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Jordan R. Rose AZ Bar No.: 017452 RECFIVE
Court S. Rich AZ Bar No. 021290 ECEIVED

M. Ryan Hurley AZ Bar No. 024620

Rose Law Group pc¢ L P oy
6613 N. Scottsdale Road, Suite 200 LT 0om
Scottsdale, Arizona 85250 WDL’:I” KE f’g b

Direct: (480) 240-5585
Fax: (480) 505-3925

Attorneys for Applicant SolarCity Corporation
BEFORE THE ARIZONA CORPORATION COMMISSION

KRISTIN K. MAYES SANDRA D. KENNEDY PAUL NEWMAN
CHAIRMAN COMMISSIONER COMMISSIONER

GARY PIERCE . BOB STUMP
COMMISSIONER COMMISSIONER

IN THE MATTER OF THE
APPLICATION OF SOLARCITY
FOR A DETERMINATION THAT
WHEN IT PROVIDES SOLAR
SERVICE TO ARIZONA SCHOOLS,
GOVERNMENTS, AND NON-
PROFIT ENTITIES IT IS NOT
ACTING AS A PUBLIC SERVICE
CORPORATION PURSUANT TO
ART. 15, SECTION 2 OF THE |
ARIZONA CONSTITUTION

DOCKET NO. E-20690A-09-0346

NOTICE OF FILING
SUPPLEMENTAL EXHIBIT

e’ N N N N N N N s s Nan’

Applicant, SolarCity, by and through its undersigned counsel, hereby submits this
additional Exhibit to its 7/2/09 Application in the above referenced Docket. The document
should have been included with Exhibit B of the Application and is hereby submitted per Staff’s

request.

Arizona Comporation Commission

DCJ ;f'\FTED

JuL 162008

DOCKETED BY 6\(\
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RESPECTFULLY SUBMITTED this [;’é day of July, 2009.

Rose Law Group pc

Jordan R. Rose

Court S. Rich

M. Ryan Hurley

6613 N. Scottsdale Road, Suite 200
Scottsdale, Arizona 85250

Direct: 480.505-3936

Fax: 480.505.3925

Attorneys for Applicant SolarCity Corp.
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Selar Services Agreement

This Solar Services Agreement (this “Agreement”) is cafered into by the parties listed below (each a “Party” and cotlectively the
“Partles”) as of the date signed by Seller befow (the “Effective Date”).

Name Scottsdale Unified Schoot District #48 | Name SolarClty Corporation
Sootisdale, AZ 85299 ' ~ :
Attention: David Peterson

Phone (48074846139 Phone (650) 638-1028

Fax | (4s0)484-6294 Fax (650) 6381029

E-mail Gpeterson@susd.org E-meil contractadministrator@solarcity.com

Purchaser ¥ owns the Facility

(check oae) | O Jouses the Facility

This Agreement sets forth the terms and conditions of the finance, design installation, operation and maintenance of the turakey soler
panel systemn described in Exhibit 2 (the “System”) to be installed at the Purchaser’s facility described in Exhibit 3 (the “Facility™).

The exhibits lsted below are incorporated by reference and made part of this Agroeraent.

Exhibit 1 Finance Attachment

Exhibit 2 System Description

Exhibit 3 Purchaser’s Factlity

Exhibit 4 Delivery Poirt

Exhibit § License Area

Exhibit 6 Memorandum of License

Exhibit 7 Genersl Terms and Conditions (Revised May 27, 2009)

P e

Printed Name: David Peterson i mme: Lyndon Rive
Tifle: Assistant Superintendent Title: CEO

©2009 SolarCity. All rights reserved.




STATE OF ARIZONA )
: . ) ss.
COUNTY OF CO{C )

WW=MJGMMMW Publw,mnﬂy-ppwdm J_&kﬁqﬂm
proved to me on the of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his'her/their authorized capacity(ies), and that by his'her/their signature(s)
on the instrument the person(s), et the entity upon behalf of which the persan(s) acted, executed the instrument.

Swmeoﬂ%my!\ﬁﬁc

STATE OF ARIZONA )
) ss.
COUNTY OF )

On , before me, Notary Public, personally appeared , who
mved\omm&ebmofsmﬁmrywﬁmewh@em«(x)whoxnﬁs)ﬂmmbmibdwﬁewnhmmmm
scknowledged 10 me that he/she/they executed the same in his/her/their suthorized capacity(ies), and that by his/hes/their signature(s)
on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I centify under PENALTY OF PERJURY under the laws of the State of Arizona that the foregoing paragraph is true and
correct,

WITNESS my hand and official seal.

Signature of Notary Public

Solar 8ervices Agreement v.052709 2




Exhibit 1
Finance Attachment

Term: Fifieen (15) years, beginning on the Commercial Operation Date.

2, Additionst Terms: Up 10 Fwo (2) Additional Terms of Five (5) years each.
3 Environmentsl Incentives and Enviromment Attributes Accrue to Sefler.
4 Contract Pyice:
Contrect Year $AVD
1 $0.11
2 $0.1¢
3 $0.14
4 $0.41
§ $0.11
6 $0.11
7 $0.1¢
& $0.41
9 $0.11
10 $0.1%
" $0.1%
12 $0.1%
13 $0.1¢
14 $0.14
15 $0.11
s, Condition Satisfaction Date: Sepieraber 15, 2009
6. Antidpated Commercisl Operation Date: October 1, 2009
7. Outside Commerecial Operation Date: October 15, 2009
8. Purchase Option Price
End of Contract Yeer
Price*:
¢ $5,394,103.61
10 $4,378,629.02
14 $2.0663,572.40

* Higher of Fair Market Value of Systen or ameunt specified

Solar Power Purchase Agreement v. 652708




9.

10.

Termination Value:

Contract Year Termination
Value
1 $10,786,914.43
2 $8,702,085.27
3 $7.625,052.73
4 $6,681,055.85
s $5.805,562.80
§ $4,887,952.15
7 $4,562,326.71
s $4,306,563.02
8 $4,040,430.55
10 $3,763,308.75
" $3,474.910.63
12 $3,174,381.40
13 $2,861,197.07
o $2,534,713.05
b $2,194,252.55

Rebate Variance. AM prices in this Agreement are calculated based on 8 sebate of APS ($0.187AWh for 15 years). i the acwal rebate is
Tower than calculated, prices will be adjusted pro-sata to reflect the actual rebate received, provided, however that Buyer shall have the
right to terminate this Agreement if it does ot accept the pro-raia adjustment.

Solar Power Purchase Agreement v. 052705




Exhibit 2
System Description
System Loeaton: Desert Mountain High School: 12575 East Via Linda, Scottsdale, AZ 85259
System Size (DC kW): 968 kW
Expected First Year Energy Production: 1,737,495 kWh

Scope: This is a 968kW, producing approx 1795 kWh's per kW for a total of 1,737,470 in the first year. The
installation is 2 roof mount on a fiat roof.

Expected Module(s): FS-275 First Solar 75 watts

Expected Inverter(s): SatCon Powergate Phus PVS-300(2)

Expected Structure: Roof moust using the best technology determined upon intemse engincering site
recomenendation from roofers, cither peactrating or mom-pencirating mounting hardwere. The Scller shall be solely
responsible for verifying the structural integrity of the Roof.

Includes: n/a

Excludes: n/a

Solar Services Agreement v.052709




Exhibitd
Purchaser’s Facility

ApecdeﬂméiomedhﬂiemdmCwmo!Muicopqwkhaiﬁusaé&woﬂﬁﬁE&Vnﬁndam,Az
85259 currently owned by Scottsdale Unified School District 48 having a tax assessor number of 217-40-040A and being the same
more fully described as McDowel acres No.2 MCR 78-8 lots 41 Thru 80 EX N 15F of lots 41 thru 48 & EX W 5F of lots

propesty

41,45,57,72,73 & also all RDS abands P/D 90-512295 EX Com E4 COR sec S55F W 40F to POB S 20F § 235F W 15.5 F N 235F,

newly ALG 20F, RAD CUR CONC SWLY ¢uu C/A 89D56M E To POB & EX RD P/F 95-0432231 & Also EX any PTRDLY
WUIN P/F 99-803597 and described in docurnent number 803597 dated 06/07/1999 and secorded 08/25/1999.

Solar Services Agreement v.052709
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Exhibit 4
Delivery Point

May 24, 2007




Exhibit 5
License Area
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Exhibis 6
Memorandum of License

RECORDING REQUESTED BY AND WHEN
RECORDED RETURN TO:

SolarCity Corporation

393 Vintage Park Drive, Suite 140
Foster City, CA 94404

Atiention: Lease/License Administrator

Pt ool s Nt et o g’

{space sbove this line reserved for rocorder’s use)
MEMORANDUM OF LICENSE

THIS MEMORANDUM OF LICENSE is made and entered into this ___ day of June, 2009, by and between Desert Mountain High
School, whose address is 12575 East Via Linda, AZ §525%"Licensor™), and SOLARCITY CORPORATION, whose address is 393
Vintage Park Drive, Suite 140, Foster City, CA 94404 (“Licensee™),

A Licensor is the owner of certain real property (“Premises™), located in the County of Maricopa, State of Arizona,
described in Exhibit A attached to and incorporated herein by reference.

