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IN THE MATTER OF SOLARCITY
CORPORATION REGARDING ITS
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CONTRACT APPROVAL FOR
SOLAR SERVICES AGREEMENTS
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APPLICATION FOR SPECIAL CONTRACT
APPROVAL: EXPEDITED REVIEW

REQUESTED
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Applicant, SolarCity Corporation ("SolarCity"), by and through its undersigned counsel

hereby submits its Application for Special Contract Approval seeking expedited review.

RESPECTFULLY SUBMITTED this day of January, 2010.
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1 0r'igill and 13 copies filed on
this : J' day of January 2010 with:Vi
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Docket Control
Arizona Corporation Commission
1200 W. Washington Street
Phoenix, Arizona 850075

6 Copies sent via electronic mail to:
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Steve Oleo
Arizona Corporation Commission
1200 W. Washington Street
Phoenix, Arizona 85007
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Janice Alward
Arizona Corporation Commission
1200 W. Washington Street
Phoenix, Arizona 85007
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Lyn Farmer
Arizona Corporation Commission
1200 W. Washington Street
Phoenix, Arizona 85007-2927
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1

2

3

APPLICATION OF SOLARCITY CORPORATION FOR SPECIAL CONTRACT

APPROVAL

OF SOLAR SERVICES AGREEMENTS

4

5 I. Background

6

7

8

9

10 Exhibit A,

SolarCity files this Application seeking Special Contract Approval of two Solar Services

Agreements ("SSAs") between SolarCity and the Casa Grande Elementary School District on the

one hand and So1arCity and the Scottsdale Unified School District on the other as listed in

attached hereto. The SSAs are the same but for specific language relating to the

specific system size, configuration and cost. The SSAs are attached hereto as Exhibit B (the

12 Casa Grande Elementary School SSA) and Exhibit C (the Scottsdale Unified SSA).

13

14

15

Pursuant to the Conmlission's July 22, 2009 procedural order in SolarCity's Application

for adjudication not a public service corporation Docket No. E-20690A-09-0346 (the

16 "Procedural order") that set forth the Special Contract procedure, SolarCity hereby files this

17

18

19

20

21

22

23

24

25

26

27

Application seeking an Order approving the rates proposed in the attached SSAs as Special

Contracts and requesting that such Order be substantially similar to the Order approved for

SolarCity in Track One of that Docket. So1arCity submits these SSAs for special contract

approval with the understanding that this Application does not indicate that SolarCity

acknowledges the Commission's jurisdiction to regulate SolarCity under these facts. In fact,

SolarCity still contends that the Commission does not have jurisdiction over SSA providers

under these facts and to the extent the Commission has any jurisdiction over this matter it is on a

limited and interim basis pending the outcome of Docket No. E-20690A-09-0346. Further,

SolarCity provides this Application in reliance on the Procedural Order's indication that such

submissions will not be used by other parties to prejudice, or be held to legally prejudice, the

outcome of its action in Track Two of Docket No. E-20690A-09-0346.

28
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l II. Specifics

2

3

4

5

6

7

8

9

10

SolarCity intends to install and operate solar photovoltaic systems on the premises of

Copper Ridge Middle School in the Scottsdale Unified School District (Copper Ridge) and the

Cholla Elementary School in the Casa Grande Elementary School District (Cholla) pursuant to

SSAs which are nearly identical to the SSAs between SolarCity and the Scottsdale Unified

School District which were approved by the Commission in Decision No. 71277. The only

changes between the approved SSAs and the SSAs submitted in this Application are: 1) customer

details, 2) system sizes, 3) installed system cost/value, 4) price, and 5) buyout and tennination

values. These details for each of the SSAs in this Application are specifically called out and

included inExhibit A, attached hereto.

12

13

14

15

16

17

18

19

20

21

22

23

24

Under the attached SSAs, Solarcity will design, install, maintain and finance the solar

systems on the customers' premises with no up front cost pursuant to all applicable rules and

regulations including the Commission's Interconnection Document and the applicable utility's

Interconnection Standards. The schools will benefit from this arrangement by being able to

adopt solar systems with zero up-front costs while saving significant amounts of money over

time. The estimated 25 year savings for Copper Ridge and Cholla are $2,l97,977.00 and $9.00

respectively as a result of the SSAs. Projected system output and estimated savings over the life

of the SSAs is included for each project in Exhibit D attached hereto. Based on the projected

savings to these schools, the adoption of these systems and the approval of the SSAs' rates are in

the best interest of the customers and the public. Further, approval of the SSA rates proposed in

this Application is in the public interest as it will further the Commission's goals under the REST

standards.

25

26 III. Time is of the essence' expedited review request

27

28 SolarCity submits these SSAs for special contract approval and seeks expedited review

4



2

3

4

5

6

7

8

9

10

11

12

because time is of the essence for each project. SolarCity has secured funding for each project

and pending the outcome of Docket No. E-20690A-09-0-46 such funding may not be available if

the Commission declares that SSA providers are Public Service Corporations. Delays in

approval (e.g. waiting for the Commission's decision in Track Two of Docket No. E-20690A-09-

0346) could translate into a loss of funding for these projects and potentially higher rates and less

savings for the schools. Further, the decision in Track 2 of the other pending Docket could result

in a need for a lengthy rule making procedure which, if these Special Contracts are not approved,

could delay or jeopardize these projects. In addition, SolarCity has secured reservations with the

applicable utility (Arizona Public Service) for rebates associated with the systems and delays

may jeopardize these rebates and thus the economic viability of the projects. Finally, every day

that passes means one less day that these schools can save money in this troublesome economic

time.

13

14 IV. Conclusion

15

16

17

18

19

For these reasons, SolarCity hereby respectfully requests that the Commission

expeditiously approve the rates proposed in the attached SSAs as special contracts pursuant to

the framework utilized in Track One of the Commission's order in Docket No. E-20690A-09-

0346.

20
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System
Early Termination Values
Copper Ridge Cholla

Year
1
2
3
4
5
6
7
8
9

10
11
12
13
14
15

$4,325,217.76
$3,604,318.59
$2,975,441 .19
$2,463,045.52
22,013.938.75
$1,542,760.97
$1 ,400,908.53
31,318,735.79
$1,232,B33.01
$1 ,143,011.78
$1 ,049,074.30

$950,812.90
$848,009.49
$740,435.14
$627,849.44

$2,363,138.71
$2,080,860.53
$1 ,673,263.69
$1 ,347,039.21
$1 ,065,632.09

$770,348.28
$662,943.44
$596,060.56
$526,024.31
$452,676.06
$375,849.28
$357,244.08
$337,895.61
$317,785.78
$296,814.57
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'$;;"SolaMity
Solar Services Agreement (APS)

This Solar Services Agreement (this "Agreement") is entered into by the parties listed below (each a "Party" and collectively the
"Parties") as of the date signed by Seller below (the "Effective Date").

This Agreement sets forth the terms and conditions of the finance, design installation, operation and maintenance of the turkey solar
panel system described 'mExllihit2 (the "System") to be installed at the Purcllaser's facility described inExhibit 3(the "Facility"),

The exhibits listed below are incorporated by reference and made part of this Agreement.

Exhibit l
Exhibit 2
Exhibit 3
Exhibit 4
Exhibit 5
Exhibit 6
Exhibit 7

Finance Attachment
System Description
Purchaser's Facility
Delivery Point
License Area
Memorandum of License
General Tams and Conditions (Revised November 19, 2009)

Purchaser: SolarCity Corporation

49 u
v zSignature:Signature: ('

Printed Name: Frank Davidson Printed Name: Lyndon Rive

Title: CFO

Date: w,° eO"ii
Title: Superintendent

Date: ll it 83
Solar Services Agree .ntv_061709

Purchaser: Seller:

Name
and
Address

Pima]County SchoolDistrict4
Casa Grande ElementarySchool District
Cholla Elementary
1180 E Korsten
Casa Grande, AZ 85259

Attention: Frank Davidson

Name
and

Add\° 8ss

SolarCity Corporation
393 Vintage Park Drive, Suite 140
Foster City, CA 94404
Attention: Lease/License Administrator

Phone 520-836-4782 Phone (650)638-1028

Fax Fax (650)638-1029

E-mail Frank.cordem@cge1em.k12.az.us E-maii contractadministrator@solarcity.com

Purchaser
(check one)

x owns the Facile cy
leasts the Facility

*?snuan:ny

91
LEGAL APPROVED

1NMAL /

NATEI 1/ 9 0



Contract Year Sfkwh

1

2

3

4

5

8

7

8

9

10

11

12

13

14

15

$0.0900
$00900

. $00900
$00900
$00900
$0.09w
80.0900
230.0900
$0.0900
$00900
$0.0Q00
$00900
w0900
$00900
$00900

End of Contract Year Option Pri¢:e*:

$1,0a5,092.27

$812,154.73

$758,735.79

e
10
ts

Exhibit 1
FinanceAttachment

1. Term:

2. Additional Terms:

Fifteen (15) years, beginning on the Commercial Operation Date.

Up to Three (3) Additional Temls of Five (5) years each.

3. Enviraumental Inwemtives and Environment Attributes Accrue to Seller

4. Contract Price:

5. Contrition Satisfaction Date: June 1, 2010

6. Anticipated Commercial Operation Date: November 15, 2010

7. Outside Commerda! Operation Date:

8. Purchase Option Price:

December 31, 2610

* Hlgher of Fair Market Value of System or amount specified

9. Termination Value:

Solar Services Agreement v.061?09



Contract Year Termlnation
Value

1

2

3

4

5

6

7

8

g

10

11

12

13

14

15

$2,383,138.71

$2,080,ae0.s3

$1,673,2S3.69

$1,347,039.21

$1,065,632.09

$770,348.28

$662,943.44

$598 060.56

$526,024.31

$452,676.08

$375.849.28

$357,244.08

$337,895.61

$317,765.78

$296,814.57

10. Rebate Variance

All prices in this Agreement are calculated based on a rebate ofAPS $2.25/W. [Ethe actual
rebate is lower than calculated, prices will be adjusted pro-ram to reflect the actual rebate
received.

Solar Services Agreement v.061709



Exhibit 2

1.

2.

3.

4.

s.

6.

7.

8.

System Description

System Location: Cholera Elementary, 1180 E. Korstem, Casa Grande, AZ 85259

System Size (Dc kW): 275 kW

Expected First Year Energy Production: 436,889 kph

Scope: To be determined upon completion of engineering survey site inspection.

Expected Module( ): 3,667 FS-275 First Solar 75 watt panels

Expected Inverter{s): To be determined upon completion of engineering survey site inspection.

Expected Structure: To be determined upon completion of engineering survey site inspection.

Includes: na

Excludes: n/a9.

Solar Services Agreement v .061709



Exhibits
Purchaser's Fggililly

A PARCEL OFLAND LOCATED IN THE STATE OF ARIZONA, COUNTY OF PINAL,WITH ASITUSADDRESS OF 1180 E
KORTSEN RD, CASA GRAN DE AZ 85122-1380 CURRENTLY OWNED BY PINAL COUNTY SCHOOL DIST4CASA GRANDE
HAVING A TAX ASSESSOR NUMBER OF 505-07-048A AND BEING THE SAME PROPERTY MORE FULLYDESCRIBED ASS1/2
SW OF SE E 9-SS-SE EXC APPROX W-867' *C [q .zoo' OF an -208' & Excw-10' OF E-40' OF S11'2 SWOF SAI . SEC 9 SEC 9-6S-SE
59.61AC AND DESCRIBED INDOCUMENT NUMBER 875-933 DATED07/22/1977 AND RECORDED 07/22/1977.

Solar Services Agreement v,061709



Exhibit 4
Defive Point
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Exhibit s
License Area
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Exhibit 6
Memorandum of License

RECORDING REQUESTED BY AND WHEN
RECORDED RETURN TO:
SolarCity. Corporation
393 Vintage Park Drive, Suite 140
Fosterer City, CA 94404
Attention: Lease/License Adminis»trator

)
)
)
)
)
)
1

(space above this line reserved for recorder's use)

MEMORAND01Vl OF LICENSE

THIS MEMORANDUM OF LICENSE is made and entered into this day 0fQ9m 0A , 2009, by and between SPinal-County
School District 4 J' Choline Elementary School, whose address is 1180 E. Korslert, Casa Grande, AZ 85259("Licensor"), and
SOLARCITY CORPORATION, whose address is 393 Vintage Park Drive, Suite 140, Foster City, CA 94404 ("Licensee").

A. State of Arizona,Licensor is the owner of certain Rea! property ("Premises"), located in the County of Penal,
described EnExhibit A attached to and incorporated herein by reference.

B. Licensor and Licensee have entered into a Solar Services Agreement dated on or about the Effective Date (the
"Agreement") under which Licensee is leasing a photovoltaic electric generating system (the "System") ro Licensor.
The Agreement is for a term of Fifteen (i5) years, beginning on the Ei'tlective Date and ending on the Fifteen (15)
year anniversary of the Commercial Operation Date with an option to extend the 'Agreement for up to Three (3)
extended terms of Five (5) years 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 and Licensee agree as follows :

1. Lioensor hereby grams 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 Liecnse begins on the Effective Date and continues until one hundred and twenty (120) days after
the termination of the Agreement.

3. This Memorandum of License shall not be deemed 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 Agreement and
this Memorandum, the terms of the License and/or the Agreement, as applicable, shall control.

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

LICENSEELICENSOR

SOLARCITY CORPORATION

,1I

\By: f
N et Lyndon Rive

itlez CEOm*

PINAL COUNTY SCHOOL DISTRICT #4
CASA GRANDE ELEMENTARY SCHOOL
DISTRICT

By: J
Name: Frank Davidson
Title: Superintendent

[REMAINDER OF PAGE INTENTIONALLY' LEFT BLANK
ACKNOWLEDGEMENT PA GE FOLLOWS]

1Solar Services Agreement v*061709



STATE OF ARIZONA

,444 L.
) as.

COUNTY OF

)

)

v""
On / 0204 ,beforeme,Z//I/D/4 8 ~ ~ / n Public, personally appeared I'/8.4w'»é;' 4W:';q~4h0
proved to on the is of satisfactory evidence to be the pelson(s)whose name(s) is/arcsubscribed to the withininstrumentand
acknowledged tome thathe/she/they executed thesame in his/her/their authorized capacity(ies), andthat by his/her/their signatune(s)
on the instrument theperson(s),or the entity upon behadfofwhich theperson(s)acted, executed the instrument.

I certify underPENALTY OF PERJURY under the laws of theState of Arizona thatthe foregoingparagraph is true and
correct.

WITNESS my hand. and official seal.
¢ # n »

bfNnlary public

'e' ~ l a&Q*F n ll ll _ _ *
"OFFICIAL SEAL"

Lida M. Feman
Nola Pubho-Arizona

pal County
My Gommission Expires 512912011

- » -£ 694 .-»  Una p¢ a . » 4» p¢ ~-

E)

STATE ac-Qn%» w,
) ss.

,who
to the within instrumentand

acknowledged to me that he/she/they executedthe same in hisser/their authorized capacity(ies), and thatby his/her/their signature(s)

On 96681n.4w Jwf, before me, Notary Public, personally appeared
proved to me on the basis of satisfactory evil nee to be the person(s) whose name(s) is/are subscrt

on the instrument the person(s}, or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OFPERIURY under the laws of the State 4 % 3 " 1i1a¢t-the foregoing paragraph is the
and correct.

WITNESS my hand and official seal.

Signature of Notary Publlc m [111 I ' l l 4
Q

I

II I | I D I I n I I I

KAR! LYNN LEON
Commission # 1804122
Notary Public - California

San Mateo County
My Comm, Expires Jun 25, 2012

|' I 'I ,, rI |

counTy oF UU-al2n>

Solar Services Agreement v.06I709
a 2
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Exhibit A
To Memorandum of License

Legal Description of Premises

That certain real properly located in the County oflVlaricopa, State of Arizona, described as follows:

CASA GRANDE AZ 85122-1380 CURRENTLY OWNED BY PINAL COUNTY SCHOOL DIST 4
A PARCEL OF LAND LOCATED IN THE STATE OF ARIZONA, COUNTY OF PINAL WITH A SITUS ADDRESS OF
1180 E KORTSEN RD,
CASA GRANDE HAVING A TAX ASSESSOR NUMBER OF 505-07-048A AND BEING THE SAME PROPERTY MORE
FULLY DESCRIBED AS s1r2 SW OF SEC 9-6S-6E EXC APPROX W-867' a. S-208' OF E-208' a. EXCW-10' OF E-40' OF
H1/2 SW OF SAI `l SEC 9 SEC 9-6S-6E 59.61 A : 9\l"I DE5C 9|BED I\I DOCUMENT N VBER 875-933 DATED
07/22/1977 AND RECORDED 07/22/1977 .

3Solar Services Agreement v.061709
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Exhibit 7

Solar Services Agreement General Terms and Conditions

Revised Novemberl9,2009

Purpose: The purpose of this Agreement is to set forth the terms and conditions by which So1arCity will provide the
Purchaser with the financing, design, installation, operation and maintenance of a solar panel system at Purchaser's Facility.

1. Definitions and Interpretation: Unless otherwise defined or required by the context in which any term appears: (a) the
singular includes the plural and vice vase; (b) the words "herein," "hereof" and "hereunder" refer to this Agreement as a
whole and not to any particular section or subsection of this Agreement; (c) references to any agreement, document Er
instrument mean such agreement, document or instrument as amended modified, supplemented or replaced from time to
time, and (d) the words "include," "includes" and "including" mean include, includes and including "without limitation."
The captions or headings in this Agreement are strictly for convenience and shall not be considered in interpreting this

Agreement.

z. Finance. Design. Development and Operation of Solar Panel System. Seller shall provide for Buyer the financing,
design, development and operation of the System during the Initial Term and any Additional Term (as defined inExhibit 1,
arid collectively the "Term"). At the end of the sixth (6th) arid tenth (10111) Contract Years and at the end of the Initial Term
and each Additional Term, so long as Purchaser is not in default under this Agreement, Purchaser may purchase the System
&°om Seller as ser forth more fully in Section 16 of this Agreement.

Term and Tel~m'mation.3.

2. Initial Tam. The initial tem ("Initial Term") of this Agreement shall commence on the Coimnercial Operation
Date (as defined below) and continue for the length of time specified in Exhibit 1, unless earlier terminated as
provided for in this Agreement. The "Commercial Openatinn Date" is the date Seller gives Purchaser written
notice that the System is mechanically complete and capable of providing electric energy to the Delivery Point.
Upon Purchaser's request, Seller will give Purchaser copies of certificates of completion or similar documentation
from Seller's contractor and the interconnection or similar agreement Mth the Utility. This Agreement is effective
as of the Effective Date and Purchaser's failure to enable Seller to provide the electric energy by preventing it from
installing the System or otherwise not performing shall not excuse Purchaser's obligations to make payments that
otherwise would have been due under this Agreement.

b. Additional Terms. If Pun:haser has not exercised its option to purchase the System by the end of the Initial Tenn,
either Party may give the other Party written notice of its desire to extend this Agreement on the terms and
conditions set forth herein for the number and length of additional periods specified in Exhibit 1 (each an
"Additional Term"). Such notice shall be given, if at all, not more than one hundred twenty (120) and not less than
sixty (60) days before the last day of the Initial Term or the then current Additional Term, as applicable. The Party
receiving the notice requesting an Additional Term shall respond positively or negatively to that request in writing
witllin thirty (38) days after receipt of the request. Failure to respond within such thirty (30) day period shall be
deemed areiectinnof the offer for an Additional Term. If bath Parties agree to an Additional Term, the Additional
Term shall begin immediately upon the conclusion of the then current term or Additional Term on the same terms
and conditions as set forth in this Agreement. If the Party receiving the request for an Additional Term rejects or is
deemed to reject the first Party's offer, this Agreement shall terminate at the end of the Initial Tenn (if the same has
not been extended) or the then current Additional Term.

4. Billxiue and Pavement.

a. Monthlv Charges. The Purchaser and Seller agree that Purchaser will take title to all electric energy that the
System generates from the moment the System produces such energy and that such energy shall be delivered to
Purchaser at the delivery point identified on Exhibit 4 (the "Delivery Point").Purchaser shall purchase all such
electric energy as and when produced by the System. Each month Purchaser shall pay Seller for the benefit it
receives under this Agreement. Purchaser agrees that Ir will make such monthly payments to Seller and that the rate
shown inExhibit 1 (the "Contract Price") is a fair and reasonable price in light of the benefit that the Purchaser
receives under this Agreement. The parties agree Mat the benefit to Purchaser under this Agreement is best
measured with relationship to the electricity that the System produces and as such the monthly payment will be

4Solar Services Agreement v.061709



equal to the applicable $/kwh rate multiplied by the number of kph of energy generated during the applicable
month, as measured by the System meter.

b. Monthlv Invoices. Seller shall invoice Purchaser monthly. Such monthly invoices shall state (i) the amount of
electric energy produced by the System as measured by the System meter, (ii) the rates applicable to, and charges
incurred by, Purchaser under this Agreement and (iii) the total amount due from Purchaser.

c. Utility Invoices. Purchaser shall authorize the Utility to send to Seller duplicates of any bills sent to Purchaser. If
Utility does not permit duplicate bills to be sent to Seller, purchaser shall, promptly upon receipt of each bill, make a
photocopy of each bill and mail the copy to Seller. Purchaser shall pay all charges assessed by the Utility to the

Facility.

e. Taxes. Purchaser shall either pay or reimburse Seller for any and all taxes assessed on the generation, sale, delivery
or consumption of electric energy produced by the System or the interconnection of the System to die Utility's
electric distribution system, including property taxes on the System, provided. however. Purchaser will not be
required to pay or reimburse Seller for any taxes during periods when the System fails to deliver electric energy to
Purchaser for reasons other than Force Majeure. For purposes of thisSection 4(cl,"Taxes" means any federal, state
and local ad valorem, property, occupation, generation, privilege, sales, use, consumption, excise, transaction, and
other taxes, regulatory fees, surcharges or other similar charges but shall not include any income taxes or similar
taxes imposed on net revenues imposed on Seller due to the sale of energy linder this Agreement, which shall be
Seller's responsibility.

f. Payment Terms. All amounts due under this Agreement shall be due and payable net twenty (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 behalf percent (2.5%) over the Prime Rate (but not to exceed the maximum
rate permitted by law).

Environmental Attn'butes and Environmental Incentives.s.

Unless otherwise specified onExhibit 1, Seller is the owner of all Environmental Attributes and Environmental Incentives
and is entitled to the benefit of all Tax Credits, and Purchaser's benefits under this Agreement do not include the right to the
Environmental Attributes, Environmental Incentives or the right to Tax Credits or any other attributes of ownership and
operation of the System, all ofwhieh shall be retained by Seller. Purchaser shall cooperate with Seller in obtaining, seeming
and transferring all Environmental Attributes and Environmental Incentives and the benefit of all Tax Credits, including by
using the electric energy generated by the System in a manner necessary to quality for such available Environmental
Attributes, Environmental Incentives and Tax Credits. Purchaser shall not be obligated to incur any out-of-pocket costs or
expenses in connection with such actions unless reimbursed by Seller. If any Environmental Incentives are paid directly to
Pumhasa, Purchaser shall immediately pay such amounts over to Seller. To avoid any conflicts with fair trade rules
remading claims of solar or renewable energy use, Purchaser, if engaged in eonunerce and/or trade, shady submit to Seller for
approval any press releases regarding Purchaser's use of solar or renewable energy and shall not submit for publication any
such releases without the vvrit'tetl approval of Seller. Approval shall not be unreasonably withheld, and Seller's review and
approval shall he made in a timely manner to permit Purchaser's timely publimion.

"Environmental Attributes" means any and all credits, benefits, emissions reductions, offsets, and allowances, howsoever
entitled, attributable to the System, the production of electrical energy from the System and its displacement of conventional
energy generation, including (1) any avoided emissions of pollutants to the air, soil or water such as siNful oxides (SOx),
nitrogen oxides (NOt), carbon monoxide (CO) and other pollutants; (2) any avoided emissions of carbon dioxide (002),
methane (CH4), nitrous oxide, hydrofluorocarbons, perliuorocalbons, sulfur hexafluoride and other greenhouse gases
(GHGs) that have been detennined by the United Nations intergovernmental Panel on Climate Change, or otherwise by law,
to contribute to the actual or potential threat of altering the Earth's climate by trapping heat in the atmosphere; and (3) the
reporting rights related to these avoided emissions, such as Green Tag Reporting Rights and Renewable Energy Credits.
Green Tag Reporting Rights are the right of a party to report the ownership of accumulated Green Tags in compliance with
federal or state law, if applicable, and to a federal or state agency or any other party, and include Green Tag Reporting Rights
accruing under Section 1605(b) of The Energy Policy Act of 1992 and any present or iNure federal, state or local law,
regulation or bill, and international or foreign emissions trading program. Environmental Attributes do not include
Environmental Incentives and Tax Credits. Purchaser and Seller sM tile all tax returns in a manner consistent with this
Paragraph 5. Without limiting the generality of the foregoing, Environmental Attributes include carbon trading credits,
renewable energy credits or certificates, emissions reduction credits, investment credits, emissions allowances, green tags,

traceable renewable credits and Green-e®  products.
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"Environmental incentives" means any and credits, rebates, subsidies, payments or other incentives that relate to self-
genei'ation of electricity, the use of technology incorporated into the System, environmental benefits of using the System, or
other similar programs available from the Utility, any other regulated entity, the manufacturer of any part of the System or
any Governmental Authority.

"Governmental Authority" means any national, state or local government (whether domestic or foreign), any political
subdivision thereof or any other governmental, quasi-govemrnental, judicial, public or statutory instrumentality, authority,
body, agency, bureau or entity (including the Federal Energy Regulatory Cornrnission or the Arizona Corporation
Commission), or any arbitrator with authority to bind a party at law.

"Tax Credits" means any and all (i) investment tax credits, (ii) production tent credits and (iii) similar tax credits under
federal, state or local law relating to the construction, ownership or production of energy from the System.

6. Conditions to Obligations.

a. Conditions to Seller's Obligations.

Seller's obligations under this Agreement are conditioned on the completion of the following conditions to Seller's
reasonable satisfaction on or before the Condition Satisfaction Date:

i Completion of a physical inspection of the Facility and the property upon which the Facility is located (the
"Premises") including, if applicable, Geotechnical work, and real estate due diligence to confirm the
suitability of the Facility and the Premises for the System,

i i . Approval of (i) this Agreement and (ii) the Construction Agreement (if any) for the System by Seller's
Financing Parties. "Construction Agreement" as used in this subsection means an agreement between
SolarCity and a subcontractor to install the System.

iii. Conflation that Seller will obtain all applicable Environmental Incentives and Tax Credits;

iv. Receipt of all necessary zoning, land use and building permits, and

v. Execution of all necessary agreements with the Utility for interconnection of the System to the Utility's
electric distribution system.

b. Conditions to Pm'chaser's Obligations.

i Purchaser's obligations under this Agreement are conditioned on the occurrence of the Commercial
Operation Date for the System on or beforethe Onside Commercial OperationDate (SeeExhibit ll-

c. Failure of Conditions.

If any of the conditions listed in subsections a) or b) above are not satisfied by the applicable dates specified in those
subsections, the Parties will attempt in good faith to negotiate new dates for the satisfaction of the failed conditions. If the
parties are unable to negotiate new dates then the Party that has not failed to meet an obligation may terminate this
Agreement upon ten (l0) days written notice to the other Party without liability for costs or damages or triggering a default
undo this Agreement.

7. Seller's Rights and Obligations.

a. Permits and Approvals. Seller, with Purchaser's reasonable cooperation, shall use commercially reasonable efforts
to obtain, at its sole cost and expense:

i. any zoning, land use and building permits required to construct, install and operate the System, and

any agreements and approvals from the Utility necessary in order to interconnect the System to the Utility's
electric distribution system.

Purchaser shall cooperate with Seller's reasonable requests to assist Seller in obtaining such agreements, permits
and approvals.
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b. Standard System Repair and Maintenance. Seller shall finance, design, develop, operate and install the System
at the Facility. During the Term, Seller will operate and perform all routine and emergency repairs to and
maintenance of the System at its sole cost and expense, except for any repairs or maintenance resulting firm
Purchaser's negligence, willful misconduct or breach of this Agreement or the Site Lease (if applicable). Seller shall
not be responsible for any work done by others on any part of the System unless Seller authorizes that work in
advance in writing. Seller shall not be responsible for any loss, damage, cost or expense arising out of or resulting
from improper environmental controls or improper operation or maintenance of the System by anyone other than
Seller or Seller's contractors. If the System requires repairs for which Seller is not responsible, Purchaser shall pay
SeHer for diagnosing and correcting the problem at Seller or Seller's contractors' then current standard rates. Seller
shall provide Purchaser with reasonable notice prior to accessing the Facility to make standard repairs.

c. No -Standard System Repair and Maintenance. If Seller incurs incremental costs to maintain the System due to
conditions at the Facility or due to the inaccuracy of any information provided by Purchaser and relied upon by
Seller, the pricing, schedule and other terms of this Agreement will be equitably adjusted to compensate for arty
work in excess of normally expected work required to be performed by Seller. In such event, the Parties will
negotiate such equitable adjustment in good faith.

d. Breakdown Notice. Seller shall notify Purchaser within twenty-four (24) hours following Seller's discovery of (a)
any material malfunction in the operation of the System or (EJ) an interruption in the supply of electrical energy from
the System. Purchaser and Seller shall each designate personnel and establish procedures such that each Party may
provide notice of such conditions requiring Se]ler's repair or alteration at all times, twenty-four (24) hours per day,
including weekends and holidays. Purchaser shall notify Seller immediately upon the discovery of an emergency
condition affecting the System.

8. Suspension. Notwithstanding anything to the contrary herein, Seller shall be entitled to suspend delivery of
electricity from the System to the Delivery Point for the purpose of maintaining and repairing the System and such
suspension of service shall not constitute a breach of this Agreement;provided, that Seller shall use commercially
reasonable efforts to minimize any interruption in service to tile Purchaser.

f. Use al' Contractors and Subcontractors. Seller shall be permitted to use contractors and subcontractors to perform
its obligations under this Agreement. However, Seller shall continue to be responsible for the quality of the work
performed by its contractors and subcontractors. If a list of pre-approved contractors and subcontractors is desired,
such list shall be scheduled on an appendix toExhibit 7. All Contractors and subcontractors other than those Thai
may be scheduled on an appendix to Exhibit 7 shall be subject to Purchaser's prior written consent, not to be
unreasonably withheld.

g. Liens and Pavement of Contractors and Suppliers. Seller shall pay when due all valid charges from all
contractors, subcontractors and suppliers supplying goods or services to Seller under this Agreement and shall keep
the Facility tree and clear of any liens related to such charges, except for those liens which Seller is pemiitted by law
to place on the Facility following non-payment by Purchaser of amounts due under this Agreement. Seller shall
indemnity Purchaser for all claims, losses, dsunages, liabilities and expenses resulting from any liens filed against
the Facility or the Premises in connection with such charges,provided, however,that Seller shall have the right to
contest any such lien, so long as it provides a statutory bond or other reasonable assurances of payment MM either
remove such lien iirom title to the Facility arid the Premises or that assure that any adverse judgment with respect to
such lien will be paid without affecting title to the Facility and the Premises.

h. No Warranty. NO WARRANTY OR REMEDY, W1-EITHER STATUTORY, WRITTEN, ORAL, EXPRESS OR
IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE, OR WARRANTIES r4lR1S1ING FROM COURSE OF DEALING OR USAGE
OF TRADE SHALL APPLY. The remedies set forth in this Agreement shall be Purchaser's sole and exclusive
remedies for any claim or liability arising out odor in connection with this Agreement, whether arising in contract,
tort (including negligence), strict liability or otherwise.

i. State and Federal Law.Seller and Purchaser shall at all times comply with A.R.S. §§ 15-213.01, 15-512; 38-511;
35-391, et seq., 35-393, et seq; 41-2546, and federal and state anti-discrimination laws just as if these statutes were
incorporated herein in their entirety, and any other applicable laws. If any portion of this contract is contradicted by
a term of A.R.S. §15-213.01 or any other statute; the language of the statute shall be controlling

Purchaser shall at all time comply with Art. IX, §7 of the Arizona Constitution, just as if it were
incorporated herein 'm its entirely and shall make no purchase in violation of this Clause.
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8_ Purchaser Rights and Obligations.

a. Facilitv Access Rights. Purchaser grants to Seller and to Seller's agents, employees and contractors an irrevocable
non-exclusive license mining with the Premises (the "License") for access to, on, over, under and across the
Premises as more particularly described in Exhihit_5 (the "License A1-ea") for the purposes of (a) installing,
constructing, operating, owning, maintaining, accessing, removing and replaclmg the System; (b) performing all of
Seller's obligations and enforcing all of Seller's rights ad forth in this Agreement; and (c) installing, using and
maintaining electric lines and equipment, including inverters and meters, necessary to interconnect the System to
Purchaser's electric system at the Facility and/or to the Utility's electric distribution system or that otherwise "law
from time No time be useful or necessary in connection with the construction, installation, operation, maintenance or
repair of the System. Seller shall notify Purchaser prior to entering the Facility except in situations where there is
imminent risk of damage to persons or property. The term of the License shall continue until the date that is one
hundred and twenty (120) days following the date of expiration or termination of this Agreement (the "License
Term"). During the License Term, Purchaser shall ensure that Seller's rights under the License and Seller's access
to the License Area are preserved and protected and shall not interfere with or permit any third parties to interfere
with such rights or access. The grant of the License shall survive termination of this agreement by either Party.
Purchaser agrees that Seller may record a memorandum of license 'm substantially the same form attached hereto as
Exhibit 6 in the land records respecting the License.

b. OSHA Compliance. Purchaser shall ensure that all Occupational Safety and Health Act (OSHA) requirements and
other similar applicable safety laws or codes are adhered to in its performance under this Agreement.

c. Maintenance of Facility. Purchaser shall, at its sole cost and expense, maintain the Facility in good condition and
repair. Purchaser will ensure that the Facility remains interconnected to the local utility grid at all times and will not
permit cessation of electric service to the Facility from the local utility. Purchaser is iillly iiesponsUrle for the
maintenance and repair of the Facility's electrical system and of all of Pm-chaser's equipment that utilizes the
System's outputs. Purchaser shall properly maintain in full working order all of Purchaser's electric supply or
generation equipment that Purchaser may shut down while utilizing the System. Purchaser shall promptly notify
Seller of any matters of which it is aware pertaining to any damage to or loss of use of the System or that could

reasonably be expected to adversely abject the System.

d.

d l

No Alteration of Facility. Purchaser shall not make any alterations or repairs to the Facility which may adversely
affect the operation and maintenance of the System without Seller's prior written consent. If Purchaser wishes to
make such alterations or repairs, Purchaser shall give prior written notice to Seller, setting forth Me work to be
undertake (except for emergency repairs, for which notice may be given by telephone), and give Sella the
opportunity to advise Purchaser 'm making such alterations or repairs in a manner that avoids damage to the System,
but, notwithstanding any such advice, Purchaser shall be responsible for all darrnage to the System caused by
Purchaser or its contramors. To the extent that temporary disconnection or removal of the System is necessary to
perform such alterations or repairs, such work and any replacement of the System after completion of Purchaser's
alterations and repairs, shall be done by Seller or its contractors at Purchaser-'s cost. All of Purchaser's alterations
and repairs will be done in a good and workmanlike manner and 'm compliance with all applicable laws, codes and

permits.

e. Outages. Purchaser shall be permitted to be off line for two (2) full twenty-four (24) hour days (each, a
"Scheduled outage") per calendar year during the Term, during which days Purchaser shall not be obligated to
accept or pay for electricity from the System;provided, however, that Purchaser must notify Seller in writing of
each such Scheduled Outage at least forty~eight (48) hours in advance of the corrunencernent of a Scheduled Outage.
In the event that Scheduled Outages exceed two (2) days per calendar year or there are unscheduled outages, in each
case for a reason other than a Force Maieure event, Seller shall reasonably estimate the amount of electricity that
would have been delivered to Purchaser during such excess Scheduled Outages or unscheduled outages and shall
invoice Purchaser for such amount in accordance with Section 4. Purchaser may purchase electricity from any

source during the Tamm of this Agreement.

f_ Liens. Purchaser shall not directly or indirectly cause, create, incur, assume or allow to exist any mortgage, pledge,
lien, charge, security interest, encumbrance or other claim of any nature on or with respect to the System or any
interest therein. Purchaser shall immediately notify Seller in writing of the existence of any such mortgage, pledge,
lien, charge, security interest, encumbrance or other claim, shall promptly cause the same to be discharged and
released of record without cost to Seller, and shall indemnify Seller against all costs and expenses (including
reasonable attorneys' fees) incurred in discharging and releasing any such mortgage, pledge, lien, charge, security

interest, encurnbranee or other claim.
I

8Solar Services Agreement v.061709



g. Security. Purchaser shall be responsible for maintaining the physical security of the License Area and for any
damage or vandalism to the System as a result of failure to maintain such security. Purchaser will not conduct
activities on, in or about the License Area nr the Facility that have a reasonable likelihood of causing damage,
impairment or otherwise adversely affecting the System. Purchaser shall provide and take reasonable measures for
security of the System, including commercially reasonable monitoring of the Facility's alarms.

h. Insulation. Purchaser understands that unobstructed access to sunlight ("Insulation") is essential to Seller's
performance of its obligations and a material tem of this Agreement. Purchaser shall not in any way cause and,
where possible, shall not `u1 any way penni any interference with the System's Insulation. If Purchaser becomes
aware of any activity or condition that could diminish the Insulation of the System, Purchaser shall notion' Seller
immediately and shall cooperate with Seller in preserving the System's existing isolation levels.

i. Data Line Purchaser shall provide Seller a high speed internet data line during the Term to enable Seller to
monitor and operate the System. If Purchaser fails to provide such high speed internet data line, or if such line
ceases to function and is not repaired, Seller may reasonably estimate the amount of electric energy that was
generated and invoice Purchaser for such amount in accordance withSection 4.

i- Breakdown Notice Purchaser shall notify Seller with lmtwent'v-four r241 hours follow'ulg the discovery by it of (A)
any material malfunction in the operation of the System; or (B) any occurrences that could reasonably be expected
to adversely affect the System. Purchaser shall notify Seller immedimely upon (A) an interruption in the supply of
electrical energy from the System, or (B) the discovery of an emergency condition respecting the System. Purchaser
and Seller shall each designate personnel and establish procedures such that each Party may provide notice of such
conditions requiring Seller's repair or alteration at all times, twenty-four (24) hours per day, including weekends and
holidays.

k. Metering. Elecln'city delivered to the Facility shall be measured by the So1arGuard monitoring system installed and
maintained by Seller_aB part of the System.

9. Change in Law.

"Change ill Law" means (i) the enactment, adoption, promulgation, modification or repeal after the Effective Date of any
applicable law or regulation; (ii) the imposition of any material conditions on the issuance or renewal of any applicable
permit alter the Elective Date of this Agreement (notwithstanding the general requirements contained in any applicable
Permit at the time of application or issue to comply with future laws, ordinance, codes, miles, regulations or similar
legislation), or (iii) a change in any utility rate schedule or tariff approved by any Governmental Authority which in the case
of any of (i), (ii) or (iii), establishes requirements affecting owning, supplying, constructing, installing, operating or
maintaining the System, or other performance of the Seller's obligations hereunder and which has a material adverse effect
on the cost to Seller ofperforming such obligations,provided,that a change in federal, state, county or any other tax law alter
the Effective Date of this Agreement shall not be a Change in Law pursuant to this Agreement.

If any Change in Law occurs that has a material adverse effect on the cost to Seller of perfomiing its obligations under this
Agreement, then the Parties shall, within thirty (30) days following receipt by Purchaser from Seller of notice of such Change
in Law, meet and attempt in good faith to negotiate amendments to this Agreement as are reasonably necessary to preserve
the economic value of this Agreement to both Parties. If the Parties are unable to agree upon such amendments within such
thirty (30) day period, then Seller shall have the right to terminate this Agreement without further liability to either Party
except with respect to payment of amounts accrued prior to termination.

10. Relocation of Sys!e__n!.

If Purchaser ceases to conduct business operations at and/or vacates the Facility or is prevented Mm operating the System at
the Facility prior to the expiration of the Term, Purchaser shall have the option to provide Seller with a mutually agreeable
substitute premises located within the same Utility district as the terminated System or in a location with similar Utility rates
and Insulation. Purchaser AMI provide at least sixty (60) but not more than one hundred eighty (180) days prior written
notice prior to the date that it wants to make this substitution. In connection with such substitution, Purchaser shall execute
an amended agreement that shall have dl of the same terms as this Agreement except for the (i) Effective Date; (ii) License,
which will be amended to grant rights 'up the real property where the System relocated to; and (iii) Term, which will be the
remainder of the Term of this Agreement and such amended agreement shall be deemed to be a continuation of this
Agreement without termination. Purchaser shall also provide any new Purchaser, owner, lessor or mortgagee consents or
releases required by Seller or Seller's Financing Parties in connection with the substitute facility. Purchaser shall pay all
costs associated with relocation of the System, including all costs and expenses incurred by or on behalf of Seller in
connection with removal of the System from the Facility and installation and testing of the System at the substitute facility
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and all applicable interconnection fees and expenses at the substitute facility, as well as costs of new title search and other
out-of-pocket expenses connected to preserving and retiling the security interests of Seller's Financing Parties in the System.
Seller shall remove the System ti'om the vacated Facility prior to the termination of Purchaser's ownership, lease or other
rights to use such Facility. Seller will not be required to restore the Facility to its prior condition but shall promptly pay
Purchaser for any damage caused by Seller during removal of the System, but not for normal wear and tear. If the substitute
facility has inferior Insulation as compared to the original Facility, Seller shall have the right to make an adjustment to
Exhib i t  1 such that Purchaset"s payments to Seller are the same as if the System were located at the original Facility. If
Purchaser is unable to provide such substitute Facility and to relocate the System as provided, any early termination will be
treated as a default by Purchaser.

11. Removal of  Svsiem at Expiration.

Upon the expiration or earlier termination of this Agreement (provided Purchaser does not exercise its purchase option),
Seller shall, at its expense, remove all of its tangible property comprising the System from the Facility on a mutually
convenient date but in no event later than ninety (90) days alto the expiration of the Term, The Facility shall be returned to
its original condition, except for System mounting pads or other support structures, which may be left in place, and ordinary
wear and tear. In no case shall Seller's removal of the System aiTect the integrity of Purchases root; which shall be as leak
proof as it was prior to removal of the System. Seller shall leave the Facility 'm neat and clean order. If Seller fails to remove
or commence substantial efforts to remove the System by such agreed upon date, Purchaser shall have the right, at its option,
to remove the System to a public warehouse and restore the Facility to its original condition (other than System mounting
pads or other support structures and ordinary wear and tear) at Scller's cost. Purchaser shall provide sufficient space for the
temporary storage and staging of tools, materials and equipment and for the parking of construction crew vehicles and
temporary construction trailers and facilities reasonably necessary during System removal.

11 Intentionally Deleted.

13. Default. Rennledies and Damages.

a. Default . Any Party that fails to perform its responsibilities as listed below or experiences any of the circumstances
listed below shall be deemed a "Defaulting Party" and each event of deihult shall be a "Del'aultEvent":

(1) failure of a Party to pay any amount due and payable under this Agreement, other thmi an amount
that is subject to a good faith dispute, within ten (10) days following receipt of written notice from
the other Party (the "Non-Defaulting Par13r") of such failure to pay ("Payment Default");

(2) failure of a Party to substantially perform any other material obligation under this Agreement
within thirty (30) days following receipt of  written notice f rom the Non-Default ing Party
demanding such cure, provided. that such thirty (30) day cure period shall be extended (but not
beyond ninety (90) days) if and to the extent reasonably necessary to cure the Default Event, if (i)
the Defaulting Party initiates such cure with the thirty (30) day period and continues such cure to
completion arid (ii) there is no material adverse affect on the Non-Defaulting Party resulting from
the failure to cure the Default Event;

(3) if  any representation or warranty of a Party proves at any time to have been incorrect in any
material respect when made and is material to the transactions contemplated hereby, if the effect
of such incorrectness is not cured within MW (30) days following receipt of written notice 'Nom
the Non-Defaulting Party demanding such cure,

Purchaser loses its rights to occupy and enjoy the Premises; or(4)

(5) a Party, or its guarantor, becomes insolvent or is a party to a bankruptcy, reorganization,
insolvency, liquidation, receivership, dissolution, winding-up or relief of debtors, or Amy general
assignment for the benefit of  creditors or other similar arrangement or any event occurs or
proceedings are tdcen in any jurisdiction with respect to the Party which has a similar effect.

(6) Purchaser prevents Seller from installing the System or otherwise failing to perfomr in a way that
prevents the delivery of electric energy from the System. (Such Default Event shall not excuse
Purchaser's obligations to make payments that otherwise would have been due under this
Agreement.)

b. Remedies.
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(1) Remedies for Payment Default.. If a Payment Default occurs, the Non-Defaulting Party may
suspend performance of its obligations under this Agreement. Further, the Non-Defaulting Party
may pursue any remedy under this Agreement, at 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 Payment Default.

(2) Remedies for Other Defaults. On the occurrence of a Default Event other than a Payment Default,
the Non-Defaulting Party may pursue any remedy under this Agreement, at law or in equity,
including an action for damages and termination of this Agreement or suspension of performance
of its obligations under this Agreement, upon Eve (5) days prior written notice to the Defaulting
Party following the occurrence of the Default Event. Nothing herein shall limit either Party's right
to collect damages upon the occurrence of a breach or a default by the other Party that does not
become a Default Event.

