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A S S  E  T  P  U  R  C  H  A S  E   A  G  R  E  E   M  E  N  T   

T HI S A S S E T P U  R  C  H  A S E A G  R E E  M E  N T  (t his  “A gr e e  m e nt) is  e nt er e d i nt o   as  of  t h e  d at e  of f ull 
e x e c uti o n  (t h e  “ Eff e cti v e    D at e ”),  b y   a n d   b et  w e e n  t h e    Cit y   of   P ortl a n d,    Or e g o n,   a    m u ni ci p al  
c or p or ati o n,  b y  a n d t hr o u g h  P ortl a n d  P ar ks   &   R e cr e ati o n , (t h e  “  B u y er ”), a n d  E ast  P ortl a n d  S ol ar, 
L L  C ,  a n   Or e g o n li  mit e d li a bilit y  c o  m p a n y (t h e  “S ell er ”). 

 

R E  CI  T  A  L S  

A.      T h e  S ell er  o  w ns,  o p er at es  a n d   m ai nt ai ns  a  S ol ar  F a cilit y ( as  d efi n e d  in  S e cti o n  1. 1. 1  
h er et o ). 

B.      T h e  S ell er   w as  gi v e n t h e ri g ht t o i nst all,  o p er at e,  a n d   m ai nt ai n t h e  s ol ar f a cilit y  o n 
t h e   B u y er’s  pr o p ert y  a n d t o s ell t h e  g e n er at e d  el e ctri cit y t o t h e   B u y er  p urs u a nt t o 
t h at  S ol ar  F a cilit y  Li c e ns e   A gr e e  m e nt,  d at e d   O ct o b er  2 4,  2 0 0 8.   T h at  a gr e e  m e nt 
als o  o utli n e d  a   m e a ns f or   B u y er t o  p ur c h as e t h e s ol ar f a cilit y.  

C.      T h e   S ell er   wis h es  t o s ell, tr a nsf er  a n d  c o n v e y t o t h e   B u y er s u bst a nti all y  all of t h e  
ass ets  us e d  i n t h e  o p er ati o n  of t h e  S ol ar  F a cilit y, a n d t h e   B u y er  d esir es t o  a c q uir e 
s u bst a nti all y  all  of t h e  ass ets i n t h e  o p er ati o n  of t h e  S ol ar  F a cilit y , s u bj e ct t o t h e  
t er  ms  a n d  c o n diti o ns s et f ort h i n t his   A gr e e  m e nt. 

 

A G  R  E  E   M  E  N  T       

1.     P ur c h as e  a n d  S al e . 

1. 1     P ur c h as e  of   Ass ets .  S u bj e ct t o t h e t er  ms  a n d  c o n diti o ns  of t his   A gr e e  m e nt, 
at   Cl osi n g,  t h e  S ell er s h all  assi g n, tr a nsf er,  c o n v e y,  a n d  d eli v er t o  t h e   B u y er,  a n d t h e   B u y er s h all 
a c q uir e  a n d r e c ei v e fr o  m  t h e  S ell er,  all ri g hts, titl e  a n d i nt er est  of t h e  S eller  i n  a n d t o t h e f oll o  wi n g 
(t h e “ P ur c h as e d   Ass ets ” ): 

1. 1. 1     T h e   a p pr o xi  m at el y  8 6 k   W  p h ot o v olt ai c s yst e  m   wit h  a n  esti  m at e d 
a n n u al  e n er g y  o ut p ut  of  8 8, 0 0 0  k   W h  a n d t h e s ol ar t h er  m al s yst e  m   wit h  a  esti  m at e d   a n n u al  o ut p ut 
of  5 6 6  t h er  ms p er  y e ar  at t h e  E ast  P ortl a n d   C o  m  m u nit y   C e nt er , l o c at e d  at 7 4 0  S E  1 0 6 t h   A v e. 
P ortl a n d,   Or e g o n  9 7 2 1 6.  

1. 1. 2     S ol ar  F a cilit y ,  a  g e n er al  d es cri pti o n  of   w hi c h, i n cl u di n g  e q ui p  m e nt 
a n d  ot h er  p ers o n al  pr o p ert y, is  pr o vi d e d  o n  S c h e d ul e  1. 1. 1  h er et o  (t h e  “ S ol ar  F a cilit y ”); 

1. 1. 3     T h e  c o ntr a cts,  c o  m  mit  m e nts,  a n d  a gr e e  m e nts t o   w hi c h  t h e  S ell er is 
a  p art y  d es cri b e d  o n  att a c h e d   S c h e d ul e 1. 1. 2  (t h e “  Ass u  m e d   C o ntr a cts ” ); 

1. 1. 4     T o t h e  e xt e nt  assi g n a bl e,  a ll  per  mits  us e d  b y  t h e  S ell er t h at r el at e t o 
t h e  S ol ar   F a cilit y   (i n cl u di n g   all   per  mits   n e c ess ar y  t o   c o n d u ct  t h e   S ol ar   F a cilit y   as   c urr e nt l y 
c o n d u ct e d)  a n d  all ri g hts,  a n d i n ci d e nts  of i nt er est t h er ei n, i n cl u di n g,   wit h o ut li  mit ati o n, t h os e 
p er  mits  d es cri b e d  o n  att a c h e d   S c h e d ul e 1. 1. 3  (t h e “ P ur c h as e d  P er  mits ” ); 
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1. 2     E x cl u d e d    Ass ets .    N ot  wit hst a n di n g   a n yt hi n g  i n  t his    A gr e e  m e nt  t o  t h e  
c o ntr ar y,  all  a c c o u nts r e c ei v a bl e  a n d  c as h  of  t h e  S ell er  ac cr u e d  t hr o u g h t h e   Cl osi n g D  at e,  as   w ell 
as  t h e  ri g hts,   pr o p erti es,   a n d   ass ets   d es cri b e d   o n  att a c h e d   S c h e d ul e 1. 2 ,  if   a n y  (t o g et h er,  t h e 
“ E x cl u d e d   Ass ets ”),  s h all  b e r et ai n e d  b y  t h e  S ell er a n d s h all  n ot  b e i n cl u d e d i n t h e  P ur c h as e d 
Ass ets  . 