B. Licensor and Licensce have entered into a Solar Services Agreement dated as of June  , 2009 (“Agreement”)
under which Licensee finances, designs, Wﬂwmtm&mgmmqmmm’?
for Livensor. The Agreement is for a term of FiReen (15) years, beginning Junc ___, 2009 and ending on
June , 2024, wﬁm@mbm@dmmfwwwma)mmofﬂw(s)m
each. Pursuant to the Agreement, Licensor has granted Licensee an irrevocable, non-exclusive license (“License™)
over the Premises for the purposes and on the terms set forth in the Agreement.

Licensor snd Licensee agre¢ as follows:

1. Licensor hereby grants to Licensee the License over the Premises on and subject to the terms and conditions set
forth in the Agreement which is incorporated herein by reference.

2. The term of the License begins on June__, 2009 and continucs until onc hundred and twenty (120) days after the
termination of the Agreement.

3. This Memosandum of License shall not be decmed to modify, alter or amend in any way the provisions of the
License or the Agreement. In the event of any conflict between the terms of the License and/or the Agrecment and |
this Memorandum, the terms of the License and/or the Agreement, as applicable, shall contrel.

The undersigned have executed this Memorandum of License as of the date first written above.

LICENSOR LICENSEE
Scottsdale Unified School District #48 SOLARCITY CORPORATION

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
ACKNOWLEDGEMENT PAGE FOLLOWS]

Solar Services Agroement v.052709 1




Exhibit A
To Memorandum of License

Legal Description of Premiscs
That certain real property located in the County of Maricopa, State of Arfzona, described as follows:

A parcel of land located in the state of Arizons, County of Maricopa, with a situs address of 12575 East Via Linda Scottsdaic, AZ

$3259 currently owned by Sootisdale Unified School District 48 having a tax ssscssor nusmber of 217-40-040A aad being the samc

property more fully descrided as McDowell acres No.2 MCR 78-8 lots 41 Thru 30 EX N 15F of lots 41 thru 48 & EX W 5F of Jots

41,45,57,72,73 & also afi RDS abends P/D 90-512293 EX Com E4 COR sec S55F W 40F 10 POB S 20F S 235F W 15.5 F N 235F,

newly ALG 20F, RAD CUR CONC SWLY thru C/A 89D56M E To POB & EX RD P/F 950432231 & Also EX any PFRDLY
WEIN P/F 95-803597 and descrided in document mumber 303597 dated 06/07/1999 and recorded 08/25/1999.

Solar Services Agroement v.052709 3




Exhibit 7
Solar Services Agreement Genersl Terms and Conditions

Revised May 27, 2009

Purpese: The purpose of this Agreement is 10 set forth the torms and conditions by which SolarCity will provide the
Purchaser with the financing, design, instaliation, operstion and maintenance of a solar panel system at Purchaser’s Facility.

D ' rpretation: Unless otherwise defined or required by the context in which any term appears: (o) the
mmmmn«mmwumw “hereof” and “hereunda” refer to this Agrooment as &
whole sad not 10 any particular section or subsection of this Agreement; (<) references to any agreemont, document or
fnstrement mean such agreement, document or instrusnent ss amended, modified, suppicmented or replaced from time o
time; and (d) the weords “include,” “includes™ and “including” mean include, inciudes and including “without limitaticn.”
The captions or headings in this Agreement are sirictly for comvenience and shall not be considerod in interpreting this

ce ‘ " \peration Svstem. Sclier shall provide for Buyer the financing,
wwmme{m wuctehﬁdfmndmyhd&mnd?m{umhm
and collectively the “Term™). At the cad of the sixth {66h) and tenth (10th) Contract Years and at the end of the Initial Term
and cach Additional Term, 50 Jong as Purchaser is not in default under this Agreement, Purchaser may purchase the System
from Seller as set forth more fully in Section 16 of this Agreement.

3 JTerm and Termination.

Y mmmmvmrmﬁéwwwmmmmw
w_(uwm)mmkmmamwmmmm«w”

MWsmWwﬂmWwdwﬂdeuMﬂm
from Selter’s contractor and the interconnection or similar agreement with the Uitility. This Agroement is effoctive
as of the Effective Date and Purchaser’s fallure 10 ensble Seller 1o provide the electric energy by preventing it from
installing the System or otherwise not performing shall not excuse Purchascr’s obligations to make payments that
etherwise would have been duc under this Agreement.

b. Additiona) Terms. I Purchaser has not exercised its option to purchase ¥he System by the end of the Initial Torm,
cither Party may give the other Party written notice of its desire to extend this Agreament on the terms and
conditions sct forth herein for e number and length of additional periods specified in Exhibit | (each an
“Addidional Term”). Such notice shall be given, if at all, not more than enc hundred twenty (120) and not Jess than
sixty (60) days before the last day of the Initisl Term or the then curromt Addisional Term, as applicable. The Purty
seceiving the notice requesting an Additional Term shell respond positively or megatively to that request in writing
within thirty (30) days afier receipt of the roquest. Fallure to rospond within such thirty (30) day period shall be
doomned a geigstion of the offer for an Additional Term. I both Parties agree o an Additional Term, the Additional
Term shalt bogin immediately upon the conclusion of the then current torm or Additional Term on the same terms
aad conditions as set forth in this . ¥ e Party recciving the request for an Additional Term rejects er is
deemed 10 reject the first Party's Wmmdﬁcm&ﬁem’fm(ﬂﬁemm
mmm«mmwwmrm

4 Billiag and Pavineat

s Monthly Charges. The Purchaser and Beller agroc that Purchaser will wke title to all cloctric encrgy that the
Systems gencrates from the moment the System produces such encrgy and that such enecrgy will be delivered to
Purchaser at the delivery point identified on Exhibit 4 (the “Delivery Polut™). Purchaser shall purchase all such
clectric energy as and when produced by the System. Each mouth, Purchascr shall pay Scller for the benefit it
receives under this Agreement. Purchaser agrees that it will make such monthly payments to Seller and that the rate
shown in Exhibit 1 (the “Contract Price™) is 2 is a fair and roasonable price in light of the benefit that the
Purchaser teceives under this Agreement. The Parties agree that the benefit to Purchaser under this Agreement is
best measured in relation to the electricity that the System produces and as such the monthly payment will be equal
to the applicable $/kWh rete multiplied by the number of KWh of energy gemerated during the applicable month, as
measured by the System meter.

Solar Services Agreement v.052709 4




b. Monthlv Inveices. Selier shall invoice Purchaser monthly. Such monthly inveices shall state (i) the amount of
electric energy produced by the System and delivered to the Delivery Poist, (i) the rates spplicable to, and charges
incurred by, Purchaser under this Agroement and (iii) the total amount due from Purchaser.

¢ Usility Inveices. Purchaser shall suthorize the Unility to send to Scller duplicates of any bills sent to Purchaser. i
Uttitity does not permit duplicate bills to be sent to Sefier, Purchaser shall, promptly upon receipt of cach bill, make 2
photocopy of cach bill and mail the copy 1o Seller. Purchaser shall pay alt charges assessed by the Utility o the

e Iaxes. Purchaser shall cither pay or seimburse Selier for sny and ail taxes asscssed om the generation, sale, delivery
or consumption of clectric cacrgy produced by the System or the intorconnection of the System to the Unility’s
deotric distribution system, including property taxes on the System; provided, howeves, Purchaser will act be
required to pay or seimburse Sclier for say taxes during periods whon Seller falls to deliver electric emergy to
Purchaser for reasons other than Force Majoure. For purposes of this Soction 4(c). “Taxes” means any fedeval, state
snd focal ad valorem, property, occupation, gencration, privilege, sales, use, consumption, excise, transaction, and
other taxes, regulatory foes, surcharges or other similar charges but shalt not include any income taxes or similar
taxes imposcd on et revenues imposed on Seiler due to the sale of cnorgy wnder this Agreement, which shall be
Setler’s responsibility.

f Payment Terms. Al amounts dus under this Agroement shall be duc and paysbie net tweaty (20) days from receipt
of invoice. Any undisputed portion of the invoice amount not paid within the twenty (20) day period shall accrue
interest at the annual rate of two and onc-half percent (2.5%) over the Prime Rate (but aet to excoed the maximum
rate permitted by law).

Unless otherwise specified on Exhibit ], Seiter is the owner of all Environmental Astributes and Eavironments] Incentives
and is entitied to the benefit of all Tax Credits, and Purchaser’s purchase of electricity under this Agreement docs not inchude
Envircamental Attributes, Enviroomental Incentives or the right to Tax Credits er any other attributes of ownership snd
operation of the Systom, all of which shall be retained by Seller. Purchaser shall cooperste with Seller in obtaining, securing
and wansferring ofl Environmental Attributes and Eavironmental Incentives and the benefit of alt Tax Credits, inchuding by
using the clectric energy gomoratod by the Sysiem in a manner Recessary to qualify for such availsble Envircnmental
Astributes, Environmental Incentives snd Tax Credits. Purchaser shall not be obligated to incur any out-of-pocket costs er
expeases in connection with such actions waless reimbursed by Seiler. I any Eavironmental laceatives are paid direcly to
Purchaser, Purchaser shall immodiately pay such amounts over to Seller. To avoid amy coaflicts with fair wrade rules
regseding claims of solar or renewable encrgy use, Purchaser, if engaged in commmerce and/or trade, shall submit to Selier for
spproval any press relcases regarding Purchaser’s use of solar or rencwable encrgy sad shall not submit for publication amy
such refeases without the writica approval of Seller. Approval shall not be unreasonably withheld, and Seller’s review and
epproval shall be made in a timoly manner to permit Purchaser’s timely publication.

“Environmentsl Attributes” means any and sl crodits, benefits, emissions reductions, offscts, aad allowances, howsocver
entitied, attributable 1o the System, the production of electrical energy from the System and its displacement of conventional
emergy gencration, including (1) any svoided emissions of peilutants to the air, soil or water such as sulfur oxides (SOx),
Ritrogen oxides (NOx), carbon moaoxide (CO) and ether potiutants; (2) any avoided emissions of carbon dioxide (CO2),
methane {CH4), nitrous oxide, hydroflucrecarbons, perfluorocarbons, sulfur hexafluoride and other groemhouse gases
(GHGs) that have been determined by the United Nations Intergovernmental Panel on Climate Change, or otherwise by law,
o contribute o the actual or potontisl threat of altering the Earth’s climate by trapping hest in the atmosphere; and (3) the
seporting sights refated 1o these avoidod emissions, such as Green Tag Reporting Rights and Remcwable Energy Credits.
Groen Tag Reporting Rights are the right of a party o report the ownership of acoumulated Groen Tags in compliance with
feders! or state law, If applicable, sad to a foderal or state agency er any other party, and inclade Groen Tag Reporting Rights
sceruing under Section 1605(b) of The Energy Policy Act of 1992 and any present or future fodoral, state, or local law,
regulation or bill, and international er forwign emissions trading program. Environmental Attributes do sot imclude
Envicoumental Incentives and Tax Crodits. Purchaser snd Seller shall file all tax retures in 8 manner consistent with this
Paregreph 5. Withowt limiting the generality of the foregoing, Environmental Autributes include carbon trading credits,
reaewable energy crodits or certificates, emissions reduction eredits, investment credits, emissions allowances, green tags,
tradesble rencwable credits and Green-e® products.

“Environmental Incentives” mcans any and crodits, rebates, subsidies, payments or other incentives that relate to sebf—
generation of electricity, the use of technology incorporated into the System, environmental benefits of using the System, or
other similar programs available from the Utility, sny other regulated entity, the manufacturer of any part of the System or
any Governmental Authority.

Solar Scrvices Agreement v.052709 5
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subdivision thereof or any other governmental, quasi-governmental, judicial, public or statutory instrumentality, authority,
body, agency, burcau or entity (including the Foderal Energy Regulstory Commission or the California Public Utilities

Commission), or sny arbitrator with suthority to bind 2 pasty at law.

“Tax Credits” means any and afl (i) investment tax credits, (i) production tax credits and (iii) similar tax credits uader
foderal, state or Jocal law reiating to the construction, ewnership or production of energy from the Sysiem.

M«’aMmm&rﬁWanuMﬁkmmmW:
seasonsble satisfaction on or before the Condition Satisfaction Datc:

i. Completion of a physical inspection of the Facility and the property upon which the Facility is located (the

“Premises™) including, if spplicsble, geotochnical work, and resl cxtate due diligence 10 confirm the
suitsbility of the Facility and the Premiscs for the System;

#. wd(emwa(u)umwwm)mummwm-

Fimancing Partics. “Construction Agreessent” os used in this subsoction means sn sgreement between
SolarCity snd a subcontractor to install the System.

M. Confirmation that Scller will obtain all applicable Environmentsl Incentives and Tax Credits;
iv. Roceipt of sl necessary zoaing, land usc and building permits; and

v. Execution of all nocoessary agreements with the Utilty for imterconmection of the System to the Utility's
dectric distribution system.

vi. Prior to Sclier commencing construction and instaliation of the System, Purchascr shall give Sclier proof of
insurence for all insurance required t0 be maintained by Purchaser under this Agroement.

b. Cenditions to Parchaser’s Qblications-

i. Purchaser’s obligations wnder this Agrecracnt sre conditioned om the occurrence of the Commercial
Operstion Date for the System on or before the Outside Commercial Operation Date (See Exhikit 1

2 Kaliure of Conditions.

twaumuw:m.)w»Mmmm»nwmmmum
subsections, the Pastics will attempt in good faith to acgotiate new dates for the satisfaction of the falied conditions. If the
mmuﬁenmmmh«“h!&q“hmtﬁﬂumn&%wmm
Agreement upon ien (10) days writien motice 10 the other Party without liability for costs or damages or triggering o default
under this Agreement.

Selier’s Richts and Oblisations.
~ Parmits and Approyals. Selier, with Purchaser’s reasonable cooperation, shall use commercially reasonable efforts
to ebtain, at s solc cost and expensc:

i any zoning, land wse and building permits required to construct, install and operste the System; and

i sny agreements and appeovals from the Unility necessary in erder 1o interconnect the System to the Usility’s
electric distribution system.

Purchaser shatl cooperate with Seller’s reasonable requests to assist Seller in obtaining such agreements, permits
d

Solar Services Agreemient v.052709 é




ttﬁel’aaw MMTm%MWMmﬁmMmMm»M
maintenance of the System at its sole cost and expense, except for amy vepairs or mainienance resulting from
Purchaser’s negligence, WM«M#MW&“MW(HW} Sclior shall
not be responsible for any work dome by others on any part of the System unicss Sciler suthorizes that work in
sdvance in writing. Seller shall not be respousidle for any loss, damage, cost er expense arising out of or resulting
from improper environments! controls or improper operstion or maintenance of the System by anyone other than
Seller or Seller’s contractors. I the System requires repairs for which Seller is not responsible, Purchaser shall pay
Seiler for disgnosing and cerrecting the probicm at Scler or Scller’s contractors’ then current standard rates. Selfer
shall provide Purchaser with reasonable actice prior 0 accessing the Facility to make standard repairs.

rd B abr & intenance. ¥ Seiler incurs incremental costs 10 maintain the System due to
muhrm«unuwummmwmmmmw
Sciler, the pricing, schodule and other terms of this Agrecment will be equitably adjusted to compensate for say
work in excess of normally expected work required to be performed by Seller. Ia such ovent, the Parties will
nepotinte such oquitable adfustmacnt in good faith.

4 Breakdows Notice. Schler shail notify Purchaser within twenty-four (24) hours following Scliar’s discovery of (a)
amy material malfunction in the operation of the System or (b) an interruption in the supply of electrical energy from
the System. Purchaser and Seller shafl cach designate porsonnel and establish procedures such that each Party may
provide notice of such conditions roquiring Seller’s repair or alteration at all times, twenty-four (24) hours per day,
including wockends and holiduys. Purchaser shall notify Sclior rmmediately upon the discovery of an emergency
condition affecting the System.

e Suspeusion. Notwithstanding snything to the contary herein, Soller shali be emtitied to suspend delivery of
MM&Symbmmm&hmﬁmdeMmduﬁ
suspension of service shall not constitute » breach of this Agreement; peovidied that Selier shall use commercially
reasonsbie efforts to minimize any interruption in service to the Purchaser.

Y iraciors. Selier shall be permitted 40 use contractors snd subcontractors 10 perform
ﬁsmmww However, Seller shall continue 10 be responsible for the quality of the work
performed by its contractors snd subcontractors. I a list of pre-approved contractors and subcontractors is desired,
sach list shall be schoduled on an appendix to Exhibit 7. Al Contractors aad subcontractors other than those that
may be schoduled on an appendix to Exhibit 7 shail be subject to Purchaser’s prior wiitten consent, not 1o be
unreasonably withheld.

& piiers. Scllor shalt pay when duc ofl valid charges from all
mmmwmm«mmwmuwmmmmp
the Facility frec and cicar of any lens related to such charges, except for those liens which Selier is permitted by faw
to place on the Facility following non-payment by Purchaser of amounts duc wnder this Agrocment. Soller shail
indemanify Purchaser for oft claims, Josses, damages, lisbilities and expenses resulting from any lens filed sgainst
the Facility or the Premises in connection with such charges; provided, howenee, that Scller shall have the right
sontest sny such lien, 5o long as it provides a statutory bond or other seasonable assurances of payment that either
remove sach lien from tithe to the Facility and the Premises or that assure thet any adverse judgment with respect to
such lien will be paid without affecting tithe to the Facility snd the Premises.

b Ne Warxaaty. NO WARRANTY OR REMEDY, WHETHER STATUTORY, WRITTEN, ORAL, EXPRESS OR
IMPLEED, NCLUDING WITHOUT LEMITATION WARRANTIEES OF MERCHANTABEITY AND FIINESS
FOR A PARTICULAR PURPOSE, OR WARRANTIES ARISING FROM COURSE OF DEALING OR USAGE
OF TRADE SHALL APPLY. The romodics set forth in this Agroement shall be Purchaser’s sole snd exclusive
remedies for any claim or Hability arising out of or in connection with this Agresment, whether arising in contract,
tort {including neghigence), strict lability er otherwise.

Pachit 2 Rights. Purchaser grants to Seller and to Sciler’s agents, employees and contractors an irrevocable
m«cﬁmﬂwmmm&em(ﬁn“m")!wmw,mwer,wamdmmm
mnmmmmmw%c “License Aren”) for the purposes of (a) installing,
coustructing, operating, owning, meintaining, accessing, removing sad replacing the System; (b) performing all of
msmmmﬁdsﬂmmmmmmwmmmmm
mmmgﬁwkﬁauﬂmmmmm«mmwmmymmm&mw
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Purchaser’s cleciric system at the Facility and/or to the Utility’s eloctric distribution systern or that otherwise may
from time to time be useful or necessary in connection with the construction, instalistion, operation, meintenance ot
repsir of the Systom. Sefler shall notify Purchaser prior to entering the Facility except in situations where there is
immincnt risk of damage to persoms or property. The term of the License shall continue until the datc that is ene
bundred and tweaty (120) days following the date of expiration or termination of this Agroemont (the “License
Term™). During the License Term, Purchaser shall ensure thet Sciler’s rights under the License and Selicr’s access
to the License Area sre preserved and protected and shall not interfere with or permit eny third pastics to interfere
with such rights er sccess. The grant of the License shall survive termination of this agreement by either Party.
Purchaser agrees that Selier may record & memorandum of license in substantially the same form attached hereto as
Exhibit § in the Jand records respecting the License.

Purchaser shall easure that afl Occupational Safety and Health Act (OSHA) requicements and
other simnilar safoty laws or codes are adhered to in its performance under this Agreement.

Malntenance of Facility. Purchaser shall, at its solc cost and expense, maintsin Purchaser’s Facility in good
condiion and repeir. Purchaser will ensure that the Facility remeins interconnccted o the Jocal utility grid ot ot
times and will not permmit cessation of clectric servios to the Facility from the local wiility. Purchaser is fully

for the maintenence and repair of the Facility’s electrical system and of all of Purchaser’s equipment that
wtilizes the System’s outputs. Purchaser shall properly maintain in full working order all of Purchaser's eloctric
supply or generation equipment that Purchaser may shut down while wtilizing the System. Purchaser shell prompety
notify Sefier of sny matters of which it is aware pertaining % any damage o or Joss of use of the System or that
could reasonsbly be expected 1o adversely affect the System.

No Alteration of Facllity. Purchaser shafl not make any sltcrations or ropeirs to the Facility which may adversely
affect the operation and maintenance of the System without Seller’s prior writien conscnt. If Purchaser wishes to
make such alterstions or repairs, Purchaser shall give prior written notice to Sclier, setting forth the work to be
vadertsken (except for emergency repairs, for which notice may be given by selephone), and give Seller the
opportunity 10 sdvise Purchaser in msking such alterations or repairs in a manner that avoids damage 10 the System,
but, potwithstanding any such advice, Purchaser shall be responsible for afl damage to the System caused by
Purchaser of its contractors. To the extent that temporary disconnection or semoval of the System is accessary to
perform such sltoretions or repeirs, such work and any replacement of the System after complction of Purchaser’s
alterations and repairs, shall be done by Seller or its contractors at Purchaser’s cost. Al of Purchaser’s alierations
and repairs will be done in a good and workmantike manner and in compliance with sli applicable lews, codes and
permits.

Ouiages  Purchaser shall be pormitied to be off line for two (2) full twenty-four (24) hour days {each, 2
“Scheduled Outage™) per calendar year during the Torm, during which days Purchaser shall not be cbligated to
acoept or pay for electricity from the System; previded however, that Purchaser must notify Scller in wiiting of
each such Schoduled Outage at least forty-eight (48) hours in advance of the commencemont of a Scheduled Outage.
In the evont that Schoduled Outages exceed two (2) days per calendar year or there are unachoduled cutages, in each
case for a reason other than & Force Majeure event, Seller shall reasonably estimate the amount of clectricity that
would have beeu delivered 1o Purchaser during such excess Scheduled Outages or unscheduled outages and shall
imvoice Purchaser for such amount in sccordance with Section 4. Purchaser may purchase clocwicity from sy
source during the Terme of this Agreement.

Ldzms. Purchaser shall not directly or indirectly cause, create, incur, assume or allow to exist any mortgage, piedge,
fien, charge, security luterest, encumbrance or other claim of any mature on or with respect to the System or sny
imterest therein. Purchaser shall immediately notify Beller in writing of the existence of any such mortgage, plodge,
fien, charge, security imterest, encumbrance or ether claim, shall promptly cause the same to be discherged and
released of secord without cost to Seller, and shall indenmify Scller sgainst alt costs and expenses (including
reasonable attorneys’ fees) incurred in discharging and releasing any such morigage, pledge, lien, charge, socurity
interest, encumbrance o other claim.

Security. Purchaser shall be responsibic for maintaining the physical security of the License Area and for any
damage or vandalism to the System ss a result of fallure to maintsin such security. Purchaser will not conduct
activities on, i or about the License Arca or the Facility that have a reasomable likelihood of causing damage,
impairment or otherwise adversely affecting the System. Purchaser shall provide and take reasonabie measures for
socurity of the Sysiem, including commerciaily reasonable monitoring of the Facility's slarms.

Insolation. Purchaser understands that unobstructed access to sumlight (“Inselation”) is essential to Seller’s
performance of its cbligations and a material term of this Agreement. Purchaser shall not in any way cause and,
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whiere possible, shall not in any way permit any interforence with the System’s Insolation. M Purchaser becomes
aware of any sctivity or condition that could diminish the Insolation of the System, Purchaser shall notify Sefler
imamodistely and shall cooperate with Seiler in preserving the System's existing Fasolation levels.

L Data Line. Purchaser shall provide Seller a high speed internet data line during the Term to enable Sclier o
monitor and operate the System. I Purchascr fails 1o provide such high speed imtemct data bine, or if such kine
ccases $o fanction and is net repaired, Seller may reasonably estimate the amount of cloctric energy that was
generated and invoice Purchaser for such amount in accordance with Section 4. Provided, however, that Purchaser
shall have a reasonabie period of time to review and contest such estimate.

ireskdown Noties. Purchaser shall notify Seller within peesnty-four £24) hours following the discovery by it of {A)
any matcrial matfenction in the operation of the System; or {B) sny ecourrences that cowld ressonsbly be expected
to adverscly affect the System. Purchaser shall notify Seller immediatchy wpoe (A) sn intcrruption in the supply of
cloctricat encegy from the System; or {B) the discovery of an emergency condition sespecting the System. Purchaser
and Sclior shall cach designase porsonnel and establish procodures such that cach Party mey provide notiec of such
conditions roquiring Scller’s repeir or alteration at all times, twenty-four (24) hours per day, including weekends and

holideys.
k Mstering. Fectricity delivered to the Facility shall be measured by the SolarGuard mositoring sysiem instalied and
maintained by Scller as part of the System.
9. Changeln lav.

“Change in Law” mecans (i) the enactment, adoption, promuigation, modification or repesl afier the Effective Dute of sny
applicadlc law or reguiation; (i) the imposition of any material conditions on the issuence or remcwal of sy applicable
permit after the Effective Dute of this Agreement (notwithstanding the general requirements contained in any applicable
Permit ot the time of application or issuc to comply with future laws, ordinances, codes, rules, reguistions or similar
legislation), or (iti) a change in any wtility ratc schedule or tariff approved by say Governmental Authority which i the case
of sy of (i), (W) or (iii), cstablishes poquirements sffecting owning, supplying, constructing, installing, epesting or
maintaining the System, or other performance of the Seller’s obligations hereunder and which has & material adverse effect
on the cost to Seller of performing such obligations; provided, that a change in foderal, state, county or any other tax law afier
the Effective Dute of this Agroement shall rot be a Change in Law pursuant 1o this Agreament.

¥ any Change in Law occurs that has a material advarse effect on the cost to Scller of performing its obligations under this
Agreement, then the Partics shall, within tirty (30) days following reoeipt by Purchaser from Sefler of notice of such Change
in Law, mect and sitemapt in good faith to negotiste amendmaonts to this Agreement as arc rcasonsbly aecessary (o preserve
fhe cconomic valuc of this Agrooment 10 both Parties. I the Parties are unebdie %0 agree wpon such amendmonts within such
thiirty (30) day period, them Seller shalt have the right to terminate this Agrocment without further Eability to cither Party
except with respect 10 payment of smounts acorved prior to termination.

10.  Reocatien of System.

¥ Purchaser ocascs o conduct business operations of snd/or vacates the Facility or is provented from operating the System ot
the Facility prior to the expiration of the Term, Purchaser shail have the option to provide Seller with a nwtually egrecable
substitute premises Jocated within the same Uhility district as the torminatod System ec in 2 ocation with sisaitar Ubidity raves
sud Insolation. Purchaser shell provide ot foest sixty (60) but not more than one hundred eighty (180) duys prior written
notice prior to the date that it wants 1o make this substitution. s connection with such substitution, Purchaser shalt execute
a1 senended agrovancat that shalt have ail of the sume terms as this Agreement exoopt for the (i) Effoctive Date; (i) Lioense,
which will be smended to grant sights in the real property where the System refocated to; and (ili) Term, which will be the
remainder of the Torm of this Agrooment and such amended agrooment shall be deemed to be a continuation of this
Agreement without termination. Purchoser shall aiso provide any new Purchaser, owner, lessor or morigages consents or
refeascs required by Seller or Selier's Financing Parties in conmection with the substitmte facility. Purchaser shall pay off
costs sasocisted with selocation of the System, inchuding all costs and expenses incurred by or on behalf of Sclier in
sonmoction with removel of the System from the Facility sad installation and testing of the System at the subatitase facilicy
and al applicable imterconnection focs snd cxpenses ot the substitute facility, as well as costs of new title search snd other
out-ef-pocket cxpenses comnected 10 preserving and refiling the security interests of Sefler’s Finsacing Partics im fhe System.
Seller shall remove the System frem the vacated Facility prior to the termination of Purchaser’s ownership, Jease or other
rights to use such Facility. Seller will not be vequired to restore the Facility to its prior condition but shall promptly pay
Purchaser for any damage caused by Selier during semoval of the System, but not for normal weer and wcar. ¥ the substitute
facility has inferior Insolation as compered to the original Facility, Sclior shall have the right to make sn adjustment to
Exhibi¢ 1 such that Purchaser’s payments 1o Selber are the same as if the System were located at the original Facility. I
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Purchaser is unable to provide such substitute Facility snd to relocate the System as provided, any cardy termination will be
treated as a default by Purchaser.

Upon the expiration or earlier termination of this Agreement {provided Purchaser does not exercise its purchase option),
Sciler shall, at ks expense, remove alf of its tangiblc propesty comprising the System from the Facility on & mutually
conveaient date bat in no cvent later than sinety (90) days afier the expirstion of the Term. The Facility shall be retumned to
its original condition, except for System mounting pads or other support structures, which may be left in place, end erdinary
wear and tear. n po case shall Sefier’s ramoval of the Sysiemn affect the intagrity of Purchaser’s roof, which shall be as jeak
proof as it was prior to removal of the Systemn. Sclier shall leave the Facility in nest and closn order. §f Sefier fails to semove
or commence substantial efforts to remove the System by such agroed upon date, Purchaser shall ave the right, at its option,
o remove the System 1o a public warchouse and restore the Facidity 1o its originat condition {other than System mounting
pads or other support structures and ordinary wear and toar) ot Seifer’s cost. Purchaser shall provide sufficient space for the
temporary storage and staging of tools, meterials and equipment and for the parking of comsiruction crew vehicles and
temporary construction trailers and facilitics reasonably noccssary during System remowal.

Inisationally Delcted.
Refauit, Resedics and Damage.

a Pefanlt. Any Party that fails to perform its reaponsibilities as listed delow or experiences any of the circumstances
listed below shall be doemed a “Defaniting Party” and ench svent of defoukt shall be & “Defaukt Event™

¢) failure of a Party 10 pay any amoust due and payasbie under this Agrecment, other then an amount
that is subject to a good faith dispute, within ten {(10) days following recoipt of writton natice from
the other Party (the *“Non-Defaniting Party™) of such failure 10 pay (“Payment Default™);

) failure of & Party 0 substantistly parform any other materisl obligation under this Agreement
within thisty (30) days following receipt of writen notice from the Non-Defaulting Party
demanding such cure; provided, that such thirty (30) dsy cure period shall be extendod (but not
beyond ninety (90) days) if and 1o the extent reasonably necessary 10 cure the Default Event, if (i)
the Defaulting Party initistes such cure with the thirty (30) day period and continues such cure to
completion and (ii) Giere is no meterial adverse affect on the Non-Defaulting Party resulting from
the failure 1o cure the Default Event;

3) if any representation or warrsnty of a Pacty proves st any Wime %o have boen incovrect in sny
matecial respect when made and is matcrial t0 the transactions contemplated hercby, if the effect
of such incorrectness is not cured within thirty (30) days following receipt of written actice from
the Non-Defaulting Party desnanding such cure;

4) Purchascr Joses its rights 1o cccupy and enjoy the Premises; or

% a Puty, or its guarantor, becomes insolvent or is & party to a bankruptcy, roorgenization,
insotvency, liquidation, reccivership, dissohubon, winding-up or relicf of debtors, er any general
assignment for the benefit of croditors or other similar srrangement or any event ocowrs or
proceedings sre taken in any jurisdiction with respect to the Party which has a similar effect.

4] Purchaser prevents Sefler from installing the System or otherwise failing to perform in a way that
the delivery of slectric enecgy from the System. (Suck Default Event shall not excuse
s obligations to make payments that otherwise would have been due under this

Agrecment.)

p" Default. ¥ a Payment Default ocours, the Non-Defaulting Party may
Wpuf«mmdmmm&w Further, the Non-Defanlting Party
may pursue any remedy under this Agreement, ®t law or in equity, including an action for damages
and termination of this Agreement, upon five (5) days prior written notice to the Defaulting Party
following the Paywment Defauit.
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gits. On the occurrence of & Default Event other than 2 Payment Default,

um&mrmymmmmmmwaw«hm
including an action for damages and termination of this Agreement ¢r suspension of performance
of its obligations under this Agreement, upon five (5) days prior writien notice to the Defaulting
Party following the occurrence of the Default Event. Nothing hercin shall limit cither Party's right
so collect damages upon the occurrence of a breach or & default by the other Party that does not
become a Defankt Event.

Crminatio B Upon a termination of this Agreement by the Non-
mmamwudawsmwmm;m the Defanhing Pty shall
pay & Termination Payment 1o the Non-Defauiting Party determined as follows (the “Termination
Payment™)

A Purchascr. M Purchaser is $he Defaulting Porty and Seiler terminates this Agrocment, the
Termination Payment t0 Scller shall be equal to the sum of £i} the tcrmination value sct
forth in Exhibit 1 (the “Termination Value™) for such Contract Year, (i) removel costs
as provided in Section JMYIXC) end (i) any and alt other amounts previously scerued
under this Agreement and then owed by Purchaser to Sciler. The Pastics agree that actual
damages 1o Sclier in the event this Agroement terminates prior i the expinstion of the
Term as the result of an Defaukt Event by Purchaser would be difficult to ascertain, and
the applicabde Termination Value set forth in Exhibit 1 is o reasonable appreximation of
ke damoges suffered by Sclier as & result of carly termination of this Agreement. The
Termination Payment shall not be less than zero.

B. Sclier. ¥ Selier is the Defaulting Party and Purchaser terminates this Agroement, the
Termination Payment to Purchaser shall be equal to the sum of (i) the present value
(using a discount rate of 9.5%) of the excess, if any, of the ressonsbly expected cost of
clectric encrgy from the Unility over the Contract Price for the reasonsbly expected
production of the Facility for the remainder of the Initial Tom or the then curent
Additional Term, as spplicable; (i) all costs reasonably incucred by Purchaser in re-
coaverting its clectric supply to service from the Uiility; (iif) sny removal costs incurred
by Purchascr, and (iv) sny and sl other amounts previously accrued under this
Agreement and then owed by Selier 10 Purchaser. The Toermination Payment shall sot be
Jess then zero.

shali, at the sole cost and expense of the Defaulting Party, MNW(W
for mouating pads and support structures) constituting the System. The Non-Defaukting
Party shall take afl commercially reasonable cfforts to mitigate its damages as the result
of a Default Event.

igs. Each Party reproseats and warrants to the ether the following:

Such Party is duly organized, validly existing snd in good standing under the faws of the
Jurisdiction of its formation; the exccution, delivery and performance by such Party of this
Agreement have boen duly suthorized by all nocessary corporate, partncrship or imited lability
company action, as applicable, and do not and shall not viclate aay aw; and this Agrocment is
valid obligation of such Party, enforccable against such Party in accordance with s terms {exoept
#s may be limited by applicable bankrupicy, insolvency, reorganization, morstorium end other
simnilar lows now or hereafter in offect relating to creditors’ rights generally).

Such Paty has obtained all Boenses, authorizations, consents and approvels required by any
Governmenta! Authority or other third party end necessary for such Party 1o own is assets, caryy
on its business and to exccute and deliver this Agroement; and such Party is in complisace with afl
laws that relate to this Agreement in abl material respects.

lies. Purchaser represcnts and warvants to Seller the following:

il
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Licepse. Purchaser has the full right, power and authority to grant the License contained in
Section 8(s) Such grant of the License does not viclate any law, erdimance, rule or other
governmental restriction applicable to Purchaser or the Facility and is not inconsistent with aad
will not result in 2 breach or default under any agrecsnent by which Purchaser is bound or that
affects the Facility.

Other Agresments. Neither the execution and delivery of this Agrecment by Purchaser nor the
performance by Purchaser of any of its obligations under this Agreement conflicts with or will
rosult in » breach or default under any agreement or obligation to which Purchaser is a party or by
which Purchaser or the Facitity is bound.

Accuracy of eformation. All information provided by Purchaser to Sciler, as it pertaing to the
Feacility’s physical configuration, Purchaser’s use of the Facility, snd Purchaser’s
estimated edectricity sequirements, is accurate in oll material respects.

Purchaser Status. Purchaser is not a public utility or a public wtility holding company and is Rot
subject 1o regulation as & public utility or & public utility holding company.

No Pogl Use. No electricity generated by the System will be used to heat & swimming pool.

15, System Damage aad Insurance-

2 System Damags.

)

@

Seiler’s Obligations. ¥ the System is damaged or destroyed other than by Purchaser’s negligence
or witfel misconduct, Sclier shall repair and restore the System to its pro-cxisting
condition; provided bowever, thet if more than fifty percent (50%) of the System is destroyed
during the last five (5) years of the Initial Term: or during sny Additiona! Term, Selier shall not be
mmmmmmmw«ammmwmmw
(i) to pay for the cost of such restoration of the System or (i) to purchase the Systom “AS-I1S” at
umefwmwwmmamsymummmauw
doscribed in Section 1353 AXG) (using the date of purchase to detormine the appropriate Contract
Year) and Section 13 D(IMAXGil)

Purchaser’s Obligations. EMWHWWWWWM.WM«&;
other occurrence other than Sclier’s pegligence or willful misconduct, such that the operation of
the Sysiem sndfor Purchaser’s ability to aceept the electric encrgy produced by the Sysiem are
materially impaired or prevented, Purchaser shall promptly ropair snd restore the Facility o its
pro-existing condition; provided. however, that if more than 30% of the Facility is destroyed
during the lest Bve years of the Initial Torm or during sy Additionsl Term, Purchaser may cloct
either (i} to restore the Facility or (i} to pay the Termination Value set forth in Exhibit 3 and ali
other costs previously accrued but unpaid under this Agreement and thereupon terminste this
Agrecrent,

b. Insurance Coversge At all tmes during the Torm, Sclier and Purchaser shall maintain the following insurance:

&

Sefler shall maintain (i) comprehensive gencral liabitity insurance with coverage of o

Selier’s Insucancs.
Teast $1,000,000 per occumence and $2,000,000 annual aggregate, (i) employer’s linbility insurance with

coverage of st feast $1,000,000 and (iiiy worker's compensation insurance as roquived by faw.

> . Purchaser shall maintain (i) “all risk” property insurance on the Sysiem for the full
MWMWM&«».MW&,(&)WMWW

mm«umssmmmemmmwmws
mwmme{awnm,mmwmmmm

Al insurance policies provided hereunder shall (i) contain & provision whercby the insurer

Religy Frovisions-
agrees to give the party not providing the insurance thirty (30) days (ten (10) days in the ovent of non-payment of

premiums) written notice before the insurance is cancelled, terminated or materiaily sltered, (ii) be writien ¢n an
vocurrence basis, (i) with respect Yo the casualty insurance policies, name Scller as loss peyoe thereunder, (iv) with
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respect 10 the liability insurance policies, inchude the other Party as an additional insured as its interest may appear,
(iv) include waivers of subrogation, (v) provide for primary coverage without right of contribution from any
insurance of the other Party, sad (vi) be maintained with companics cither rated no less tham A- as to Policy
Helder's Rating in the current edition of Best's Insurance Guide or othierwise reasonsbly acceptable to the other
party.

Cortificates. Within thisty (30) days afier exccution of this Agreement and upon the other Party’s request snd -
anmually thereafter, cach Party shall deliver the other Party certificates of insurance evidencing the sbove roquired
coverage.

Deductibles. Usiess and to the extont that a claim is coverod by sa indemaity st forth in this Agroement, each
Puzty shall be responsible for the paysnent of its own deductibles.

16.  Owaenshie: Oution fo Purchase.

Throughout the Term, Seller shall be the Jegal and bencficial owner of the Systom ot ali
tmes, including ofl Augibutes; and the System shall remain the pessons! property of Sclicr snd shail
not aftach 10 or be dcemed » part of, er Sxture 10, the Facility or the Promises. Each of the Selicr sad Purchaser
agree that the Scller is the tax owner of the System and all tax filings and reports will be filed in & manner consistent

. with this Agreement. The Systom shall at ofl times retain the Jegal status of personal propernty as defined under

Articie § of the Uniform Cosamercial Code. Purchaser covenants that it will use commerciatly reasonable cfforts to
place ol parties having sn intcrest in or a mortgage, pledge, licen, charge, socurity interest, encumbrance or other
claim of any nature en the Facllity or the Premiscs on notice of the ownership of the System and the legal status or
classification of the System as personal property. ¥ there is any morigage or fixture filing sgainst the Premises
which could reasonably be construed as progpoctively sttaching to the System as a flxture of the Promises, Purchaser
shall provide a disclaimer or release from such licnholder. M Purchaser is the foc owner of the Premises, Parchaser
consents to the Sling of a disclaimer of the System as 3 fxture of the Premises in the office where real estate secords
are customarily filed in the jurisdiction where the Facility is located and Scller shall provide such disclsimer to
Purchaser to file. ¥ Purchaser is rot the foc owner, Purchaser will obtain such consent from such owner. Purchaser
agrees to dediver to Seller a non-disturbance agreement in a form reasonably acceptabic to Sciler from the owner of
the Facility (if the Facility is Jessed by Purchaser), any mortgagee with a Nen on the Premises, and other Persons
holding a similar interost in the Promiscs.

Ontion to Purchass. At the end of the sixth (6th) 20d tenth (10th) Contract Years and at the end of the Initis! Tam
and cach Additional Terms, 80 long as Purchaser is rot in default under this Agrecment, Purchaser may purchase the
System from Scller on any such date for & purchase price equal to (i) with respect to an option cxercised at the end
of the sixth (6th) er tenth (10th) Contract Years or at the end of the Initial Term, the greater of (A) the smount set
forth at such time in the Purchase Option Price schedule in Exhibit 1, and (B) the Fair Market Value of the Systom,
and (i) with respect to an option exercised at the end of an Additiona! Term, the Fair Market Valuc of the System.
The “Fair Market Value” of the Sysiem shall be determined by mwtual agreement of Purchaser and Secller;
ovided however, if Purchaser and Selier cannot agree to 2 Fair Market Value within thicty (30) days after
Purchsser has exorcised is option, the Parties shall sclect a nationally secognized independent apprsiser with
experiance and expestise in the solar photovoltaic industry to determine the Fair Market Value of the System. Such
sppraiser sholl act veasomably sud in good faith to determine the Fair Market Value of the System on an instalied
basis and shall set forth such dotermination in & writien opinioa deliverod (o the Parties. The valuation made by the

shalt be binding upon the Parties in the absence of fraud or manifest error. The costs of the appraisal shall
be borme by the Parties oqually. Purchaser must provide a notification to Seller of its intent to purchese st loast
nlnety (90) days and not more than ene hundred cighty (180) days prior to the cad of the spplicable Contract Year or
the Initisl Term or Additional Term, as applicable, and the purchase shall be complete prior 1o the end of the
spplicable Contract Year er the Jnitiel Term or Additional Term, as applicable. Upon purchase of the System,
Purchaser will sssume complete responsidility for the eperation and maintenance of the System and Hability for the
performance of the System, and Seller shall have no further iabilities or obligations hereuader,

1. Idsmaification snd Limitations of Lishitiy.

. Each Party (the “Indemnifying Party’”) shali defend, indemnify and hold harmiess the other Party and the
officers, sharcholders, parmers, members, agents and employees of such other Party, and the respective
affilistes of cach thereof (coliectively, the “Indemnified Parties’), from and against el loss, damage, expense,
liability and other claima, including court costs and reasonable attorneys’ foes (collectively, “Liabilitles”) vesulting
from anyy third party actions relating 1o the breach of any representation or warranty set forth in Section 14 20d from
injury to or death of persons, and damage to or loss of property to the extent causcd by or arising out of the nogligent
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acts or omissions of, er the willfil miscondict of, the lndemnifying Party {or its contractors, agents or employees) in
mmmmwmmmmmmmmwmn
indeanify the Indemnifiod Party for any Lisbilitics to the extemt caused by or arising out of the negligent acts or
omissions of, or the withhul misconduct of, the Indemnifiod Party. This Section 17(g) howeves, shall not apply to
liability erising from any form of hezardous substances or other environmental contaminetion, such matters being
sddressed exclusively by Section 17(c).

mmmbmm&ymwh«aﬁdm&%"}umuy«d&wmmﬂ
information of sny possibie Claim or of the commencement of such Claim. The Indornnifying Party may assume the
defonse of sy Claimn, ot its solc cost and expense, with counscl designatod by the Indemmifying Party and
reasamably satisfactory to the Indevnified Party. The Indomnified Party may, however, scioct separate counsel if
both Partics are defondants in the Clakm snd such defense or other form of passicipation is not reasonably available
to the Indcionifiing Party. The ndommifying Party shall pay the reasonable atiormeys’ fees imousred by such
separste counsel until such time as the nood for separate counsel cxpives. The Indemmifiod Party may abso, ot the
sole cost sad expense of the Indeanmifying Party, assusmc the defense of any Chim if the Indemnifying Party fails to
asswme e defense of the Clalm within a ressonable time. Neither Purty shall scttle any Chaim covered by this
Scction 17(h) unless it has obtained the prior writion consent of the other Party, which consent shall not be
unressanably withheid or dclayed. The Indemmifying Party shall have no lability under this Scction 17(0) for any
Cloim for which such notice is not provided if that the failure to give aotice prejudices the Indemnifying Party.

