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SETTLEMENT AGREEMENT AND MUTUAL RELEASE

This Settlement Agreement and Mutual Release (“Settlement Agreement”) is made as of this __ day of

November, 2022 by and between Aegis Renewable Energy, Inc., a Vermont corporation with principal

offices at 340 Mad River Park, Suite 6, Waitsfield, VT 05673 (“Aegis”), and Acorn Energy Solar 3 LLC,

a Vermont limited liability company with a business address of P.O. Box 66, Middlebury, Vermont 05753

(“AES3”). Aegis and AES3 are sometimes each referred to in this Settlement Agreement as a “Party” and

collectively as the “Parties.”

WHEREAS, pursuant to that certain Engineering and Permitting Agreement between the Parties dated

June 16, 2020, Aegis was responsible, on behalf of AES3, for engineering and permitting of a 500 KV

photoelectric system (CPG #20-3978-NMP) located on a closed landfill owned by the Town of Bristol,

Vermont (the “Project” and such agreement the “Engineering and Permitting Agreement”); and

WHEREAS, Aegis was also responsible, on behalf of AES3, for procuring components and constructing

the Project pursuant to that certain Engineering, Procurement, and Construction Agreement between the

Parties dated as of June 16, 2020 (the “EPC Agreement”); and

WHEREAS, the Project design changed in 2020 prior to Project construction due to issues related to site

layout and landfill cap slopes; and

WHEREAS, a decrease in expected Project energy output as a result of said design changes were not

shared by Aegis with Acorn Renewable Energy Co-operative (“Acorn”) until August of 2022 (the

“Production Disclosure”): and

WHEREAS, as a result of the Production Disclosure, the Parties now estimate that the net present value

of the production shortfall over the next 25 years comparing the original expected production to that set

forth in the Production Disclosure equals $212,958 in 2022 dollars (the “Production Shortfall”), which the

Parties expect will affect the return on investment of the Project Series B members; and

WHEREAS, AES3 possesses a total of $67,746 in unspent construction contingency funds, which

otherwise would be distributed in equal portions to each of Acorn, the AES3 Series A Member, and the

AES3 Series B Members (as a class) pursuant to Section 5.6 of the AES3 Operating Agreement.

NOW, THEREFORE, in consideration of the foregoing, and of the mutual covenants and agreements

herein contained, and intending to be legally bound, the Parties hereby agree as follows:

I. Contributions. In order to help compensate the Series B Members for the value of the

Production Shortfall, the Parties and other payors will contribute amounts in cash or services

to AES3 as follows:

a. Payments/Performance by Aegis:

i. $16,000 in cash, to be netted out from the final AES3 Project payment to Aegis

pursuant to the EPC Agreement. Aegis shall amend its final AES3 Project

invoice accordingly.
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ii. 15 years of scheduled annual Project Preventative Maintenance and Monitoring

provided by Aegis to AES3 at no charge pursuant to the Maintenance and

Monitoring Agreement attached hereto as Exhibit A. The Parties calculate that

the net present value of these services is $62,921 in 2022 dollars. At any time

during the term of this Settlement Agreement, Aegis shall have the option to pre-

pay the unpaid balance of said Maintenance and Monitoring obligation in

satisfaction of its obligations set forth in this clause by giving written notice to

AES3 of Aegis’ intention to terminate its maintenance obligations hereunder and

then paying AES3 a pro-rated amount for all years of unperformed service as

listed opposite the year of termination as set forth on Exhibit B.

iii. Aegis shall replace all AES3 Project solar panels exhibiting vandalism or other

damage as of the date of this Settlement Agreement at no cost to AES3 for

materials or labor. Aegis shall retain any payment from Aegis’ Builder’s Risk

insurance policy related to the same.

b. Payments by Acorn:

i. $8,000 in cash.

ii. $22,582 in unspent Project construction contingency funds to which Acorn

would otherwise be entitled pursuant to Section 5.6 of the AES3 Operating

Agreement

c. Payments by Series B Members: $22,582 in unspent Project construction contingency

funds to which the Series B Members would otherwise be entitled to pursuant to Section

5.6 of the AES3 Operating Agreement.

d. Payments by Co-Op Insurance. $16,987 in unspent Project construction contingency

funds to which the Series A Member would otherwise be entitled pursuant to pursuant to

Section 5.6 of the AES3 Operating Agreement.

Together, the total of all payments or provision of services pursuant to this Settlement Agreement are

expected to equal $149,072 or 70% of the value of the Production Shortfall. The funds paid to AES3

pursuant to this Settlement Agreement shall be used by AES3 to offset Project operating expenses that

would otherwise be borne by the Series B Members over time, thereby increasing the Series B Members’

expected rate of return.