(3) Damages _Upon Termination by Default. Upon a termination of this Agreement by the Non-
Defaulting Party as a result of a Default Event by the Defaulting Party, the Defauiting Party shall
pay a Termination Payment to the Non-Defaulting Party determined as follows (the "Termination
Payment"):

A. Purchaser. 1f Purchaser is the Defaulting Party and Seller terminates this Agreement, the
Termination Payment to Seller shall be equal to the sum of (i) the termination value set
forth inElllliblt 1 (the "Termination Value") for such Contract Year, (ii) removal costs
as provided inSection 13nn(3vciand (iii) any and all other amounts previously accrued
under this Agreement arid then owed by Purchaser to Seller. The Parties agree that actual
damages to Seller in the event this Agreement terminates prior to the expiration of the
Term as the result of an Default Event by Purchaser would be difficult to ascertain, and
the applicable Termination Value set forth inExhibit 1 is a reasonable approximation of
the damages suffered by Seller as a result of early termination of this Agreement. The
Termination Pqnnent shall not be less than zero.

B. Seller. If Seller is the Defaulting Party and Purchaser terminates this Agreement, 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 reasonably expected cost of
electric energy from the Utility over the Contrast Price for the reasonably expected
production of the Facility for the remainder of the Initial Term or the then current
Additional Term, as applicable; (ii) all costs reasonably incurred by Purchaser in re-
converting its electric supply to service tom the Utility; (iii) any removal costs incurred
by Purchaser, and (iv) any and Adi other amounts previously accrued under this
Agreementand then owed by Seller to Purchaser. The Termination Payment shall not be
less than zero.

c. Obligations Followilvs Termination. If a Non-Defaulting Party terminates this
Agreement pursuant to this Section 13(blf3l(Cl, then following such termination, Seller
shall, at the sole most and expense of the Defaulting Party, remove the equipment (except
for mounting pads and support structures) constituting the System. The Non-Defaulting
Party shall take all cornrnercially reasonable efforts to mitigate its damages as the result
of Default Event.

14. Representations and Wananties.

a. General Representations and Warranties. Each Party represents and warrants to the other the following:

(1) Such Party is duly organized, validly existing and in good standing under the laws of the
jurisdiction of its formation; the execution, delivery and performance by such Party of this
Agreement have been duly authorized by all necessary corporate, par1:nership or limited liability
COIHPMY a<=tiGI1, as applicable, and do not and shall not violate any law; and this Agreement is
valid obligation of such Party, enforceable against such Party in accordance with its terms (except
as may be limited by applicable bankruptcy, insolvency, reorganization, moratorium and other
similar laws now or hereafter in etiect relating to creditors' rights generally).
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(2) Such Party has obtained all licenses, authorizations, consents and approvals required by any
Governmental Authority or other third party and necessary for such Party to own its assets, carry
on its business and to execute and deliver this Agreement; and such Party is in compliance with all
laws that relate to this Agreement in all material respects.

h. Pun-ehaser's Representations and Warranties. Purchaser represents and warrants to Seller the following:

(1) License. Purchaser has the iiull right, power and authority to gram! the License contained in
Section 8(al. Such got of the License does not violate any law, ordinance, rule or other
governmental restriction applicable to Purchaser or the Facility and is not inconsistent with and
will not result in a breach or default under any agreement by which Purchaser is bound or that
affects the Facility.

(2) other Atzreements. Neither the execution and delivery of this Agreement by Purchaser nor the
performance by Purchaser of any of its obligations under this Agreement conflicts with or will
result in a breach or default under any agreement or obligation to which Purchaser is a party or by
which Purchaser or the Facility is bound.

(3) Accuracy of Information. All information provided by Purchaser to Seller, as it pertains to the
Facility's physical configuration, Purchaser's planned use of the Facility, and Purchaser's
estimated electricity requirements, is accurate in all material respects.

(4) Purchaser_§_tatus, Purchaser is not a public utility or a public utility holding company and is not
subject to regulation as a public utility or a public utility holding company.

No Pool Use. No electricity generated by the System will be used to heat a swimming pool.(5)

15. System Damage a d Insurance.

System Damage.a.

(1) Seller's Obligations. If the System is damaged or destroyed other than by Purchaser's negligence
or willful misconduct, Seller shall promptly repair and restore the System to its pre-existing
condition; provided, however, that if more than fifty percent (50%) of the System is destroyed
during the last five (5) years of the Initial Term or during any Additional Term, Seller shall not be
required to restore the System, but may instead terminate this Agreement, unless Purchaser agrees
(i) to pay for the cost of such restoration of the System or (ii) to purchase the System "AS-IS" at
the greater of (A) then current fair market value of the System and (B) the sum of the amounts
described inSection I3.b(3)A)(il (using the date of purchase to determine the appropriate Contract
Year) andSection ]3_b(3lA1iiii)_

(2) Purehaser'_s Qbligations. If the Property on which the system is mounted is damaged or
destroyed by casualty of any kind or any other occurrence other than Sella's negligence or willful
misconduct, such that the operation of the System and/or Purchaser's ability to accept the electric
energy produced by the System are materially impaired or prevented, Purchaser shall promptly
repair and restore the Property to its pre-existing condition;provided. however, that if more than
50% of the Propelty is destroyed during the last live years of the Initial Term or during any
Additional Term, Purchaser may elect either (i) to restore the Property or (ii) to pay the
Termination Value set forth inExhibit 1 and all other costs previously accrued but unpaid under
this Agreement and thereupon terminate this Agreement.

b. Insurance Coverage At all times during the Term, Seller and Purchaser shall maintain the following insurance:

5, Seller's Insurance. Seller shall maintain (i) comprehensive general liability insurance with coverage of at
least $1,000,000 per occurrence and 52,000,000 annual aggregate, (ii) employer's liability insurance with
coverage of Ar least $1,000,000 (iii) worker's compensation ihsurancc as required by law; and (iv) property
insurance on the System for the full replacement cost thereof

ii. Purchaser's Insurangg.Purchaser shall maintain (i) comprchehsive general liability insurance with coverage
of at least $1,000,000 per occurrence and $2,000,000 annual aggregate, (ii) employer's liability insurance
with coverage fat least $1,000,000 and (iii) worker's compensation insurance as required by law.
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c. Policv Provisions. All instance policies provided hereunder shall (i) contain a provision whereby the insurer
agrees ro give the party not providing the insurance thirty (30) days (ten (10) days in the event of non-payment of
premiums) written notice before the insurance is cancelled, terminated or materially alter, (ii) be written on an
occurrence basis, (iii) with respect to the casualty insurance policies, name Seller as loss payee thereunder, (iv) with
respect to the liability insurance policies, include the other Party as an additional insured as its interest my appear,
(iv) include waivers of subrogation, (v) provide for primary coverage without right of contribution from any
insurance of the other Party, and (vi) be maintained with companies either rated no less than A- as to Policy
Holder's Rating in the current edition of Best's Insurance Guide or otherwise reasonably acceptable to the other

party,

d. Certificates. Within thirty (30) days after execution of this Agreement arid upon the other Party's request and
annually thereafter, each Party shall deliver the other Party certificates of insurance evidencing the above required

coverage.

e. Deductibles. Unless and to the extent that a claim is covered by an indemnity set forth in this Agreement, each
Party shall be responsible for the payment of its own deductibles.

16. Ownership: Option to Purchase-

B. Ownership of System. Throughout the Tenn, Seller shall be the legal and beneficial owner of the System at all
times, including all Environmental Attributes, and the System shall remain the personal property of Seller and shall
not attach to or be deemed a part 012 or fixture to, the Facility or the Premises. Each of the Seller and Purchaser
agree that the Seller is the tax owner of the System and all tax filings and reports will be filed in a manner consistent
with this Agreement. The System shall at all times retain the legal status of personal property as defined under
Article 9 of the Uniform Commercial Code. Purchaser covenants that it will use commercially reasonable efforts to
place all parties having an interest in or a mortgage, pledge, lien, charge, security interest, encumbrance or other
claim of any nature on the Facility or the Premises on notice of the ownership of the System and the legal status or
classification of the System as personal property. If there is any mortgage or fixture tiling against the Premises
which could reasonably be construed as prospectively attaching to the System as a TExture of the Premises, Purchaser
shall provide a disclaimer or release from such lienholder. If Purchaser is the fee owner of the Premises, Purchaser
consents to the tiling of a disclaimer of the System as a fixture of the Premises in the office where real estate records
are customarily filed in the jurisdiction where the Facility is located. If Purchaser is not the fee owner, Purchaser
will obtain such consent lion such owner. Purchaser agrees to deliver to Seller a non-disturbance agreement in a
furn reasonably acceptable to Seller from the owner of the Facility (if the Facility is leasedby Purchaser), any
mortgagee with a lien on the Premises, and other Persons holding a similar interest in the Premises.

h. Option to Purchase At the end of the sixth (6th) and tenth (10th) Contract Years and at the end of the Initial Term
and each Additional Terrel, so long as Purchaser is not in default under this Agreement, Purchaser may purchase the
System Bram Seller on any such date for a purchase price equal to (i) with respect to an option exercised at the end
of the sixth (6th) or tenth (10th) Contract Years or at the end of the Initial Term, the greater of (A) the amount set
forth at such time in the Purchase Option Price schedule inExhibit 1, and (B) the Fair Market Value of the System,
and (ii) with respect to an option exercised at the end of. an Additional Tem the Fair Market Value of the System.

The "Fair Market Value" of the System shall be determined by mutual agreement of Purchaser and Seller,
provided, however, if Purchaser and Seller cannot agree to a Fair Market Value within thirty (30) days after
Purchaser has exercised its option, the Parties shall select a nationally recognized independent appraiser with
experience arid expertise in the solar photovoltaic industry to determine the Fair Market Value of the System. Such
appraiser shall act reasonably and in good faith to determine the Fair Market Value of the Systan on an installed
basis and shall set forth such determination in a written opinion delivered to the Parties. The valuation made by tile
appraiser shall be binding upon the Parties in the absence of fraud or manifest error. The costs of the appraisal shall
be borne by the Parties equally. Purchaser must provide a notzihcation to Seller of its intent to purchase at least
ninety (90) days and not more than one hundred eighty (180) days prior to the end of the applicable Contract Year or
the Initial Term or Additional Term, as applicable, and the purchase shall be complete prior to the end of the
applicable Contract Year or the Initial Tenn or Additional Term, as applicable. Upon purchase of the System,
Purchaser will assume complete responsibility for the operation and mdntenanoe of the System and liability for the
performance of the System, and Seller shall have no further liabilities or obligations hereunder.

Indemrutitication and Limitations Of Liahllitv.17.

4 I Ia. General. Each Party (the "Ind ifying Party") shall defend, indemnify and hold harmless the other Party and the
directors, officers, shareholders, partners, members, agents and employees of such other Party, and the respective
affiliates of each thereof (collectively, the "Indenmnitied Partles"), from and against all loss, damage, expense,
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liability and other claims, including court costs and reasonable attorneys' fees (collectively, "Liabilities") resulting
&om any third party actions relating to the breach of any representation or warranty set forth inSection 14and from
injury to or death of persons, and damage to or loss of property to the extent caused by or arising out of the negligent
acts or omissions of or the willful misconduct0£ the Indemnifying Party (or its contractors, agents or employees) in
connection with this Agreement, provided, however, that nothing herein shall require the indemnifying Party to
indemnify the Indemnified Party for any Liabilities to the extent caused by or arising out of the negligent acts or
omissions o£ or the willful misconduct 0£ the Indemnified Party, ThisSection 17(41however, shall not apply to
liability arising from any form of hazardous substances or other environmental contamination, such matters being

addressed exclusively by Section 17(c).

b. Notice Qlld Participation m Third Parle Claims. The indemnified parry shall give the indemnifying pay written
notice with respect to any Liability asserted by a third party (a "Clainu"), as soon as possible upon the receipt of
information of any possible Claim or of the commencement of such Claim. The indemnifying Party may assume the
defense of any Claim, at its sole cost and expense, with counsel designated by the Indemnifying Party and
reasonably satisfactory to the Inciemnitied Party. The Indemnified Party may, however, select separate counsel if
both Parties are defendants in the Claim and such defense or other form of participation is not reasonably available
to the indemnifying Party. The indemnifying Party shall pay the reasonable attorneys' fees incured by such
separate counsel until such time as the need for separate counsel expires. The Indemnified Party may also, at the
sole cost and expense of the Indemnifying party, assume the defense of any Claim if the Indentifying Party fails to
assume the defense of the Claim within a reasonable time. Neither Party shall settle any Claim covered by this
Section 1'/(bl unless it has obtained the prior written consent of the other Party, which consent shall not be
unreasonably withheld or delayed. The Indentifying Party shall have no liability under this Section 17lbi for any
Claim for which such notice is not provided if that the failure to give notice prejudices the Indemnifying Party.

c. Environmental Indemnification. Seller shall indemnity, defend and hold harmless all of Purcl-taser's Indemnified
Parties from and against all Liabilities arising out of or relating to the existence at, on, above, below or near the
License Area of any Hazardous Substance (as defined inSection l7(cl(il]to the extent deposited, spilled, released or
othewvise caused by Seller or any of its contractors or agents, Purchaser shall indemnify, defend and hold harmless
all of Seller's indemnified Parties from and against all Liabilities arising out of or relating to the existence at, on,
above, below or near the Premises of any Hazardous Substance, except to the extent deposited, spilled, released or
otherwise caused by Seller or any of its contractors or agents. Each Party shall promptly notify the other Party if it
becomes aware of any deposit, spill or release of any Hazardous Substance on or about the License Area or the
Premises generally.

i. "Hazardous Substance" means any chemical, waste or other substance (a) which now or hereafter
becomes defined as or included in the definition of "hazardous substances," "hazardous wastes,"
"hazardous materials," "extremely hazardous wastes," "restricted hazardous wastes," "toxic substances,"
"toxic pollutants," "pollution," '*pollutants," "regulated substances," or words of similar import under any
laws pertaining to the environment, health, safety or welfare, (b) which is declared to be hazardous, toxic,
or polluting by any Govemrnenta] Authority, (c) exposure to which is now or hereatta prohibited, limited
or regulated by any Governmental Authority, (d) the storage, use, handling, disposal or release of which is
restricted or regulated by any Governmental Authority, or (e) for which remediation or cleanup is required

by any Governmental Authority.

d. Limitations on Liability.

i . No Consequential Damages. Neither Party nor its directors, officers, shareholders, partners, members,
agents and etnployees subcontractors or suppliers shall he liable for any indirect, special, incidental,
exemplary, or consequential loss or damage of any nature arising out of their performance or non-
performance hereunder even if advised of such.

i i . Actual Damages_. Selier's aggregate liability under this Agreement arising out of or in connection with the
paibrmance or non-performance of this Agreement shall not exceed the lesser of (A) the total payments
made by Purchaser under this Agreement as of the date that the events that first gave rise to such liability
occurred; and (B) the total of the prior twelve (12) monthly payments preceding the date that the events that
Erst gave rise to such liability occurred. The provisions of thisSection (17l(dl(ii}shall apply whether such
liability arises in contract, tort (including negligence), strict liability or otherwise. Any action against
Seller must be brought within one (1) year alter the cause faction accrues.

18. Force Maieure.
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a. "Force Msjeure" means any event or circumstances beyond the reasonable control of and without the fault or
negligence of the party claiming Force Majeure. It shall include, without limitation, failure or interruption of the
production, delivery or acceptance of electricity due to: an act of god; war (declared or undeclared), sabotage, riot;
insurrection; civil unrest or disturbance, military or guerilla action; terrorism, economic sanction or embargo, civil
strike, work stoppage, slow-down, or lock-out, explosion; tire; earthqudce, abnormal weather condition or actions of
the elements; hurricane; flood; lighting; wind; drought; the binding order of any Governmental Authority (provided
that such order has been resisted in good faith by all reasonable legal means); the failure to act on the part of any
Governmental Authority (provided that such action has been timely requested and diligently pursued); unavailability
of electricity from the utility grid, equipment, supplies or products (but not to the extent that any such availability of
any of the foregoing results from the failure of the Party claiming Force Majeure to have exercised reasonable
diligence); and failure of equipment not utilized by or under the control of the Party claiming Force Meieure.

b.

349.

Except as otherwise expressly provided to the contrary in this Agreement, if either Party is rendered wholly or partly
unable to timely perform its obligations under this Agreement because of Force raceme event, that Party shall be
excused from the performance affected by the Force Mzgieure event (but only to the extent so affected) and the time
for performing such excused obligations shall be extended as reasonably necessary;provided, that: (i) the Party
affected by such Force Majeure event, as soon as reasonably practicable after obtaining knowledge of the occurrence
of the claimed Force Majeure event, gives the other Party prompt oral notice, followed by a written notice
reasonably cl bribing the event; (ii) the suspension of or extension of time for performance is of no greater scope
and of no longer duration than is required by the Force Majeure event; and (iii) the Party affected by such Force
Majeure event uses all reasonable efforts to mitigate or remedy its inability to perform as soon as reasonably
possible. Seller shall not be liable for any damage to the System or the Facility resulting from a Force Majeure
event. The Term shall be extended day for day for each day performance is suspended due to a Force Majeure

event.

c. Notwithstanding anything herein to the contrary, the obligation to make any payment due under this Agreement
shall not be excused by a Force Majeure event.

d. If a Force Majeure event continues for a period of one hundred (180) days or more within a twelve (12) month
period and prevents a material part of the performance by a Party hereunder, the Party not claiming the Force
Meieure shall have the right to terminate this Agreement without fault or further liability to either Party (except for
amours accnred but unpaid).

19. Assignment amt Financing.

a. Assignment. This Agreement may not be assigned in whole or in part by either Party without the prior written
consent of the other Party, which consent shall not be um'e8sol:18hly withheld or delayed. Notwithstanding the
foregoing, Seller may, without the prior written consent of Purchaser, (i) assign, mortgage, pledge or otherwise
collslterally assign its interests in this Agreement to any Financing Party, (ii) directly or indirectly assign this
Agreement to an aitiliate of Seller, (iii) assign this Agreement to any entity through which Seller is obtaining
financing or capital for the System and (iv) assign this Agreement to any person succeeding to all or substantially all
of the assets of Seller (provided that Seller shall be released from liability hereunder as a result of any of the
foregoing permitted assignments only upon assumption of Seller's obligations hereunder by the assignee).
Purchaser's consent to any other assignment shall not be unreasonably withheld if Purchaser has been provided with
reasonable proof that the proposed assignee (x) has comparable experience in operating and maintaining
photovoltaic solar systems comparable to the System and providing services comparable to those contemplated by
this Agreement and (y) has the financial capability to maintain the System and provide the services contemplated by
this Agreement in the manner required by this Agreement. This Agreement shall be binding on and inure to the
benefit of the successors and permitted assigrrees.

b. Financing. The Parties acknowledge that Seller may obtain constnrction and long-term financing or other credit
support from lenders or third parties ("Financing Parties") in connection with the installation, construction,
ownership, operation arid maintenance of the System. Both Parties agree in good faith to consider and to negotiate
changes or additions to this Agreement that may be reasonably requested by the Financing PayNes;provided, thaN
such changes do not alter the fundamental economic terms of this Agreement. The Parties also agree that Seller may
assign this Agreement to the Financing Parties as collateral, and in connection with arty such assignment, Purchaser
agrees to execute a consent to assignment in customary form and reasonably acceptable to the Financing Prlrrties.
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20. Contidemntialitv and Publicity.

a. §pnEdentialit[. If either Party provides confidential information, including business plans, strategies, fmanciad
information, proprietary, patented, licensed, copyrighted or trademarked information, and/or technical information
regarding the design, operation and maintenance of the System or of Purchaser's business ("Confidential
Information") to the other or, if in the course of performing under this Agreement or negotiating this Agreement a
Party leads Confidential Information regarding the facilities or plans of die other, the receiving Party shall (a)
protect the Confidential Information from disclosure to third parties with the same degree of cane accorded its own
coniidentiai and proprietary information, and (b) refrain from using such Confidential Information, except in the
negotiation and performance of this Agreement. Notwithstanding the above, a Party may provide such Confidential
Information to its, officers, directors, members, managers, employees, agents, contractors and consultants
(collectively, "Representatives"), and affiliates, lenders, and potential assignees of this Agreement (provided and on
condition that such potential assignees be bound by a written agreement or legal obligation restricting use and
disclosure of Confidential Information), in each case whose access is reasonably necessary to the negotiation and
performance of this Agreement. Each such recipient of Confidential Information shall be informed by the Party
disclosing Confidential Information of its confidential nature and shall be directed to treat such information
confidentially and shall agree to abide by these provisions. In any event, each Party shall be liable (with respect to
the other Panty) for any breach of this provision by any entity to whom that Party improperly discloses Confidential
Information. The terms of this Agreement (but not its execution or existence) shall be considered Confidential
Information for purposes of this Section 20t'a}, except as set fortlt in Section 20(bl. All Confidential Information
shall remain the property of the disclosing Party and shall be returned to the disclosing Party or destroyed alter the
receiving Par-ty's need for it has enrrpired or upon the request of the disclosing Party, Each Party agrees that the
disclosing Party would be irreparably injured by a breach of this Sermon 20(ai by the receiving Party or its
Representatives or other person to whom the receiving Party discloses Confidential Information of the disclosing
Party and that the disclosing Party may be entitled to equitable relief, including injunctive relief and specific
performance, in the event of a breach of the provision of this Section 20(a). To the fullest eoctent permitted by
applicable law, such remedies shall not be deemed to be the exclusive remedies for a breach of this Section 20(al,
but shell be in addition to all other remedies available at law or in equity.

b. Permitted Disclosures. Notwithstanding any other provision in this Agreement, neither Party shall he required to
hold confidential any information that (i) becomes publicly available other than through the receiving Party, (ii) is
required to be disclosed to a Governmental Authority under applicable law or pursuant to a validly issued subpoena
(but a receiving Party subject to any such requirement shall promptly notify the disclosing Party of such requirement
to the extent permitted by applicable law), (iii) is independently developed by the receiving Party or (iv) becomes
available to the receiving Party without restriction from a third party under no obligation of confidentiality, If
disclosure of information is required by a Governmental Authority, the disclosing Party shall, to the extent permitted
by applicable law, notify the other Party of such required disclosure promptly upon becoming aware of such
required disclosure and shall cooperate with the other Party 'm efforts to limit the disclosure to the maximum extent
permitted by law.

21. Goodwill and Publicity. Neither Party shall use any name, trade name, service mark or trademark of the other Party in any
promotional or advertising material without the prior written consent of such other Party. The Parties shall coordinate and
cooperate with each other when making public announcements related to the execution and existence of this Agreement, and
each party shall have the right to promptly review, comment upon and approve any publicity materials, press releases or
other public statements by the other Party that refer to, or that describe any aspect 011 this Agreement. Neither Party shall
make any press release regarding or public announcement or the specific terms of this Agreement (except for tilings or other
statements or releases as may be required by applicable law) without the specific prior written consent of the other Party.
Without limiting the generality of the foregoing, all public statements must accurately reflect the rights and obligations of the
Ptlrties under this Agreement, including the ownership of Environmental Attributes and Environmental Incentives and any
related reporting rights .

General Provisions22.

a. Choice of Law. Arizona law shall govern this Agreement without giving effect to conflict of laws principles.

b. Arbitration a d Atturnevs' Fees. Any dispute arising from or relating to this Agreement shall be arbitrated in
Phoenix, Arizona. The arbitration shall be administered by the AAA in accordance with its Comprehensive
Arbitration Rules and Procedures, and judgment on any award may be entered in any court of competent
jurisdiction. If the Parties agree, a mediator may be consulted prior to arbitration. The prevailing party in any
dispute arising out of this Agreement shall be entitled to reasonable attorneys' fees and costs.
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c. Notices. All notices under this Agreement shall be in writing and shall be by personal delivery, facsimile
transmission, electronic mail, overnight courier, or regular, certified, or registered mail, return receipt requested, and
deemed received upon personal delivery, acknowledgment of receipt of electronic transmission, the promised
delivery date after deposit with overnight courier, or five (5) days after deposit in the mail, Notices shall be sent to
the person identified in this Agreement at the addresses set forth in this Agreement or such other address as either
party may specify in writing. Each party shalldeem a document faxed to it as an original document.

d. Survival. Provisions of this Agreement that should reasonably be considered to survive termination of this
Agreement shall survive. For the avoidance of doubt, surviving provisions shall include, without limitation,Section
8. (Representations and Warranties), Section 701) (No Warranty), Section l5(b) (Insurance), Section 17
(Indemnification), Section 20 (Confidentiality and Publicity), Section 22(a) (Choice of Law), Section 22 Tb)
(Arbitration and Attorneys' Fees), Section 22(c)(Notices), Section 22 (g) (Comparative Negligence),Section 22(h)
(Non-Dedication of Facilities),Section 22(1)(Service Contract), Section 22fk1(No Partnership) Section 22(1)(Full
Agreement, Modification, invalidity, Counterparts, Captions) andsection 22(n)(No Third Party Beneficiaries).

e. Further Assurances. Each of the Parties hereto agree to provide such information, execute and deliver any
instruments and documents and to take such other actions as may be necessary or reasonably requested by the other
Party which are not inconsistent with the provisions of this Agreement arid which do not involve the assumptions of
obligations other than those provided for in this Agreement, to give full effect to this Agreement and to carry out the
intent of this Agreement.

r. Riiitht of Waiver. Each Party, in its sole discretion, shall have the right to waive, defer or reduce any of the
requirements to which the other Party is subject Linder this Agreement at any time;provided, however that neither
Party shall be deemed to have waived, deferred or reduced any such requirements unless such action is in writing
and signed by the waiving Party. No waiver will be implied by any usage of trade, course of dealing or course of
performance. A Party's exercise of any rights hereunder shall apply only to such requirements and on such
occasions as such party may specify and shall in no event relieve the other Party of any requirements or other
obligations not so specified, No failure of either Party to enforce any tern of this Agreement will be deemed to be a
waiver. No exercise of any right or remedy under this Agreement by Purchaser or Seller shall constitute a waiver of
any other right or remedy contained or provided by law. Any delay or failure of a Party to exercise, or any partial
exercise 0th its rights and remedies under this Agreement shall not operate to limit or otherwise affect such rights or
remedies. Any waiver of performance under this Agreement shall be limited to the specific performance waived and
shall not, unless otherwise expressly stated in writing, constitute a continuous waiver or a waiver of iirture
performance.

g. Comparative Negligence. It is the intent of the Parties that where negligence is determined to have been joint,
contributory or concurrent, each Party shall bear the proportionate cost of any Liability.

h. Non-Dedication of Facilities. Nothing herein shall be construed as the dedication by either Party of its facilities or
equipment to the public or any part thereof. Neither Party shall knowingly take any action that would subject the
other Party, or other Party's facilities or equipment, to the jurisdiction of any Governmental Authority as a public
utility or simile entity. Neither Party shall assert in any proceeding before a court or regulatory body that the other
Party is a public utility by virtue of such other Party's performance under this agreement. If Seller is reasonably
likely to become subject to regulation as a public utility, then the Parties shall use all reasonable efforts to
restructure Uleir relationship under this Agreement in a manner that preserves their relative economic interests while
ensuring that Seller does not become subject to any such regulation. If the Parties are unable to agree upon such
restructuring, Seller shall have the right to terminate this Agreement without 1i:Mer liability, and Seller shall
remove the System in accordance withSection 11of this Agreement.

L Estonnel. Either Party hereto, Mahout charge, at any time and from time to time, within five (5) business days otter
receipt of a written request by the other party hereto, shall deliver a written instrument, duly executed, certifying Io
such requesting party, or any other person specified by such requesting Party: (i) that this Agreement is unmodified
and in tell force and effect, or if there has been any modification, that the same is in till force and effect as so
modified, and identifying any such modification; (ii) whether or not to the knowledge of any such party there are
then existing any offsets or defenses in favor of such party against enforcement of any of the terms, covenants and
conditions of this Agreement and, if so, specifying the same and also whether or not to the knowledge of such party
the other party has observed and performed all of the terms, covenants and cclnditions on its part to be observed and
performed, and if not, specifying the same; and (iii) such other information a may be reasonably requested by the
requesting Party. Any written instrument given hereunder may be relied upon by the recipient of such instrument,
except to the extent the recipient has actual Imowledge offhcts contained in the certificate.
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j. Service Contras The Parties intend this Agreement to be a "service contract" within the meaning of Section
7701(e)(3) of the Internal Revenue Code of 1986. Purchaser will not take the position on any tax return or in any
other tilings that is inconsistent with this section of the Code..

k. No Partnerslrip. No provision of this Agreement shall be construed or represented as creating a partnership, trust,
joint venture, fiduciary or any similar relationship between the Parties. No Party is authorized to act on behalf of the
other Path, and neither shall be considered the agent of the other.

1. F ll Agreement, Modification. Invalidity. Counterparts. Captions. This Agreement, together with any Exhibits,
completely and exclusively states the agreement of the parties regarding its subject matter and supersedes all prior
proposals, agreements, or other communications between the parties, oral or written, regarding its subject matter.
This Agreement may be modified only by a writing signed by both Parties. If any provision of this Agreement is
found unenforceable or invalid, such unenforceability or invalidity shall not render this Agreement unenforceable or
invalid as a whole. In such event, such provision shall be changed and interpreted so as to best accomplish the
objectives of such unenforceable or invalid provision within the limits of applicable law. This Agreement may be
executed 'm any number of separate counterparts and each counterpart shall be considered an original and together
shall comprise the same Agreement. The captions or headings 'm this Agreement are strictly for convenience and
shall not be considered in interpreting this Agreement.

m. Forward Contract. The transaction contemplated under this Agreement constitutes a "forward contract" within the
meaning of the United States Bankruptcy Code, and the Panties tilrther acknowledge and agree that each party is a
"forward contract merchant" within the meaning of the Untied States Bankruptcy Code.

n. No Third Partv Beneficiaries. Except as otherwise expressly provided herein, this Agreement and all rights
hereunder are intended for the sole benefit of tile Parties hereto and shall not imply or create any rights on the part
011 or obligations to, any other Person.

End ofboeunrenl

18Solar Services Agreement v.061709



EXHIBIT C



Purchaser: Seller'

Name
and
Address

Scottsdale Uni'ded School District #48
CopperRidge School
3811 n. 4481
.SwttSda1e-AZ-.g504.8---- -

Attention : David Peterson

Name
and
Address

ScarCity Corporation

393 Vintage Park Drive, Suite 140
Foster City, CA 94404
Attention Lease/Lxcense Adm1n1s1Iator

Phone (480)484-6128 Phone (650) 638-1028

Fax (480)484-6294 Fax (650)638-1029

E-mail djpeterson@susd.org E-mail contractadministrator@so1arcity.com

Purchas et
(check one)

x oms the Facility
leases the Facility

*snlawiu

LEGAL APPROVED

INITI 4

DATEL LN, Q

*H £4
'"!Fl»*@'g., .a

Solalility
Solar Se rices Agreement (APS)

This Solar Services Agreement (this "Agreement") is entered into by the parties listedbelow (each a "Party" and collectively the
"Parties") as of thedate signed by Seller below (the"Effective Date").

This Agreement sets forth the terms and conditions of the finance, design installation, operation and maiMenance of the turnkey solar
panel system described inExhibit 2 (the "System") to be installed at.the Purchaser's facility descn'bed 'mExhibit3 (the "Facility").

The exhibits listed below are incorporated by reference and made part of this Agreement.

Exhibit 1
Exhibit 2
Exhibit 3
Exhibit 4
Exhibit 5
Exhibn 6
Exhibit 7

Finance Attachment
System Description
Purchaser's Facility
Delivery Point
License Area
Memorandum of License
General Termsand Conditions (Revised November 2, 2009)

Purchaser;
(.

Solarc'

Signature: M iv .in
9...

3ig'r'1a'tWre"

orpo ion

Printed Name: David Peterson PrintedName: Quxw vo) \!\\\£d1,

Title:Title: Assistant Superintendent
I

Date: 1§® 9c QS Date:

93
lm G

©2009 SolaxCity. All rights resewed.



Contract Year Sfkwh

1

2
3
4

5
6
7

8

9
10

11
12
13

14
15

$00900
$00900
$0.0900
$00900
$00900
$00900
$00900
$00900
$00900
50.0900
$00900
$00900
$00900
$00900
$0.0900

End of Contract Year

e

10

15

Qption Price"

$2,077,527/95
$1 ,79s,145.ss
so ,381 ,241 .98

Exhibit 1
Finance Attachment

1. Term : Fitkeen (15) years, beginning on the Comm<n'cialOperation Date.

z. Additional Terms: Up to Three (3) Additional Terms ofFive (5) years each.

3. Environmental Incentives and Environment Attributes. Notwithstanding anything tO the contrary 'm the Solar Services
Agreement (including, without limitation, Sections 5, 6(a), and 16(a) of the General Terms and Conditions), the
Environmental Incentives a.nd Environmental Attributes (but not the Tax Credits) accrue to Purchaser. Purchaser has, 'm tum,
» assignedpayment otltl1e~Envi1ronrnental~Ineentives-to-Seller;-

4. Contract Price'

5. Condition Satisfaction Date: June 1, 2010

6. Anticipated Commercial Operation Date: November 15, 2010

7. Outside Commercial Operation Date: December 31, 2010

8. Purchase Option Price:

* Higher of Fair Market Value of System or amount specified

Solar Power Purchase Agxeemcnt v. 20091102



Contract Year Termination
Value

1

2
3
4
5
e
7

_8_
9
10
11

12

13

14

15

$4.325,217.76

$3,604,318.59

$2,975,441 .19

$2,463.045.52

$2,013,938.75

$1,542,780.97

$1.400,908.53

$_11318?35_73

$1,232,833.01

$1,143.011 .78

$1 ,048,074.30

$950,812.90

$848,009.49

$740,435.14

$627,849.44

9. Termination Value:

10. Rebate Variance
All prices in this Agreement are calculated based on a rebate of $2.25/W. If the actual rebate
is lower than calculated, prices will be adjustedpro-rata to reflect the a d rebate received.

Solar Power Purchase Agreement v. 20091102



Exhibit 2

System Description

1. System Location:Copper Ridge School 10101 E Thompson Peak Pkwy, Scottsdale, AZ 85259

z. System Size (DC kW): 510 kW

3. Expected First Year Energy Production: 867,000 kph

4. Scope: Tobe defbenninad airercompletion of elnginea'ing sites\1fv° yinspection.

5.

6.

Expected Module(s)° 6,800 FS~2.75 First Solar 75 watt panels

Expected Inverter(s): S8ulConPowergate 500kW

7. Expected Structure: Tobe determined upon completion ofengineeming site survey inspection.

s. Includes: Tobe detea1'n° mcd upon completion of engineering site survey inspection.

9. Excludes' Tobe determined ugpun completion of engineering site survey inspection.

Solar Services Agreement v_20091102



Exhibit 3
Purchaser's Facility

A PARCEL OF l.AND LOCATED IN THE STATE OF ARIZONA, COUNTY OF MARICOPA, vvlTH A SITUS ADDRESS
OF 10101 E THOMPSON PEAK PKVVY, SCOTTSDALE AZ 85255-3300 CURRENTLY OWNED BY SCOTTSDALE
UNIFIED SCHOOL DISTRICT 48 HAVING A TAX ASSESSOR NUMBER OF 217-12-001C AND BEING THE SAME
PROPERTY MORE FULLY DESCRIBED AS PCL OF LD LY W/IN SEC 29 DESC P/F 99-0611021 AND DESCRIBED IN
DOCUMENT NUMBER 611021 RECORDED 06/28/1999.

