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IN WITNESS WHEREOF, the Parties have caused this Electric Services Agreement to 
be duly executed and delivered as of the Effective Date. 
 
 
PROVIDER HOST      

 
EnerNOC Inc. Acton Boxborough Regional School 

District 
 

 
 
By: ___________________________       By: ___________________________ 
Name:          Name:  
Title:          Title:   
  
 



 

  
 

EXHIBIT A 
 

DEFINITIONS 
 

“ACES Grant Agreement” refers to a grant agreement between Provider and the 
Massachusetts Clean Energy Center pursuant to the Advancing Commonwealth Energy Storage 
(“ACES”) demonstration program. 

“Affiliate” means, with respect to any person or entity, any other person or entity 
controlling, controlled by or under common control with such first person or entity.  For 
purposes of this definition and this Agreement, the term “control” (and correlative terms) means 
the right and power, directly or indirectly through one or more intermediaries, to direct or cause 
the direction of substantially all of the management and policies of a person or entity through 
ownership of voting securities or by contract, including, but not limited to, the right to fifty 
percent (50%) or more of the capital or profits of a partnership or, alternatively, ownership of 
fifty percent (50%) or more of the voting stock of a corporation. 

“Agreement” has the meaning set forth in the Preamble. 

“Benefit Share Methodology” has the meaning set forth in Section 4.1.1 above:  

“Bill Savings” means the savings realized directly on Host’s Utility bill(s) through the 
use of the System that are attributable to Bill Savings Services. For the avoidance of doubt, “Bill 
Savings” includes but is not limited to, savings that are realized from demand charge 
management, energy arbitrage, load shaping, and coincident peak or installed capacity tag 
mitigation. 

“Bill Savings Services” means any service provided by the System that results in Bill 
Savings on Host’s Utility bill(s). 

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

“Calendar Quarter(s)” refers to, collectively and individually, each consecutive three-
month period of a given calendar year, with the first Calendar Quarter beginning on January 1 
and ending on March 31 of a given year.   

“Confidential Information” has the meaning set forth in Section 16.1. 

“Contract Term” has the meaning set forth in Section 5.1. 

“Effective Date” has the meaning set forth in the Preamble. 

“Energy Statements” has the meaning set forth in Section 4.24.24.3. 

“Environmental Attributes” means any and all environmental benefits, air quality credits, 
emissions reductions, offsets, and allowances, howsoever entitled, attributable to energy 
generation by a renewable fuel source and its displacement of energy generation by conventional, 



 

  
 

nonrenewable, and/or carbon-based fuel sources.  Environmental Attributes include, but are not 
limited to, (1) any benefit accruing from the renewable nature of the generation’s motive source; 
(2) any avoided emissions of pollutants to the air, soil, or water (such as sulfur oxides (SOx), 
nitrogen oxides (NOx), carbon monoxide (CO), and other pollutants other than those that are 
regulated pursuant to state or federal law); (3) any avoided emissions of carbon dioxide (CO2), 
methane (CH4), and other greenhouse gases that have been determined by the United Nations 
Intergovernmental Panel on Climate Change to contribute to the actual or potential threat of 
altering the Earth’s climate by trapping heat in the atmosphere; (4) any property rights that may 
exist with respect to the foregoing attributes howsoever entitled; (5) any green tags, renewable 
energy credits or similar credits, including RECs created pursuant to applicable law (“RECs”); 
and (6) any reporting rights to these avoided emissions, including, but not limited to, green tag or 
REC reporting rights.  Environmental Attributes do not include (i) any energy, capacity, 
reliability, or other power attributes, (ii) Environmental Incentives, or (iii) emission reduction 
credits encumbered or used for compliance with local, state, or federal operating and/or air 
quality permits. 

“Environmental Incentives” means any and all financial incentives, from whatever source, 
related to the construction, ownership, or operation of the System.  Environmental Incentives 
include, but are not limited to, (i) federal, state, or local tax credits; (ii) any other financial 
incentives in the form of credits, reductions, or allowances that are applicable to a local, state, or 
federal income taxation obligation; and (iii) other grants, rebates, or subsidies, including utility 
incentive programs.  Environmental Incentives do not include Environmental Attributes. 