Exnvirenmentsl Indemulfication. Sclier shalt indemnify, defend and hold harmbess all of Purchaser’s Indcamified
Partics from and agsinst afl Liabilities arising out of or relating to the existence a2, on, above, below or near the
License Area of any Hazardous Substance (as defined in Section 1KY to the exient deposited, spilied, relensed or
otherwise caused by Seller or sy of its contractors or agents. Purchaser shall indemnify, defend and hoid harmiess
all of Scller's Indemnificd Parties from and against aft Lisbilities arising out of or relating to the sxistence at, on,

spitied,
otherwise caused by Seller or any of its contractors or agents. Each Party shall promptly notify the other Party if it
becomes aware of sy deposit, apiil er relesse of any Mazardous Substance on or about the License Area or the
Premises gencrally.

i “mm”mw&m,wmwmmmwﬁcamwm
becomes defined as or imcluded in the definition of “hazardous substances,” “hazardous wastes,”
“Nazardous materisls,” “extremely hazardous wastes,” “restricted hazardous wastes,” “loxic substances,”
“soxic poliutants,” “poliution,” “poliutants,” “regulated substances,” or words of similer import under any
laws pertaining to the enviroament, health, safety or welfare, (b) which is declarod to be hazardous, toxic,
er potluting by sny Governments! Authority, {c) exposure to which is now or hereafter probibited, lismited
or regulated by sny Governments! Authority, {£) the storage, use, handling, disposal or release of which is
restricted or regulated by any Goveramental Authority, or (¢} for which remediation or cleanup is roquired
by aay Governmenta! Aunthority.

ARSI Damsegns. Neither Pasty mor its directors, officers, sharcholders, pariners, members,
wmwm«wmumhmmmw
excanplary, ot consequential loss or damage of any nature arising out of their performance or non-
performance dercunder ¢ven if advised of such.

i Actual Pomages. Seller’s aggregate ability under this Agreement arising out of or in connection with the
or of Whis Agreoment shall not exceod e lesser of (A) the total payments
wmade by Purchaser under this Agreement as of the date that the events that first gave rise 10 such Hability
occurred; and {B) the total of the prior twelve (12) monthly payments preceding the date that the events that
first gave vise to such Hability occurred. The provisions of this Section (17X4XGi) shall apply whether such
lisbility arises in comtract, tort (including negligence), strict Kability or otherwise. Aany action against

Seller must be brought within one (1) year after the cause of action accrues.

“Force Majeure” means any event or circumstances beyond the reasonable control of and without the fault or |
megligence of the Party claiming Force Majeure. Rt shall include, without limitation, failure or interruption of the
wmmummcdmmw an act of god; war (declared or undeclared); sabotage; riot;
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insurrection; civil unrest er disturbance; military or guerilla sction; terrorism; economic sanction or embargo; civil
strike, work stoppage, stow-down, or lock-out; explosion; fire; carthquake; sbanormal weather condition or acticus of
the clements; butricane; flood; lightning; wind; drought; the binding order of any Governmental Authority (provided
that such order has boen resisted in good faith by all reasomable logal means); the failure to act on the pert of sny
Governmentat Authority (provided that such sction has been timely requested and diligently pursucd); unaveilability
of chectricity from the utitity grid, equipment, supplics ar products (but not to the extent that any such availability of
m#%MMM&W#MMMFwa&wWM
diligence); and failure of equipment not utilized by er under the centrol of the Party claiming Force Majeure.

b. Except as otherwise expressly provided 1o the contrary in this Agreement, if cither Party is rendered wholly er partly
wnable to timely perform its obligations under this Agrecment because of » Force Majoure cvent, that Pusty shall be
excused from the performance affected by the Foroe Majeure event {but ouly to the extent 50 sffected) and the time
for performing such excused cbligations shall be cxtendod as roascuably necessary; provided that: (i) the Party
Mummmmnmuwmmmmdm»mm
of the chuimed Force Majeure ovent, gives the other Party prompt eral notice, followed by & written notice
reasonably &em{ﬁ}ﬁewﬁuduuﬂud&uhwhdnmw
and of no longer durstion thaa is roquired by the Force Majoure ovent; and (iii) the Pasty affectod by such Force
mmwamm mitigate or somedy Ms inability to perform as soon as reasonably
possible. Sefler shall not be Habie for any damage to the System or the Facility resuiting from a Ferce Majeure
ovent. The Ferm shall be extendod day for day for cach day performance is mspendod due o a Foroe Majoure
event.

€ Notwithstanding anything herein to the cootrary, the obligation to make any peyment due under this Agreement
shall not be excused by a Force Majoure event,

d. ¥ & Force Majoure cvent continues for a period ef enc hundred (130) days er more within a twelve (12) awoth
period and prevents & material part of the performance by s Party hereunder, the Party not claiming the Force
Majeure shall have the right to terminate this Agreement without fault or further lisbility 1o cither Party {except for
amoums sccrucd but unpaid).

19.  Assicament and Financing.

a. Assieument. This Agrooment may not be assigned in whole or in part by cither Pty without the peior writien
consent of the other Party, which consent shall not be unroasonsbly withheld o delayed. Notwithstanding the
foregolng, Scller may, without the prior wiltten consent of Purchaser, (i) assign, morigage, pledge or etherwise
collsterally assign its interests in Whis Agroement to sny Finsmcing Perty, (ii) directly or indirecily assign this
Agroement to an affiliate of Selier, {iii) nssign this Agreement 10 any cntity wough which Selier is obtaining
finencing o capital for the System and (iv) assign this Agreoment to anry persoa succeoding to sll or substantially all
of the assets of Seller (provided that Seller shall be rclcased from Jability hercundor as 2 result of sny of the
foregoing pormitted assignments caly vpon sssumption of Scller’s obligations hercunder by the assiguec).
m-mmmmmmmumywwwmmmm
MMM%MW&)MM in operating and maintaining
phictovolesic solar Wwwumwmmmmmww
this Agrecment and {y) has the financial capability to maintain dse Systom and provide the services contemplated by
this Agreement in he manner roquired by this Agresment. This Agreoment shall be binding on and inure to the
benefit of the successors and permitted assignoes.

b. Pizanging. The Parties acknowlodge that Seller may obtain comstruction and long-term financing or other credit
sipport from Jenders o third parties (“Finsaclng Parties™) in counection with the imstallation, construction,
ownership, operation and meintenance of the Systemn. Both Partics agree in good faith to gonsider and to negotiate
changes or sdditions to this Agreement that may be reasonsbly requested by the Financing Parties; provided that
such changes do mot alter the fundamentsl esonomic terms of this Agreement. The Partics also agree that Seller may
assign this Agreement 10 the Financing Partics as coliaterad, and in conmection with any such assignment, Purchaser
agrees 10 execute & consent to assignment in customary form and easonably acceptable to the Financing Partics.
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2L

Confidentiality. wmmmmmmmmwmw
information, proprictary, patented, licensed, copyrighted or wrademarked iformation, and/or technical information
regarding the design, operation snd maintenance of the System or of Purchascr’s business (“Confidential
Information”™) to the other or, if in the course of performing under this Agreement or negotioting this Agreemcat a
Party learns Confidentis! Information regarding the facilitics or plans of the other, the receiving Paty shall (a)
M%MMM&MwMWM&WMNthm
confidential and proprictary information, and (b) refiain from wsing such Confidential Information, except in the
mmdmw Norwithaanding the sbove, a Party may provide such Confidential
Information to its, officers, direciors, members, mamagers, empioyees, agents, contractors and consultanis
{collectively, “Representatives™), snd affiliates, Ieaders, and potentis! aesignocs of this Agrovment {provided and on
condition that such potensial sssignoes be bound by a written sgreeaont or Jegal obligation restricting use and
disclosure of Confidemtial Information), in sach case whiose acoess is ressonably necessary to the acgetiastion aad
m#& Each such recipiont of Confidentisl Information shall be inforssed by the Puty
m«mwmﬂmuwsmam
Muuw»“wmm In sy event, cach Party shall be Kable fwith reapect to
she other Pasty) for suy breach of this provision by sy eathty 10 whoms tast Party impreperly discloses Confidential
Information. The tcrms of this Agreement (but not is execution er existence) shall be considersd Confidential
Information for purposcs of this Soction 20(a), except as set forth in Seciicn 20%) AR Cenfidential Information
shall remonin G property of the disclosing Party sad thall b¢ rctumad to the disciosing Party or destroyed afier the
rocciving Party’s aced for it has expired or upon the soquest of the discicsing Party. Each Pacty sgroes that the
disciosing Party would be irreparsbly injured by a2 broach of this Seghion 20(s) by e receiving Party or s
Represcmatives or other person 10 whom e recciving Party discloses Confidential Information of the disclosing
Party and that the disclosing Party may be entitied 0 oquitabie relicf, including injunctive relief and specific
performance, in the event of a breach of the provision of this Section 20(a) Te the fullest extont permitted by
applicable law, such remodics shall not be docmod 10 be the exclusive remodies for a broach of this Section 20(s).
but shatl be in addition 10 all other remodics avaiiable af law or in equity.