1. 3     Ass u  m e d  Li a biliti es  .   S u bj e ct t o t h e t er  ms a n d  c o n diti o ns  of t his   A gr e e  m e nt, 
at   Cl osi n g, t h e   B u y er  s h all  ass u  m e,  p a y,  a n d  p erf or  m i n  a ti  m el y   m a n n er  a n d i n f ull  o nl y t h e 
f oll o  wi n g li a biliti es  of t h e  S ell er (t h e “ Ass u  m e d  Li a biliti es  ”),  a n d  n o  ot h er li a biliti es: 

1. 3. 1     Ass u  m e d    C o ntr a cts  .      All  li a biliti es  i n  r es p e ct   of  t h e    Ass u  m e d  
C o ntr a cts,   b ut  o nl y t o t h e  e xt e nt t h at s u c h  Li a biliti es t h er e u n d er  ar e r e q uir e d t o  b e  p erf or  m e d  aft er 
t h e   Cl osi n g   D at e;  a n d 

1. 3. 2     S p e cifi c all y    Ass u  m e d   Li a biliti es .     Th os e  li a biliti es   of  t h e   S ell er  
d es cri b e d  o n  att a c h e d   S c h e d ul e 1. 3. 2  ( “ S p e cifi c all y   Ass u  m e d  Li a biliti es ”). 

1. 4     P ur c h as e   Pri c e   a n d   P a y  m e nt .    T h e   a g gr e g at e   p ur c h as e   pri c e  f or  t h e  
P ur c h as e d   Ass ets s h all  b e  t  w e nt y-t hr e e t h o us an d  d oll ars  ( $ 2 3, 0 0 0) (t h e “ P ur c h as e  Pri c e ” ), pl us t h e 
ass u  m pti o n  of t h e   Ass u  m e d  Li a biliti es.  T h e   B u y er s h all  p a y t h e  P ur c h as e  Pri c e t o  S ell er  at t h e 
Cl osi n g i n  c as h,  b y   wir e tr a nsf er  of i  m  m e di at el y  a v ail a bl e f u n ds.   

1. 5     All o c ati o n  of  P ur c h as e   Pri c e .  T h e   S ell er  a n d   B u y er  a gr e e t o  all o c at e t h e 
P ur c h as e   Pri c e   a  m o n g  t h e   P ur c h as e d    Ass ets  f or   all   p ur p os es  (i n cl u di n g  t a x   a n d  fi n a n ci al  
a c c o u nti n g)  i n  a c c or d a n c e   wit h  S c h e d ul e 1. 5  h er et o .   B u y er  a n d  S ell er s h all fil e  all t a x r et ur ns 
(i n cl u di n g  a  m e n d e d r et ur ns  a n d  cl ai  ms f or r ef u n d)  a n d i nf or  m ati o n r e p orts i n  a   m a n n er  c o nsist e nt 
wit h s u c h  all o c ati o n. 

1. 6     Wit h h ol di n g  T a x.   T h e   B u y er    s h all  b e  e ntitl e d t o  d e d u ct  a n d   wit h h ol d  fr o  m 
t h e  P ur c h as e  Pri c e all t a x es t h at  t h e   B u y er m a y  b e r e q uir e d t o  d e d u ct  a n d   wit h h ol d  u n d er  a n y 
pr o visi o n  of t a x l a  w.   All s u c h   wit h h el d  a  m o u nts s h all  b e tr e at e d  as  d eli v er e d t o   t h e  S ell er  u n d er 
t his   A gr e e  m e nt.    N ot  wit hst a n di n g t h e  a b o v e, t h e P arti es  a c k n o  w l e d g e t h at t h e   Cit y  of  P ortl a n d is 
a n   Or e g o n   m u ni ci p al  c or p or ati o n  a n d t a x  e x e  m pti o n  e ntit y. 

1. 7     As  Is,     W h er e  Is.  E x c e pt   as   e x pr essl y  s et  f ort h  i n  t his    A gr e e  m e nt  t o t h e  
c o ntr ar y,   B u y er is  e x pr essl y  p ur c h asi n g t h e  P ur c h as e d   Ass ets i n t h eir  e xisti n g  c o n diti o n  “ A S I S, 
W  H E   R E I S,   A  N  D    WI T  H   A L L  F  A  U L T S. ”    All r e c or ds   p ert ai ni n g t h e  S ol ar  F a cilit y , i n cl u di n g 
t h os e f or  c o nstr u cti o n,   m ai nt e n a n c e, i ns p e cti o n,  or r e p air,  h a v e  b e e n  pr o vi d e d t o   B u y er f or d u e 
dili g e n c e  pri or t o   Cl osi n g . 