“Fair Market Value” includes, at a minimum, all revenue streams, contracted and 
merchant, the optimization benefit from the System, operational costs, and software licensing at 
the time of the purchase.  It should assume a least one replacement of the batteries in the lifetime 
of the project and be discounted at rates reflective of the risk/reward for an asset of this nature at 
the time of exercise of the option. 

 “Financials” means, individually and collectively: (i) the distribution of fees between the 
Parties as identified pursuant to the Benefit Share Methodology in Exhibit A; (ii) the Purchase-
Option Fees identified in Exhibit D, and; (iii) the Service Damages identified in Exhibit G. 

“Financing Party” has the meaning set forth in Section 11.1.  

“Force Majeure” means any act or event that delays or prevents a Party from timely 
performing obligations under this Agreement or from complying with conditions required under 
this Agreement if such act or event, despite the exercise of reasonable efforts, cannot be avoided 
by, and is beyond the reasonable control of, and without the fault or negligence of, the Party 
relying thereon as justification for such delay, nonperformance, or noncompliance, which 
includes, without limitation, an act of God or the elements, site conditions, extreme or severe 
weather conditions, explosion, fire, epidemic, landslide, mudslide, sabotage, terrorism, lightning, 
earthquake, flood, volcanic eruption or similar cataclysmic event, an act of public enemy, war, 
blockade, civil insurrection, riot, civil disturbance, or strike or other labor difficulty caused or 
suffered by a Party or any third party beyond the reasonable control of such Party.  However, 
financial cost alone or as the principal factor shall not constitute grounds for a claim of Force 
Majeure.  



 

  
 

 “Governmental Authorities” means any national, state, regional, municipal or local 
government, any political subdivision thereof, or any governmental, quasi-governmental, 
regulatory, judicial or administrative agency, authority, commission, board or similar entity 
having jurisdiction over the System or its operations, the Premises, or otherwise over any Party. 

“Host Event of Default” has the meaning set forth in Section 10.3. 

“Host Indemnified Parties” has the meaning set forth in Section 14.1. 

“Host” has the meaning set forth in the Preamble. 

“ISO-NE” means ISO New England, Inc., or any successor(s). 

“Market Services” means any program or market that is administered or operated by the 
relevant Utility or ISO-NE, that provides remuneration to Provider and/or remuneration related 
to the Premises in exchange for adjusting the electrical load of the Premises and/or exporting 
power to the electrical grid, including any and all demand response programs. For the avoidance 
of doubt, “Market Services” includes, but is not limited to the Forward Capacity Market; 
Forward Reserves; Frequency Regulation; the Eversource Peak-Shaving Pilot; Price-Responsive 
Demand (“PRD”) as well as the National Grid pilot program, and any non-wires solutions, as 
well as any successor offerings or any new program that is substantially similar to the foregoing 
programs.  

“Notice to Proceed Date” means the date on which physical work of a significant nature 
commences relating to the installation of the System at the Premises. 

 “Party” and “Parties” have the meanings set forth in the Preamble. 

“Person” means any individual, corporation (including, without limitation, any non-stock 
or non-profit corporation), limited liability company, partnership, joint venture, association, 
joint-stock company, trust, unincorporated organization, or governmental body. 

“Premises” means all the real property and improvements commonly known as Acton 
Boxborough Regional School District, 16 Charter Road, Acton MA 01720. 

“Provider Event of Default” has the meaning set forth in Section 10.1. 

“Provider Indemnified Parties” has the meaning set forth in Section 14.2. 

“Provider” has the meaning set forth in the Preamble. 

“Prudent Operating Practice” means the practices, methods, and standards of professional 
care, skill, and diligence engaged in or approved by a significant portion of the electric power 
industry for energy storage and efficiency facilities of similar size, type, and design as the 
System that, in the exercise of reasonable judgment, in light of the facts known at the time, 
would have been expected to accomplish results consistent with applicable law, reliability, safety, 
environmental protection, applicable codes, and standards of economy and expedition. 



 

  
 

“Purchase-Option Benefit-Share Methodology” means the distribution of the Total 
System Benefit is as follows: 

- Provider receives twenty-three percent (23%)  of Total System Benefit  

-  Host receives seventy-seven percent (77%) of Total System Benefit 

 “Purchase Option Period” refers to the period of time between January 1 and September 
30 of a given calendar year, except that the Purchase Option Period does not include the period 
of time between the Effective Date and December 31, 2021. 

 “Savings Adjustment” means, for any Calendar Quarter, the Host’s pro-rata share of Bill 
Savings minus the pro-rata portion of Service Fees for that Calendar Quarter. If the Savings 
Adjustment is due to Provider, then it shall be payable by Host to Provider. If the Savings 
Adjustment is due to Host, then it shall be payable by Provider to Host. 

 “Service Commencement Date” means the date when the System is fully installed and 
ready to provide Services, as determined by Provider. 

“Service Damages” has the meaning set forth in Section 10.4. 

“Service Fees” has the meaning set forth in Section 4.1.2.  

“Service Term” has the meaning set forth in Section 2.3. 

“Services” has the meaning set forth in Section 2.1. 

“System” means the energy storage and efficiency system described in Exhibit B. 

“System Operations” has the meaning set forth in Exhibit C.  

“Territory” refers to location(s) that are wholly within the ISO-NE Northeast 
Massachusetts and Boston Load Zone (“NEMA”).   

“Total System Benefit” means the sum of all Bill Savings and Market Services revenue 
realized by the operation of the System during a calendar year, net of any electricity 
expenses associated with the operation of the System, as calculated by the Provider and 
detailed in the Monthly Statement. A hypothetical calculation of Total System Benefit is 
provided in Exhibit H.   

 “Utility” means either the Premises’ utility company or a third-party supplier. 



 

  
 

EXHIBIT B 
 

DESCRIPTION OF THE SYSTEM 
 
 
 

System: 
 
Energy storage system, 2100 kW/ 4176 kWh (operational capacity). 
 



 

 

EXHIBIT C 
 

SERVICES AND DEPENDENCIES 
 
1. Provider’s Services. 

Subject to Host’s responsibilities in Section 3 of this Exhibit C, the services to be provided by 
Provider to Host are generally the installation and System Operations of the System and those 
operational services necessary to optimize the Services.   

These Services will include Market Services and Bill Savings Services. 

2. System Operations.  
 
As used in this Agreement, “System Operations” refers to the operation of, and routine 
maintenance to, the System, as described herein in this Section 2. 
 
(a) Software Platform. Provider shall provide authorized employees of Host with access to 
the Provider’s software platform (the “EnerNOC Software Platform”) via a web-based interface 
pursuant to the grant of license described in Section 2.4.5 above. Host shall provide notice to 
Provider of up to five (5) employees who shall be provided access to the EnerNOC Software 
Platform (the “Representatives”).  Provider shall authorize such access to other such Host 
employees as becomes reasonably necessary due to employee unavailability so long as only five 
(5) employees have access to the EnerNOC Software Platform at any given time.  

(b) Network Operations Service. On a continuous basis, Provider shall monitor the 
functioning of the System, including the functioning of the inverters, the batteries, and the 
containers, in compliance with the instructions and manuals of the equipment manufacturers.  In 
the event any component part of the System fails or ceases to operate properly, Provider shall 
promptly proceed with its obligations set forth in Section 1(c)(ii)1(c)(ii)2(c)(ii) of this Exhibit C. 

(c) Hardware Maintenance Program.  

(i) Preventive Maintenance. Subject to Section 3 above, including Section 3.3.2, 
Provider shall provide the following preventive maintenance services:  

 
1. Battery system maintenance consisting of visual inspection of the battery 

system, replacement of Consumables as needed (including the fan, DC protections, 
and battery modules), and adjustment of torque on bolts in modules and racks; 

 
2. Power conversion system maintenance consisting of annual  preventative  

maintenance, including visual inspections, replacement of inverter air filters, and 
replacement of defective parts, as necessary; and 

 
3. General balance-of-plant maintenance consisting of heating, ventilation, 

and air conditioning (“HVAC”) or thermal-management maintenance, and any fire 



 

 

detection and suppression system maintenance (consisting of verification of system 
readiness). 

 
(ii) Corrective Maintenance.  

 

   (A) In the event any component part of the System fails or ceases to 
operate properly in a manner that does not impact the ongoing operation or functionality of the 
System (a “Minor Event”), Provider shall initially use best efforts to diagnose and resolve the 
Minor Event through remote access of the System on the same day the Minor Event occurs.  

   (B) If the Minor Event cannot be resolved remotely, Provider shall 
escalate the Minor Event to Customer’s designated Representative located at the Project Site for 
action to be taken by Customer’s designated Representative, when possible, to correct the Minor 
Event through physical access to the System.  

   (C) If the Minor Event cannot be resolved through access to the System by 
Representatives of Customer, Provider shall use best efforts to, or shall cause a subcontractor to, 
dispatch a technical support team to the Project Site within six (6) weeks of the Minor Event 
occurring, which technical support team shall thereafter diagnose and resolve the Minor Event as 
promptly as they are able.  

3. Host’s Responsibilities. 
 
Host will pay all utilities bills attributable to Host when such bills become due or within a 
reasonable time period thereafter. Host agrees to provide written notice to Provider in the event 
that Host receives a bill that it believes is attributable to Provider. 



 

  

EXHIBIT D 
 

PURCHASE-OPTION FEES 
 
 

Time Period (Years) Purchase-Option Fees 
1  N/A 
2  N/A 
3 $750,000 
4 $640,000 
5 $560,000 
6 $520,000 
7 $400,000 
8 $300,000 
9 $170,000 
10 $100,000 

 
As used in this Exhibit D, “Year” refers to each full calendar year subsequent to the Service 
Commencement Date. For example, if the Service Commencement Date is in 2018, then Year 1 
above refers to the calendar year beginning as of January 1, 2019.



 

  

EXHIBIT E 
 

INSURANCE REQUIREMENTS 
 

ARTICLE  1: PROVIDER SHALL OBTAIN AND MAINTAIN THE FOLLOWING 
INSURANCE POLICIES:  

(i) Workers’ compensation insurance, with limits of liability at least equal to the 
statutory requirements therefor; 

(ii) Employer’s liability insurance of not less than one million dollars ($1,000,000); 

(iii) Comprehensive general liability insurance against liability for injury to or death 
of any Person or damage to property in connection with the use, operation or condition of the 
System of not less than one million dollars ($1,000,000) combined single limit per occurrence 
and not less than two million and seven-hundred thousand dollars ($2,700,000) annual aggregate.  
Host shall be named as an additional insured under this liability insurance, provided however 
that Provider shall in no event be obligated to repair or replace Host’s buildings or Premises; 

(iv) As of the start of the Service Term, Environmental insurance of not less than three 
million dollars ($3,000,000); 

(v) Provider may satisfy the insurance requirements contained in this Agreement 
though any combination of primary and/or excess coverage; and 

(vi) Provider may elect to self insure any or all of the insurance requirements 
contained in this Agreement. 

ARTICLE 2: HOST SHALL OBTAIN AND MAINTAIN THE FOLLOWING 
INSURANCE POLICIES: 

(vii) Workers’ compensation insurance, with limits of liability at least equal to the 
statutory requirements therefor; 

(viii) Employer’s liability insurance of not less than one million dollars ($1,000,000); 

(ix) Comprehensive general liability insurance against liability for injury to or death 
of any Person or damage to property in connection with the use, operation or condition of the 
Premises of not less than one million dollars ($1,000,000) combined single limit per occurrence 
and not less than two million dollars (2,000,000) annual aggregate.  Provider shall be named as 
an additional insured under this liability insurance; 

(x) Host may satisfy the insurance requirements contained in this Agreement though 
any combination of primary and/or excess coverage; and 

(xi) Host may elect to self insure any or all of the insurance requirements contained in 
this Agreement. 



 

 

EXHIBIT F 
 

PROJECT SITE 
 

 



 

 

EXHIBIT G 
 

SERVICE DAMAGES 
 

Time Period (Year) Service Damages 

1 $1,380,000  
2 $1,280,000  
3 $1,150,000  
4 $1,000,000  
5 $860,000  
6 $780,000  
7 $600,000  
8 $420,000  
9 $220,000  
10 $150,000  

 
As used in this Exhibit G, “Year” refers to each successive twelve (12) month period that follows 
the  Service Commencement Date during the Contract Term. 