Parmitied Disciosures. Netwithstanding any other provision in this Agreement, neither Farty shall be required to
hold confidential any information that (i) becomes publicly available other then twough the receiving Party, (i) is
required 10 be disclosed 1o s Governmental Authority under applicable lew or pursuant to & validly issued subpoona
fout a receiving Party subjoct t0 any such requirement shal! procuptly notify the disciosing Party of such requirement
»ﬁemmwwbﬁmhwa«mnummﬂmm
sveilable to the receiving Party withowt rostrickion from & thied party uader no obligation of confidentiality. ¥
dlaclosure of information is soquired by a Governmental Authority, the disclosing Party shall, 1o the extent permitied
by applicable law, notify the other Party of such roquired disclosure promptly upon becomting awwre of such
roquired disclosure md shall cooperate with the other Purty ia cfforts 10 imit the disclosure to the maxisum extent
pormitiod by law.

MNeither Party shall use say name, rade name, service mark or wademark of the other Party in any

Geodnill and Rublichy-
promotional er advertising material withowt the prior written consent of such other Party. The Parties shall cocedinate and

eooperste with cach other when masking public suncuncements related 10 the exocution and existenoe of this Agroement, sad
cach Party shall have the sight 1o prompily review, comment upon and spprove any publiclty matesials, press seloases or
other public staternents by the other Party that refer t0, or that descride sny aspect of, tils Agreement. Neither Party shall
make any press schcase rogarding or public snnouncemont or the specific teras of this Agreemont (excopt for flings or other
staterncats or veleases as mey be required by applicable law) without the specific prier writtor consent of the ether Party.
Without limiting the gemerality of the forogoing, all public statements muust socurately voflect the rights snd obligations of the
Partics under this Agrocment, inchuding the ownership of Environmental Attributes and Environmental Incentives and any
related reporting vights.

Shelse of Lam. Asizona law shall govern this Agreoment without giving effect to ceaflict of laws principles.

; fees. Any dispute arising fom or relating to this Agroement shall be arbitrated in
Hmm,kmu mmmumwmthszWw
Arbiration Rules sad Procedures, and judgment on sny sward may be catered in any court of competent
jurisdiction. If te Panics agree, 3 meodiator mey be consulted prior to arbiteation. The provailing party in sny
dispute arising out of this Agreement shall be entited t0 seasonabic attorneys’ fees and costs.
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¢ Natices. Al motices under this! Agreement shall be in writing and shall be by personal delivery, facsimile
transmission, clectronic mail, overnight cousier, or regular, certified, er registered mail, roturn receipt requested, and
deemed received upon delivery, acknowledgment of reccipt of ciectronic transmission, the promised
delivery date after with overnight courier, or five (5) days after deposit in the mail. Notices shall be sent to
the person identificd in this Agreement at the addresses sct forth in this Agreement or such other address as cither
party may specify in writing. Each party shall deom a document faxed to it as an original document.

d. mm&wwummyuwwmmmm«m

(Represcatstions and Warranties), Segion 7(h) (No Warramty), ) Socies. 11
(Confidentiality snd Publicity), Scction 22(a) {Choice of Law), Section 22 O}
{Asbitration and Atterncys’ Fees), Soctien 22(c) (Notices), Sestion 2149 Negligence),

e Farther Assuzances Each of the Partics hercto agroc to provide such information, execute and delives amy
instruments and documents and to take such ofhier actions as may be necesssry or reasonably requested by the other
Party which are not inconsistent with the provisions of this Agrocment and which do act involve the sssumptions of
obligations other than thosc provided for in this Agreement, 1o give full effect 10 this Agreement and to carry out the
imtent of this Agrocment.

f. Right of Walver. Each Purty, in its sole discretion, shall have the right 1o waive, defer or reduce any of the
Ww%kﬁuhvh-ﬁmn&ﬁ:“mumm;mmum
Party shall be doemed 10 have waived, deforrod or roduced any such roquiremonts unless such sction is in writing
and signed by the walving Party. No weiver will be implicd by any usage of trade, course of dealing or course of
performance. A Party’s exercise of any rights hereunder shell apply only to such roquirements and on such
occasions as such Party may specify and shell in no everrt relicve the other Party of any requirements or other
obligations not 50 specified. No failure of vither Party 10 enforce any term of this Agreement will be deerved 10 be a
waiver. No exercise of sny right er remaedy wader this Agreement by Purchaser or Scller shall constitute 8 waiver of
any other right or semody contained or providod by law. Any delay or failure of & Party o excrcise, or any partial
excrcise of, its rights and remaedics under this Agreement shall not operate to limit or otherwise affect such rights or
remodics. Any waiver of performance under this Agreemacnt shall be micod 10 the specific performence waived and
shall mot, unicss otherwise cxprosly stated in writing, comstitute & comtintous waiver or & waiver of future
pesformance.

'8 Comparative Negligence. K is the imtent of the Partics that where negligonce is determined 1o have been joint,
contributory er concurrent, each Party shelt bear the proportionate cost of sy Linbility.

k. Nea-Dedication of Facliities. Nothing herein shall be construcd as the dedication by either Party of its facilities or
equipment t0 the public or any part thereof. Neither Party shall knowingly take any action that would subject the
other Party, er other Party’s facilities or equipment, to the jurisdiction of sy Governmental Authority as & public
wiility or simitar entity. Neither Party shall sssert in sny proccoding before & court or regulatory body that the other
Party is 2 public utility by virkse of such other Party’s performance under this agreement. I Sefier is reasonably
$ikely o become subject to reguistion as a public wiility, then the Parties shall use il reasomable efforts o
restructure their relationship under this Agroement in 3 manner that preserves thelr relative economic interests while
casuring that Seifer does not become subjoct o any such rogulation. I the Parties are unsble to agree upon such
restructuring, Selior shalt have the right to terminate this Agreement without further hiability, and Seller shall

remove the System in acoordance with Section 11 of this Agreement.

L Eatoppel Either Party hereto, without charge, ot any time and from time to time, within five {5) business days after
receipt of & written request by the other party hereto, shall deliver 2 written instrument, duly executed, certifying to
such requesting party, or any other person specificd by such sequesting Party: (i) that this Agroenuent is unmodified
and in fll foroe and effoct, or if there has beem sy modification, that the same is in full force and effect a3 30
modified, and identifying sny such modification; (i) whether or not to the knowledge of any such party there are
then existing any offscts or in favor of such party sgainst enforcement of any of the terms, covenants and
conditions of this Agreement and, if 50, specifying the same and also whether or act to the knowiedge of such party
the other party has observed and performed all of the terms, covenants and conditions on its patt to be observed and
pecformed, and if not, specifying the same; and (i) such other information as may be reasonably requested by the
requcsting Party. Any written instrument given hercunder may be relied upon by the recipicnt of such instrument,
except 1o the extent the recipient has actual knowledge of facts contained in the certificate.
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3 Ssrvice Contract. The Partics intend this Agrocment to be & "service contryct” within the meaning of Section
7701(eX3) of the Internal Revenue Code of 1986. Purchasor will not take the position on any tax retur o in any
other Blings that is inconsistent with this section of the Code. .

k. WWW@MMM&W«W»M:MM
joint venture, fiduciary or any similar selationship between the Partics. No Party is authorizod to act on behaif of the
other Party, and neither shall be considered the agent of the other.

i REX SRS Modification, Invalidity, Cauntsrperss. L Ap0e! MMWMN‘YW
compictedy and clusively states the agrocment of the partics regarding its subjoct matter snd supersodes all prior
proposals, agrecments, or other communications between the partics, orad or wrilten, regarding its subjoct matter.
This Agreemont may be modificd only by 2 writing signed by both Partics. ¥ aay provision of this Agreement is
found uncnforceable or bnvadid, such wionforocability or invalidity shall not render this Agreement unenforceable or
invalid a5 & whole. In mach cvemt, such provision shall be changed snd interpretod 90 as to best accomplish the
objectives of such unenforcesble or invalid provision within the limits of applicabic hw. This Agrocment may be
executed in any number of scperstc counterparts and cach counterpert shall be considored an eriginal and together
shall comprise the same Agrecment. The captions or headings in this Agroement are strictly for convenience and
shall not be considered in interproting this Agroement.

m. MNMWM&WWlWM”WMM
mdummwmﬂumwmmwummm
“Sorward contract merchant” withia the meaning of the Untied States Baskruptcy Code.

».  No Third Party Bensficlaries Except as otherwise exprossly provided herein, this Agrocment and alf rights
hereunder are intended for the sole benefit of the Partics hereto and shall not imply or creste any rights on the part
of, or obligations 10, any other Person.

End of Document
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