2.     Cl osi n g  .  S u bj e ct t o t h e t er  ms  a n d  c o n diti o ns  of t his   A gr e e  m e nt, t h e  cl osi n g  of t h e 
tr a ns a cti o n c o nt e  m pl at e d  b y t his   A gr e e  m e nt (t h e  “  Cl osi n g ” ) s h all  o c c ur r e  m ot el y  vi a t h e  e x c h a n g e 
of  d o c u  m e nts  a n d  si g n at ur es  t o t his   A gr e e  m e nt t o g et h er   wit h  p a y  m e nt  of t h e  P ur c h as e  Pri c e b y 
B u y er   i n   a c c or d a n c e    wit h   S e cti o n   1. 4  (t h e  d at e   of  t h e    Cl osi n g  s h all   b e  t h e   “Cl osi n g    D at e  ” ).   
S u bj e ct t o t h e t er  ms  a n d  c o n diti o ns  of t his   A gr e e  m e nt,  as  of t h e   Cl osi n g, (i) t h e  S ell er  h er e b y  f ull y 
assi g n s, tr a nsf ers  a n d  c o n v e y s t h e  P ur c h as e d   Ass ets t o  B u y e  r,  a n d (ii)   B u y er  h er e b y  ass u  m es  a n d 
a gr e es t o  p a y,  p erf or  m  a n d  dis c h ar g e  all  Ass u  m e d  Li a biliti es.    O n t h e   Cl osi n g   D at e,   S ell er   will 
n otif y   B u y er  b y  e  m ail   w h e n r e c ei pt  of  t h e  P ur c h as e  Pri c e h as  o c c urr e d.   F oll o  wi n g   Cl osi n g, t h e 
P arti es    will   c o o p er at e  t o   pr o vi d e   a n y   a d diti o n al  i nstr u  m e nts   of  tr a nsf er,   ass u  m pti o n,  fili n g   or  
d o c u  m e nts, i n f or  m  a n d s u bst a n c e r e as o n a bl y s atisf a ct or y t o   B u y er,  as   m a y  b e r e q uir e d t o  gi v e 
eff e ct t o t his   A gr e e  m e nt.   
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3.     R e pr es e nt ati o ns  a n d    W arr a nti es  of  S ell er .  E x c e pt  as s et f ort h  or  ot h er  wis e  dis cl os e d 
i n t his   A gr e e  m e nt, or  as s et f ort h i n t h e  dis cl os ur e  s c h e d ul e  d eli v er e d  b y  t h e S ell er  t o t h e   B u y er 
c o n c urr e ntl y   wit h  t his   A gr e e  m e nt, t h e S ell er  r e pr es e nts  a n d   w arr a nts t o t h e   B u y er t h at  e a c h  of t h e 
st at e  m e nt s  c o nt ai n e d i n t his S e cti o n  3  ar e  tr u e  a n d  c orr e ct  as  of t h e  d at e  of t his   A gr e e  m e nt  a n d  as 
of t h e   Cl osi n g   D at e. 

3. 1     Or g a ni z ati o n   a n d   A ut h orit y  of  S ell er ;  E nf or c e a bilit y.   T h e  S ell er is  a li  mit e d 
li a bilit y  c o  m p a n y d ul y  or g a ni z e d  a n d  v ali dl y  e xisti n g  u n d er t h e l a  ws  of t h e  St at e  of   Or e g o n ,  a n d 
h as t h e r e q uisit e  p o  w er  a n d  a ut h orit y t o  c arr y  o n t h e  b usi n ess  of  o  w ni n g  a n d  o p er ati n g t h e  S ol ar 
F a cilit y   as  it   is   n o  w  b ei n g   c o n d u ct e d.   S ell er   h as  f ull  ri g ht,   c a p a cit y,   p o  w er  t o   e nt er  i nt o  t his  
A gr e e  m e nt  a n d t h e  d o c u  m e nts t o  b e  d eli v er e d  h er e u n d er, t o  c arr y  o ut its  o bli g ati o ns  h er e u n d er  a n d 
t o  c o ns u  m  m at e t h e tr a ns a cti o ns  c o nt e  m pl at e d  h er e b y.  T h e e x e c uti o n,  d eli v er y  a n d  p erf or  m a n c e  b y 
S ell er  of t his   A gr e e  m e nt  a n d t h e  d o c u  m e nts t o  b e  d eli v er e d  h er e u n d er  a n d t h e  c o ns u  m  m ati o n  of 
t h e tr a ns a cti o ns  c o nt e  m pl at e d  h er e b y  h a v e  b e e n  d ul y  a ut h ori z e d  b y  all r e q uisit e  c or p or at e  a cti o n 
o n t h e  p art  of  S ell er.  T his   A gr e e  m e nt  a n d t h e  d o c u  m e nts t o  b e  d eli v er e d  h er e u n d er  h a v e  b e e n  d ul y 
e x e c ut e d  a n d  d eli v er e d  b y  S ell er,  a n d ( ass u  mi n g  d u e  a ut h ori z ati o n,  e x e c uti o n  a n d  d eli v er y  b y 
B u y er) t his   A gr e e  m e nt  a n d t h e  d o c u  m e nts t o  b e  d eli v er e d  h er e u n d er  c o nstit ut e l e g al,  v ali d  a n d 
bi n di n g  o bli g ati o ns  of  S e ll er,  e nf or c e a bl e  a g ai nst  S ell er i n  a c c or d a n c e   wit h t h eir r es p e cti v e t er  ms 

3. 2     Titl e t o   Ass ets .   T h e  S ell er o  w ns  a n d  h as  g o o d titl e t o t h e  P ur c h as e d   Ass ets, 
fr e e  a n d  cl e ar  of  a n y m ort g a g e,  pl e d g e, li e n,  c h ar g e, s e c urit y i nt er est,  cl ai  m  or  ot h er  e n c u  m br a n c e  . 