II. General Mutual Release

a. In exchange for good and valuable consideration, the receipt of which is hereby

acknowledged and addressed in Section I, each Party releases and forever discharges the

other, its officers, directors, members, or shareholders (as the case may be), managers,

officers, attorneys, agents, successors, assigns, and heirs of any of them (collectively the

“Released Parties”) from all suits, claims, complaints, demands, debts, damages, interest,

attorneys’ fees, actions, causes of action, judgments, promises, contracts, agreements, and

any and all claims in law or in equity, whether now known or unknown, which either

Party ever had, now has, or which it or its Released Parties, hereafter can, shall or may

have against the other arising out of the Production Disclosure from the beginning of time

through the day that this Settlement Agreement is executed.
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b. For the sake of clarity, this Settlement Agreement does not affect or modify any

representation, warranty or other obligation of the Parties in the Engineering and

Permitting Agreement or the EPC Agreement, except as specifically stated herein.

c. Non- Admission. Neither this Settlement Agreement nor anything contained in this

Settlement Agreement shall be construed as an admission either Party of any liability or

breach of contract. This Settlement Agreement is not intended to be used and shall not be

used as evidence in any proceeding, whether in equity or law, or for any other purpose in

any other action or proceeding other than to enforce the terms of this Settlement

Agreement or as a defense to any lawsuit or other claim brought by one of the Parties

related to the subject matter hereof.

III. General Terms and Conditions.

a. This Settlement Agreement shall be effective upon execution by the Parties; provided that

this Settlement Agreement shall first have been approved by at least 75% of each of the

AES3 Series A Member and AES3 Series B Members, each voting as a separate class.

b. This Settlement Agreement shall be binding upon and inure to the benefit of the Parties

hereto and their respective lawful successors and permitted assigns.

c. Each Party represents and warrants to the other that its execution, delivery, and

performance of the obligations contained in this Settlement Agreement have been duly

authorized by all necessary corporate or limited liability company action (as the case may

be), and that the signature below binding such Party is the true and correct signature of

the duly authorized representative of such Party.

d. Each Party represents and warrants to the other that there exists no agreement – and none

is contemplated by either Party – that would prevent either Party from getting the benefit

of its bargain contained herein. Each Party further covenants that it shall enter into no

agreement with any third party that would have such effect, including without limitation

that certain Merger Agreement between Aegis and Correlate Infrastructure Partners, Inc.

or any affiliates of either of them.

e. This Settlement Agreement shall in all respects be governed by and construed and

interpreted in accordance with the laws of the State of Vermont without regard to its

choice of law rules.

f. This Settlement Agreement constitutes the entire agreement of the Parties with respect to

the subject matter hereof and supersedes all prior written or oral and all contemporaneous

oral agreements, understandings, and negotiations.

g. This Settlement Agreement may be modified only by a written amendment signed by

both Parties, and no waiver of any provision of this Settlement Agreement shall be

effective unless expressed in writing and signed by each of the Parties. The waiver by any

Party hereto of any of the provisions of this Settlement Agreement shall not operate or be

construed as a waiver of any other provision.

h. Severability: The invalidity or unenforceability of any provision hereof shall in no way

affect the validity or enforceability of any other provisions, or any part thereof.

i. Notices: All notices to be delivered under this Settlement Agreement shall be in writing

via U.S. Mail, or a recognized overnight delivery service and may be delivered via

electronic mail, provided that a hard copy of such notice is sent by one of the

aforementioned methods to:
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If to AES3:

To: Acorn Renewable Energy Co-op

P.O. Box 66

Middlebury VT 05753

Attn: Benjamin Marks

bmarksaec@gmail.com

info@acornenergycoop.com

If to Aegis:

To: Aegis Renewable Energy, Inc.

40 Mad River Park #6

Waitsfield, VT 05673

nbehn@aegis-re.com

j. Enforcement: Should either Party be required to enforce performance of any provision of

this Settlement Agreement against the other, then the Party enforcing this Settlement

Agreement shall be entitled to the costs of such enforcement, including collection fees,

attorneys’ fees, interest as determined by the statutory interest rate, and all costs of

litigating the same.

IN WITNESS WHEREOF, the Parties have executed this Settlement Agreement as of the date first

written above.

ACORN ENERGY SOLAR 3, LLC

By Acorn Renewable Energy Coop., its Manager

By:_________________________________

Benjamin Marks

Its President

AEGIS RENEWABLE ENERGY, INC.

By: _____________________________

Nils Behn

Its CEO



5

Acknowledged and Agreed, as to the Maintenance and Monitoring Obligations set forth in Section I.a.ii.

above:

CORRELATE INFRASTRUCTURE PARTNERS, INC.

By:____________________________

Name:

Title:


