevocably and unconditionally submits to the exclusive
jurisdiction of the Courts of Nova Scotia and all courts competent to hear appeals therefrom.



Aaron Long, General Manager
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