4.     R e  pr es e nt ati o ns   a n d     W arr a nti es   o f    B u y er.    E x c e pt   as  s et  f ort h   or   ot h er  wis e  
dis cl os e d  i n  t his    A gr e e  m e nt,   t h e    B u y er r e pr es e nts   a n d    w arr a nts  t o  t h e   S ell er t h at   e a c h   of  t h e  
st at e  m e nts  c o nt ai n e d i n t his  S e cti o n  4  is tr u e  a n d  c orr e ct  as  of t h e  d at e  of t his   A gr e e  m e nt  a n d  as 
of t h e   Cl osi n g   D at e: 

4. 1     Or g a ni z ati o n   a n d    A ut h orit y   of    B u y er;   E nf or c e a bilit y  .     T h e    B u y er  is  a 
m u ni ci p al  c or p or ati o n   d ul y  or g a ni z e d  a n d  v ali dl y  e xisti n g  u n d er t h e l a  ws  of t h e st at e  of   Or e g o n.  
B u y er  h as f ull  p o  w er  a n d  a ut h orit y t o  e nt er i nt o t his   A gr e e  m e nt  a n d t h e  d o c u  m e nts t o  b e  d eli v er e d 
h er e u n d er, t o  c arr y  o ut its  o bli g ati o ns  h er e u n d er  a n d t o  c o ns u  m  m at e t h e tr a ns a cti o ns  c o nt e  m pl at e d 
h er e b y.  T h e  e x e c uti o n,  d eli v er y  a n d  p erf or  m a n c e  b y   B u y er  of t his   A gr e e  m e nt  a n d t h e  d o c u  m e nts 
t o  b e  d eli v er e d  h er e u n d er  a n d t h e  c o ns u  m  m ati o n  of t h e tr a ns a cti o ns  c o nt e  m pl at e d  h er e b y  h a v e 
b e e n   d ul y   a ut h ori z e d   b y   all  r e q uisit e   a cti o n   o n  t h e   p art   of    B u y er.   T his    A gr e e  m e nt   a n d  t h e  
d o c u  m e nts  t o   b e   d eli v er e d   h er e u n d er   h a v e   b e e n   d ul y   e x e c ut e d   a n d   d eli v er e d   b y    B u y er,   a n d  
( ass u  mi n g  d u e  a ut h ori z ati o n,  e x e c uti o n  a n d  d eli v er y  b y  S ell er) t his   A gr e e  m e nt  a n d t h e  d o c u  m e nts 
t o  b e  d eli v er e d  h er e u n d er  c o nstit ut e l e g al,  v ali d  a n d  bi n di n g  o bli g ati o ns  of   B u y er  e nf or c e a bl e 
a g ai nst   B u y er i n  a c c or d a n c e   wit h t h eir r es p e cti v e t er  ms.  

5.     I n d e  m nifi c ati o n. 

5. 1     S ur vi v al .   All r e pr es e nt ati o ns  a n d w arr a nti es   c o nt ai n e d  h er ei n s h all s ur vi v e 
t h e   Cl osi n g  a n d s h all r e  m ai n i n f ull f or c e  a n d  eff e ct  u ntil t h e  d at e t h at is  o n e ( 1)  y e ar fr o  m t h e 
Cl osi n g   D at e. 

5. 2     I n d e  m nifi c ati o n  b y  S ell er.   S ell er s h all  d ef e n d, i n d e  m nif y  a n d  h ol d  h ar  ml ess 
B u y er  a n d   its  affili at es fr o  m  a n d  a g ai nst  all  cl ai  ms, j u d g  m e nts,  d a  m a g es, li a biliti es, s ettl e  m e nts, 
l oss es,  c osts a n d  e x p e ns es, i n cl u di n g  att or n e ys ’ f e es  a n d  dis b urs e  m e nts,  arisi n g fr o  m  or r el ati n g 
t o: 
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5. 2. 1     A n y  i n a c c ur a c y  i n   or   br e a c h   of   a n y   of  t h e  r e pr es e nt ati o ns   or  
w arr a nti es  of  S ell er  c o nt ai n e d i n t his   A gr e e  m e nt  or  a n y  d o c u  m e nt t o  b e  d eli v er e d  h er e u n d er;  or   

5. 2. 2     A n y   br e a c h   or   n o n  -f ulfill  m e nt   of   a n y   c o v e n a nt,  a gr e e  m e nt   or  
o bli g ati o n t o  b e  p erf or  m e d  b y  S ell er  p urs u a nt t o t his   A gr e e  m e nt  or  a n y  d o c u  m e nt t o  b e  d eli v er e d 
h er e u n d er. 

5. 3     I n d e  m nifi c ati o n   b y    B u y er.     S u bj e ct  t o  t h e    Or e g o n    C o nstitu ti o n   a n d  t h e  
Or e g o n  T ort   Cl ai  ms   A ct,   e a c h t o  t h e  e xt e nt  a p pli c a bl e, B u y er s h all  d ef e n d, i n d e  m nif y  a n d  h ol d 
h ar  ml ess  S ell er, its  affili at es  a n d t h eir r es p e cti v e st o c k h ol d ers,  dir e ct ors,  offi c ers  a n d  e  m pl o y e es 
fr o  m   a n d   a g ai nst   all   cl ai  ms,  j u d g  m e nts,   d a  m a g es,  li a biliti es,  s ettl e  m e nts,  l oss es,   c osts   a n d 
e x p e ns es, i n cl u di n g  att or n e ys’  f e es  a n d  dis b urs e  m e nts,  arisi n g fr o  m  or r el ati n g t o: 

5. 3. 1     A n y  i n a c c ur a c y  i n   or   br e a c h   of   a n y   of  t h e  r e pr es e nt ati o ns   or  
w arr a nti es  of   B u y er  c o nt ai n e d i n t his   A gr e e  m e nt;  or   

5. 3. 2     A n y   br e a c h   or   n o n  -f ulfill  m e nt   of   a n y   c o v e n a nt,   a gr e e  m e nt  tor 
o bli g ati o n t o  b e  p erf or  m e d  b y   B u y er  p urs u a nt t o t his   A gr e e  m e nt  or  a n y  d o c u  m e nt t o  b e  d eli v er e d 
h er e u n d er;  or. 

6.     G e n er al  Pr o visi o ns  . 

6. 1     N oti c es  .      All   n oti c es   a n d   d e  m a n ds  s h all   b e   gi v e n  i n    writi n g   eit h er   b y  
p ers o n al s er vi c e  or  b y  e- m ail  or  b y r e gist er e d  or  c ertifi e d   m ail,  p ost a g e  pr e p ai d,  a n d r et ur n r e c ei pt 
r e q u est e d  or  b y  F e d er al  E x pr ess  or  ot h er  n ati o n al  c o uri er s er vi c e.  N oti c  e   will  b e  c o nsi d er e d  gi v e n 
( a) w h e n  d eli v er e d  b y  h a n d   wit h   writt  e n  c o nfir  m ati o n  of r e c ei pt; ( b)  o n t h e  d at e s e nt  b y  e -m ail; 
( c) t  w o ( 2) d a ys  aft er   m ail e d  or ( d)  w h e n  d eli v er e d if  pr o vi d e d  b y  F e d er al  E x pr ess  or  ot h er  n ati o n al 
c o uri er s er vi c e .  N oti c es   m ust  b e  a d dr ess e d  as s et f ort h  b el o  w:   

S ell er : E ast  P ortl a n d  S ol ar,  L L  C  
Att n:    E v a n   R a  ms e y  
B o n n e vill e  E n vir o n  m  e nt al  F o u n d ati o n 
1 5 0 0  S   W  First   A v e n u e 
P ortl a n d,   Or e g o n  9 7 2 0 4 
E  m ail:  er a  ms e y @ b   - e-f. or g 

T h e   B u y er:     P ortl a n d  P ar ks   &   R e cr e ati o n  
Att n:    Pr o p ert y   M a n a g er 
1 1 2 0  S   W  5 t h   A v e n u e  # 1 3 0 2 
P ortl a n d ,   O  R  9 7 2 0 4 
E  m ail:   P ar ks. Pr o p ert y  Gr o u p   @ p ortl a n d or e g o n. g o v 

or t o s u c h  ot h er  a d dr ess  as s u c h  p art y s h all  h a v e  d esi g n at e d  b y  n oti c e s o  gi v e n t o  e a c h  ot h er  p art y.  

6. 2     G o v er ni n g  L a  w; J uris di cti o n.    T his   A gr e e  m e nt  a n d  all  dis p ut es  u n d er t his 
A gr e e  m e nt   will  b e  g o v er n e d  b y  a n d  c o nstr u e d   a n d  e nf or c e d i n  a c c or d a n c e   wit h t h e i nt er n al l a  ws 
of t h e  S t at e  of Or e g o n   wit h o ut r e g ar d t o  pri n ci pl es  of  c o nfli ct  of l a  ws  .  T h e  e x cl usi v e j uris di cti o n 
f or   a n y   a cti o n   arisi n g   u n d er  t his    A gr e e  m e nt  s h all   b e  t h e  st at e   or  f e d er al   c o urts  l o c at e d  i n  
M ult n o  m a h   C o  u nt y,   Or e g o n. 
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6. 3     W ai v er   of  J ur y   Tri al   .   E a c h   p art y   a c k n o  wl e d g es   a n d   a gr e es  t h at   a n y  
c o ntr o v ers y   w hi c h   m a y  aris e  u n d er t his   A gr e e  m e nt is li k el y t o i n v ol v e  c o  m pli c at e d  a n d  diffi c ult 
iss u es  a n d, t h er ef or e,  e a c h s u c h  p art y irr e v o c a bl y  a n d  u n c o n diti o n all y   w ai v es  a n y ri g ht it   m a y  h a v e 
t o  a tri al  b y j ur y i n r es p e ct  of  a n y l e g al  a cti o n  arisi n g  o ut  of  or r el ati n g t o t his   A gr e e  m e nt  or t h e 
tr a ns a cti o ns  c o nt e  m pl at e d  h er e b y. 

6. 4     S e v er a bilit y .    If   a n y   o n e   or    m or e   of  t h e   pr o visi o ns   c o nt ai n e d  i n  t his  
A gr e e  m e nt s h all  b e i n v ali d, il  l e g al,  or  u n e nf or c e a bl e i n  a n y r es p e ct f or  a n y r e as o n, t h e  v ali dit y, 
l e g alit y,  a n d  e nf or c e a bilit y  of  a n y s u c h  pr o visi o n i n  e v er y  ot h er r es p e ct  a n d  of t h e r e  m ai ni n g 
pr o visi o ns  of t his   A gr e e  m e nt s h a ll  n ot  b e i n  a n y   w a y i  m p air e d. 

6. 5     A  m e n d  m e nt  .  T his   A gr e e  m e nt   m a y  n ot  b e  a  m e n d e d  e x c e pt  b y  a n i nstr u  m e nt 
i n   writi n g si g n e d  o n  b e h alf  of  e a c h  of t h e  p arti es  h er et o. 

6. 6     W ai v er   .  A n y   w ai v er  of t h e r e q uir e  m e nts  of t his   A gr e e  m e nt   will  b e  v ali d 
o nl y if s et f ort h i n  a n i nstr u  m e nt i n   writi n g si g n e d  o n  b e h alf  of s u c h  p art y.   A n y s  u c h   w ai v er   will 
b e  eff e cti v e  o nl y i n t h e  p arti c ul ar i nst a n c e i n   w hi c h it is  gi v e n.  

6. 7     Assi g n  m e nt  a n d   Bi n di n g  Eff e ct.    N o  p art y   will  assi g n t his   A gr e e  m e nt, i n 
w h ol e  or i n  p art,   w h et h er  b y  o p er ati o n  of l a  w  or  ot h er  wis e,   wit h o ut t h e  pri or   writt e n  c o ns e nt  of 
t h e ot h er  p arti es  h er et o,  a n d  a n y s u c h  assi g n  m e nt  c o ntr ar y t o t h e t er  ms  h er e of s h all  b e  n ull  a n d 
v oi d  a n d  of  n o f or c e  a n d  eff e ct.   S u bj e ct t o  a n y  pr o visi o ns  h er e of r estri cti n g  assi g n  m e nt, t his 
A gr e e  m e nt    will   b e   bi n di n g   u p o n   a n d    will  i n ur e  t o  t h e   b e n efit   of  t h e    p arti es   h er et o   a n d  t h eir  
r es p e cti v e s u c c ess ors,  h eirs,  e x e c ut ors,  a d  mi nistr at ors, l e g al r e pr es e nt ati v es,  a n d  assi g ns.  

6. 8     E ntir e   A gr e e  m e nt .  T his   A gr e e  m e nt (i n cl u di n g t h e  e x hi bits  a n d s c h e d ul es 
h er et o  a n d t h e  d o c u  m e nts  a n d i nstr u  m e nts r ef err e d t o  h er ei n),  c o n stit ut es t h e  e ntir e  a gr e e  m e nt  a n d 
s u p ers e d es  all  ot h er  pri or  a gr e e  m e nts  a n d  u n d erst a n di n gs,  b ot h   writt e n  a n d  or al,  a  m o n g t h e  p arti es, 
or  a n y  of t h e  m,   wit h r es p e ct t o t h e s u bj e ct   m att er.  

6. 9     C o u nt er p arts   a n d  El e ctr o ni c  Si g n at ur es.   T his   A gr e e  m e nt   m a y  b e  e x e c ut e d 
i n  a n y  n u  m b er  of  c o u nt er p arts,  e a c h  of   w hi c h s h all  b e  d e e  m e d t o  b e  a n  ori gi n al,  b ut  all  of   w hi c h 
t o g et h er s h all  c o nstit ut e  o n e i nstr u  m e nt.   E a c h  c o u nt er p art   m a y  c o nsist  of  a  n u  m b er  of  c o pi es,  e a c h 
si g n e d  b y l ess t h a n  all,  b ut t o g et h er si g n e d  b y  all, t h e  p arti es  h er et o .    A n y  c o u nt er p art   m a y  b e 
e x e c ut e d  a n d  d eli v er e d  b y   m e a ns  of  a t el e c o p y  or  ot h er f a csi  mil e tr a ns  missi o n.   T h e  p arti es  a gr e e 
t h at t h e y   m a y  c o n d u ct t his tr a ns a cti o n, i n cl u di n g  a n y  a  m e n d  m e nts,  b y  el e ctr o ni c   m e a ns, i n cl u di n g 
el e ctr o ni c si g n at ur es .  

6. 1 0     A d vi c e  of   C o u ns el;   N e utr al   C o nstr u cti o n.     E a c h  p art y  a c k n o  wl e d g es t h at 
s u c h   p art y  is  fr e e  t o  s e e k  i n d e p e n d e nt   pr of essi o n al   g ui d a n c e   or   c o u ns el    wit h  r es p e ct  t o  t his  
A gr e e  m e nt,  a n d  h a v e s o u g ht s u c h  g ui d a n c e  or  c o u ns el  or,  at t h eir  dis cr eti o n,  d e cli n e d t o  d o s o  .  
A c c or di n gl y,  t his    A gr e e  m e nt  s h all   b e   gi v e n   n e utr al   c o nstr u cti o n  r e g ar dl ess   of  t h e   p art y    w h o  
dr aft e d it.  

6. 1 1     C u  m ul ati v e   R e  m e di es  .  All ri g hts  a n d r e  m e di es  pr o vi d e d i n t his   A gr e e  m e nt, 
i n cl u di n g  all ri g hts  a n d r e  m e di es s et f ort h i n S e cti o n  5  a b o v e,  ar e  c u  m ul ati v e  a n d  n ot  e x cl usi v e, 
a n d t h e  e x er cis e  b y  eit h er  p art y  of  a n y ri g ht  or r e  m e d y  d o es  n ot  pr e cl u d e t h e  e x er cis e  of  a n y  ot h er 
ri g hts  or r e  m e di es th at   m a y  n o  w  or s u bs e q u e ntl y  b e  a v ail a bl e  at l a  w, i n  e q uit y,  b y st at ut e, i n  a n y 
ot h er  a gr e e  m e nt  b et  w e e n t h e  p arti es  or  ot h er  wis e.  

6. 1 2     T hir d  P art y   B e n efi ci ari es .  N ot hi n g i n t his   A gr e e  m e nt,  e x pr ess  or i  m pli e d, 
is i nt en d e d t o  or s h all  c o nf er  o n  a n y  p ers o n  ot h er t h a n t h e  p arti es  h er et o  a n d t h eir r es p e cti v e 
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s u c c ess ors  or  assi g ns  a n y ri g hts, r e  m e di es,  o bli g ati o ns,  or li a biliti es  u n d er  or  b y r e as o n  of t his 
A gr e e  m e nt.   

 

IN W I T  N E S S W H E  R E  O F , t h e  p arti es  h a v e  c a us e d t his   A gr e e  m e nt t o  b e  e x e c ut e d  a n d  eff e cti v e  as  of 
t h e  Eff e cti v e   D at e. 

T H  E B U  Y  E  R : 

CI  T  Y   O F  P  O  R  T  L  A  N  D   

B y:    
A d e n a  L o n g,   Dir e ct or   P ortl a n d  P ar ks   & 
R e cr e ati o n   

D at e: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ 

A p pr o v e d  as t o  F or  m: 

B y:     
N a  m e:     
Titl e:   Cit y   Att or n e y  
 
D at e:  _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ 
 

T H  E S E  L  L  E  R : 

E  A S  T  P  O  R  T  L  A  N  D  S  O  L  A  R  ,   L  L  C 

B y:    
N a  m e:     
Titl e:    
 

D at e: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ 
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S  C  H  E  D  U  L  E  1. 1. 1  

T  H  E  S  O  L  A  R  F  A  CI  LI  T  Y   

G e n er al  d es cri pti o n  of t h e  S ol ar  F a cilit y:   

    All    E ast   P ortl a n d   S ol ar,   L L  C .  e q ui p  m e nt   at  t h e   pr oj e ct  sit e   a n d   c o  m prisi n g  t h e   E ast 
P ortl a n d  S ol ar,  L L  C   P h ot o v olt ai c a n d  S ol ar  T h er  m al  Pr oj e ct  u p t o t h e  p oi nt  of i nt er c o n n e cti o n 
wit h   E ast  P ortl a n d   C o  m  m u nit y   C e nt er  s yst e  m, i n cl u di n g 4 6 0  s ol ar  p v p a n els,     6 s ol ar t h er  m al 
c oll e ct ors,  i n vert ers, r a c ki n g, f o u n d ati o ns,  h ar d  w ar e,   wiri n g,  c o n d uit,  fl o ats, fl o  w   m et ers, st or a g e 
t a n ks, dis c o n n e cts,  p a n el b o ar ds, s  wit c h g e ar,   m et eri n g,  d at a  a c q uisiti o n s er vi c e  e q ui p  m e nt  a n d  d at a 
c a bli n g ,   e d u c ati o n al   dis pl a y   ki os k,    a n d   ot h er   a p p urt e n a nt  sit e -l o c at e d  e q ui p  m e nt  t h at  is  t h e  
pr o p e rt y  of  E ast  P ortl a n d  S ol ar, L L  C.  
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S  C  H  E  D  U  L  E  1. 1. 2  

A S S  U   M  E  D   C  O  N  T  R  A  C  T S   

 

1.     S ol ar  F a cilit y  Li c e ns e   A gr e e  m e nt  b et  w e e n  C o  m  m er ci a  l  S ol ar   V e nt ur es,  L L  C  a n d   Cit y  of 
P ortl a n d,  d at e d  as  of   O ct o b er  2 4 ,  2 0 0 8.   C o  m  m er ci al  S ol ar   V e nt ur es,  L L  C  assi g n e d its 
i nt er est t o t his  a gr e e  m e nt t o E ast  P ortl a n d  S ol ar,  L L  C  p urs u a nt t o t h at  c ert ai n   Assi g n  m e nt, 
Ass u  m pti o n  a n d   A c k n o  wl e d g e  m e nt  of  S ol ar  F a cilit y  Sit e  Li c e ns e   A gr e e  m e nt  b et  w e e n   E ast 
P ortl a n d  S ol ar,  L L  C  a n d   C o  m  m er ci al  S ol ar   V e nt ur es,  L L  C,  d at e d  as  of  M a y    1 1,  2 0 0 9. 

2.     P h ot o v olt ai c   Pr oj e ct    A gr e e  m e nt   b et  w e e n   E n er g y   Tr ust   of    Or e g o n,    C o  m  m er ci al   S ol ar  
V e nt ur es  a n d t h e   Cit y  of  P ortl a n d   P ar ks   D e p art  m e nt  eff e cti v e  as  of   O ct o b er  3 1 ,  2 0 0 8. 
C o  m  m er ci al  S ol ar   V e nt ur es,  L L  C  assi g n e d its i nt er est t o t his  a gr e e  m e nt t o   E ast  P ortl a n d  
S ol ar,  L L  C  p urs u a nt t o t h at  c ert ai n   Assi g n  m e nt,  Ass u  m pti o n  a n d   A c k n o  wl e d g e  m e nt  of 
P h ot o v olt ai c   Pr oj e ct   A gr e e  m e nt   b et  w e e n    E ast   P ortl a n d   S ol ar,   L L  C,    C o  m  m er ci al   S ol ar  
V e nt ur es,  L L  C,  E n er g y  Tr ust  of   Or e g o n, I n c.  a n d t h e   Cit y  of  P ortl a n d,  d at e d  as  of   M a y    1 1, 
2 0 0 9.  
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S  C  H  E  D  U  L  E  1. 1. 3  

P  U  R  C  H  A S  E  D  P  E  R   MI  T S  

 

 

N o n e.  
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S  C  H  E  D  U  L  E  1. 2  

E  X  C  L  U  D  E  D   A S S  E  T S   

N o n e  
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S  C  H  E  D  U  L  E  1. 3. 2  

S P  E  CI FI  C  A  L  L  Y   A S S  U   M  E  D   LI  A  BI  LI  TI  E S  
 

N o n e.  
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S  C  H  E  D  U  L  E  1. 5  

P  U  R  C  H  A S  E  P  RI  C  E   A  L  L  O  C  A  TI  O  N  

$ 2 3, 0 0 0  is t o  b e  p ai d  u p o n  e x e c uti o n  of t his  a gr e e  m e nt, i n  e x c h a n g e f or  o  w n ers hi p  of  b ot h 
s ol ar  p h ot o v olt ai c  a n d s ol ar t h er  m al s yst e  ms  at t h e  E ast  P ortl a n d   C o  m  m u nit y   C e nt er.   
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	1.4 Purchase Price and Payment.  The aggregate purchase price for the Purchased Assets shall be twenty-three thousand dollars ($23,000) (the “Purchase Price”), plus the assumption of the Assumed Liabilities. The Buyer shall pay the Purchase Price to S...
	1.5 Allocation of Purchase Price.  The Seller and Buyer agree to allocate the Purchase Price among the Purchased Assets for all purposes (including tax and financial accounting) in accordance with Schedule 1.5 hereto. Buyer and Seller shall file all t...
	1.6 Withholding Tax.  The Buyer shall be entitled to deduct and withhold from the Purchase Price all taxes that the Buyer may be required to deduct and withhold under any provision of tax law.  All such withheld amounts shall be treated as delivered t...
	1.7 As Is, Where Is. Except as expressly set forth in this Agreement to the contrary, Buyer is expressly purchasing the Purchased Assets in their existing condition “AS IS, WHERE IS, AND WITH ALL FAULTS.”  All records pertaining the Solar Facility, in...

	2. Closing.  Subject to the terms and conditions of this Agreement, the closing of the transaction contemplated by this Agreement (the “Closing”) shall occur remotely via the exchange of documents and signatures to this Agreement together with payment...
	3. Representations and Warranties of Seller.  Except as set forth or otherwise disclosed in this Agreement, or as set forth in the disclosure schedule delivered by the Seller to the Buyer concurrently with this Agreement, the Seller represents and war...
	3.1 Organization and Authority of Seller; Enforceability.  The Seller is a limited liability company duly organized and validly existing under the laws of the State of Oregon, and has the requisite power and authority to carry on the business of ownin...
	3.2 Title to Assets.  The Seller owns and has good title to the Purchased Assets, free and clear of any mortgage, pledge, lien, charge, security interest, claim or other encumbrance.

	4. Representations and Warranties of Buyer.  Except as set forth or otherwise disclosed in this Agreement, the Buyer represents and warrants to the Seller that each of the statements contained in this Section 4 is true and correct as of the date of th...
	4.1 Organization and Authority of Buyer; Enforceability.  The Buyer is a municipal corporation duly organized and validly existing under the laws of the state of Oregon. Buyer has full power and authority to enter into this Agreement and the documents...

	5. Indemnification.
	5.1 Survival. All representations and warranties contained herein shall survive the Closing and shall remain in full force and effect until the date that is one (1) year from the Closing Date.
	5.2 Indemnification by Seller.  Seller shall defend, indemnify and hold harmless Buyer and its affiliates from and against all claims, judgments, damages, liabilities, settlements, losses, costs and expenses, including attorneys’ fees and disbursement...
	5.2.1 Any inaccuracy in or breach of any of the representations or warranties of Seller contained in this Agreement or any document to be delivered hereunder; or
	5.2.2 Any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Seller pursuant to this Agreement or any document to be delivered hereunder.

	5.3 Indemnification by Buyer.  Subject to the Oregon Constitution and the Oregon Tort Claims Act, each to the extent applicable, Buyer shall defend, indemnify and hold harmless Seller, its affiliates and their respective stockholders, directors, offic...
	5.3.1 Any inaccuracy in or breach of any of the representations or warranties of Buyer contained in this Agreement; or
	5.3.2 Any breach or non-fulfillment of any covenant, agreement tor obligation to be performed by Buyer pursuant to this Agreement or any document to be delivered hereunder; or.


	6. General Provisions.
	6.1 Notices.  All notices and demands shall be given in writing either by personal service or by e-mail or by registered or certified mail, postage prepaid, and return receipt requested or by Federal Express or other national courier service.  Notice ...
	6.2 Governing Law; Jurisdiction.  This Agreement and all disputes under this Agreement will be governed by and construed and enforced in accordance with the internal laws of the State of Oregon without regard to principles of conflict of laws.  The ex...
	6.3 Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this Agreement is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any rig...
	6.4 Severability.  If any one or more of the provisions contained in this Agreement shall be invalid, illegal, or unenforceable in any respect for any reason, the validity, legality, and enforceability of any such provision in every other respect and ...
	6.5 Amendment.  This Agreement may not be amended except by an instrument in writing signed on behalf of each of the parties hereto.
	6.6 Waiver.  Any waiver of the requirements of this Agreement will be valid only if set forth in an instrument in writing signed on behalf of such party.  Any such waiver will be effective only in the particular instance in which it is given.
	6.7 Assignment and Binding Effect.  No party will assign this Agreement, in whole or in part, whether by operation of law or otherwise, without the prior written consent of the other parties hereto, and any such assignment contrary to the terms hereof...
	6.8 Entire Agreement.  This Agreement (including the exhibits and schedules hereto and the documents and instruments referred to herein), constitutes the entire agreement and supersedes all other prior agreements and understandings, both written and o...
	6.9 Counterparts and Electronic Signatures.  This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all of which together shall constitute one instrument.  Each counterpart may consist of a n...
	6.10 Advice of Counsel; Neutral Construction.    Each party acknowledges that such party is free to seek independent professional guidance or counsel with respect to this Agreement, and have sought such guidance or counsel or, at their discretion, dec...
	6.11 Cumulative Remedies.  All rights and remedies provided in this Agreement, including all rights and remedies set forth in Section 5 above, are cumulative and not exclusive, and the exercise by either party of any right or remedy does not preclude ...
	6.12 Third Party Beneficiaries.  Nothing in this Agreement, express or implied, is intended to or shall confer on any person other than the parties hereto and their respective successors or assigns any rights, remedies, obligations, or liabilities und...