Solar Services Agreement v.2009l102



Exhibit 4
Delivery point

I
The parties are currently unable to permanently define the access points and the Delivery Point for the System. Upon completion of
final design, the parties shall amend dlis Exhibit to accurately reflect the access anddeliverypoints.

Solar Services Agreement v. 20091102



Exhibit 5
License Area

The parties are currently unable to permanently define the access points and the Delivery Point for the System. Upon completion of
final design, the parties shall amend this Exhibit to accurately retleczt the access and delivery points.

Solar Services Agrcenvmt v. 20091102



Exhibit 6
Memorandum of License

RECORDING REQUESTED BY AND WHEN
RECORDED RETURN TO:
Solarcity Corporation
393 Vintage Park Drive,Suite 140
Foster City, CA 94404
Attention: Lease/License Administrator

)
)
)
)
)
)
>

(space above this line reserved for recorder's use)

..-.T---;..-.-v--- ._ vv- -f-»  _--»  » --\ , _

MTHIS MEMORANDUM OF LICENSE is made and entered into this2 z day of 2009, by and between
Scottsdale Unified School District #48 Desert Copper Ridge School, whose address is 381] N 44'h, Scottsdale, AZ
850I8("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 California
, described 'mExhibit A attached m and 'incorporated herein by reference.

B. Licensor and Licensee have entered into a Solar Power Purchase Agreement dated on or about the Effective Date
(the "Agreement") under which Licensee is selling energy generated by a photovoltaic electric generating system
(the "Systera") to Licensor. The Agreement is for a term of Fifteen (l5) years, beginning on the E5lective Date and
ending on the Fifteen (15) year anniversary of the Commercial Operation Date with an option to extend the
Agreement for up to Three (3) extended terms of Five (5) years each. Pursuant to the Agreement, Licensor has
granted Licensee an irrevocable, non-exclusive license ("License") over the Premises for the purposes and on the
tempsset forth 'm the Agreement.

Licensor and Licensee agree as follows :

I. Licensor hereby gliantSto Licensee the License over the Premises on and subject to the terms and conditions set
fourthin the Agreement which is incorporated herein by reference.

2. The term of the License begins on the Effective Date and continues until one hundred and twenty (120) days after
the termination of the Agreement.

3. This Memorandum of License shall not be deemed 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 Agreement and
this Manoxandum, the rems of the License and/or the Agreement, as applicable, shallcohtroll

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

LICENSOR LICENSEE

SOLARCITY CORPORATIONSCOTTSDALE UNIFIED SCHOOL DISTRICT
#48 /COPPER RIDGE SCHOOL

<a-

»
I 4)

By: 4D y.  \ g

Name: David Peterson
Title: Assistant Supewintlendent II Hz

[REA/L4l1VDER OF PAGE INTENTIONALLY LEFT BLANK
ACKNOWLEDGEMENT PAGE FGLLOWS]

Solar Sexviccs Agrsemaxt v.20091102
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)
) ss.

STATE OF ARIZONA

COUNTY OF MARICOPA )

On`()f€ (M Ber f aeforeme, lélw WCLZSGvZIT Notary Public, pasonadly app¢BI¢d /@l v,1who
proved to me on the basis of satisfactory evidencoto be do pason(s) whose na1ne(s) is/are subscribed to the within instrument and
aclmowledged to me that he/she/they executed the same 'm his/her/their authorized capacity(ies), and that by his/herltheir signature(s)
on the instrument the pel'son(s), or theentity upon behalf of which the pe1'son(s) acted, executed the ihstnunent.

I certify under PENALTY OF PERJURY under the laws of the State of Arizona that the foregoing paragraph is true and
correct. .| L-

v I s d. doff if

ijI
(l u iii Cr

Signatureof Notary Public

STATE OF )
) as.

COUNTY OF

6%
41//.4144 )

Go lb 2' Z? f  . beforeme, A"'I¢4;'Noiary Public, personally appeared f / 4 / M 8 ,who
proved to me on the basis of satisfactory evidence to be the person;Ls§"ivhose name_(,s3 isrgne-silbseribed to the within instrument and
acknowledged to me Thai he/__§he{Iheyexecutedthe samein hisflaeif/l&1eir'31uthorized capacity/(ies), and that by him&°#!h»Hiiwm
on the instrument the person§s9;6r the entity upon behalf of which the pemon ct executed the instrument.

I certiiirunderPENALTY OF PERJURYunder the lawsof the State of 4/wm that the foregoing paragraph istrue
and correct.

WITNESSmy handand official seal.

Signature of Notary Public

PQ
4

,;_.;
415 ¢»"

~:x /4r'!̀ 135"~"T.. 1

' v£vn16k1.'u0nNsn L
COMM. #1847938 z

notary Public-california 3
sanmateoCouny .a

F§xpl;es_May_..,3.l£,l

So lar  Se r v ice s Agneemeul v.20091 I 0 2



Exhibit A
To Memorandum of License

Legal Description ofPremises

That certain real property located inthe County of Maricopa, State of Arizona,described as follows:

A PARCEL OF LAND LOCATED IN THE STATE OF ARIZONA, COUNTY OF MARICOPA, WITH A SITUS ADDRESS
OF 10101 E THOMPSON PEAK PKVW, SCOTTSDALE AZ 85255-3300 CURRENTLY OWNED BY SCOTTSDALE
UNIFIED SCHOOL DISTRICT 48 HAVING A TAX ASSESSOR NUMBER OF 217-12-001C AND BEING THE SAME
PROPERTY MORE FULLY DESCRIBED AS PCL OF LD LY WaIN SEC 29 DESC P/F 99-0611021 AND DESCRlBED IN
DOCUMENT NUMBER811021 RECORDED 05/28/1999.

Solar Services Agreement m2009 l102



Exhibit 7

Solar Services Agreement General Terms and Conditions

Revised November2, 2009

Purpose: The purpose of this Agreement is to set forth the terms and conditions by which Sola1City will provide the
Purchaser with the financing, design, installation, operation and maintenance of a solar panel system at Plrrchaser's Facility.

1. Definitions and Interpretation: Unless otherwise defined or required by the content in which any term appears: (a) the
singular includes the plural and vice versa, (b) the words "herein," "hereof' and "hereunder" refer to this Agreement as a
whole and not to any particular section or subsection of this Agreement; (c) references to any agreement, document or
instrument mean such agreement, document or instrument as amended, modified, supplemented or replaced from time to
time and (d) 19._§vords include includes and nncludxng mean inclucle includes and lncludmlggsvidmoutjtmnauort
The captions or headings in this Agreement are strictly for convenience and shall not be considered in interpreting this
Agreement.

2. Finance. Design. Development and Operation of Solar Panel Svstem. Seller shall provide for Buyer the Financing,
design, development and operation of the System during the Initial Tenn and any Additional Tenn (as deaned in Exhibit 1,
and collectively the "Term"). At the end of the sixth (6th) and tenth (lath) Contract Years and at the end of the Initial Term
and each Additional Tenn, so long 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. Term and Termination.

a. Initial Term. The initial term ("Initial Tenn") of this Agreement shall commence on the Commercial Operation
Date (as defined below) and continue for the length of time specified in Exhibit 1, unless earlier terminated as
provided for 'm this Agreement. The "Commercial Operation Date" is the date Seller gives Purchaser written
notice that the System is mechanically complete and capable of providing electric energy to the Delivery Point.
Upon Pu.rchaser's request, Seller will give Purchaser copies of certificates of completion or similar documentation
i ron Seller'scontractor and the interconnection or similar agreement with the Utility. This Agreement is effective
as of the Effective Date and Purchaser's failure to enable Seller to provide the electric energy by preventing it Hom
installing the System or otherwise not performing shall not excuse Purchaser's obligations to make payments that
otherwisewould have been due under this Agreement.

b. Additional Terms. If Purchaser has not exercised its option to purchase the System by die end of the Initial Term,
either Party may give the other Party written notice of its desire to extend this Agreement on the terms and
conditions set forth herein for the number and length of additional periods specified in Exhibit l (each an
"AdditionalTel'm"). Such notice shall be given, if at all, not more than one hundred twenty (120) and not less than
sixty (60) days before the last day of the Initial Term or the then current Additional Term, as applicable. The Party
receiving the notice requesting an Additional Term shall respond positively or negatively to that request in writing
within thirty (30) days after receipt of the request. Failure to respond within such thirty (30) day period shall be
deemed arejectionof the o&"er for an Additional Term. If both Paxdes agree to an Additional Term, die Additional
Term shall begin inunediately upon the conclusion of the then current term or Additional Tenn on the same terns
and conditions as set forth in this Agreement. If the Party receiving the request for an Addidonad Term rejects or is
deemed to reject the Erst party's offer, this Agreement shall terminate at the end of the Initial Term (if the same has
not been extended) or the then current Additional Tenn.

4. Billing and Payment.

a. Mqnthlv Charges. The Purchaser and Seller agree that Purchaser will take title to ad] electric energy that the
System generates from the moment the System produces such energy and that such energy shall be delivered to
Purchaser at the delivery point identified on Exhibit 4 (the "Delivery Point").Purchaser shall purchase all such
electric energy as and when produced by the System. Each month Purchaser shall pay Seller 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 a fair and reasonable price in light of the benefit that the Purchaser
receives under this Agreement The parties agree that the benefit to Purchaser under this Agrarnent is best
measured with relationship to the electricity that the System produces and as such the monthly payment will be
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equal to the applicable $/kwh rate multiplied by the number of kph of energy generated during the applicable
month, as measured by die Systemmeter.

b. Monthlv Invoices. Seller shall invoice Purchaser monthly. Such monthly invoices shall state (i) the amount of
electric energy produced by the System as measured by the System meter, (ii) the rates applicable to, and charges
incurred by, Purchaser under this Agreement and (iii) the total amour due from Purchaser.

c. Utilltv Invoices. Purchaser shall authorize the Utility to send to Seller duplicates of any bills sent to Purchaser. If
Utility does not permit duplicate bills to be sent to Seller, Purchaser shall, promptly upon receipt of each bill, make a
photocopy of each bill and mail the copy to Seller. Purchaser shall pay dl charges assessed by the Utility to the
Facility.

e. Taxes. Purchaser shall either pay or reimburse Seller for any and all taxes assessed on the generation, sale, delivery
or consmnption of electric energy produced by the System or the interconnection of the System to the Utility's

__ _eleeu'ic, distribmionsystem,_including_p1mpe115L.teLxes_3;1Llh9-_Sy5_t§m,_ providecl however 11reh4ser_1~_dl_l_not be
required to pay or reimburse Seller for any taxes during periods when the System fails to deliver electric energy to
Purchas for reasons other than Force Majeure. For purposes of this Section 4(.cl,"Taxes" means any federal, state
and local ad valorem, property, occupation, generation, privilege, sales, use, consumption, excise, transaction, and
other taxes, regulatory fees, surcharges or other similar charges but shall not include any income taxes or similar
taxes imposed on net revenues imposed on Seller due to the sale of energy under this Agreement, which shall be
Seller's responsibility.

f_ Payment Terms. Al l amounts due under this Agreement shall be due and payable net twenty (20) days Hom 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 one-half percent (2.5%) over the Prime Rate (but not to exceed the maximum
rate permitted by law).

5. Environmental Attributes and EnviroNmental Incentives.

Unless otherwise specified onExhibit 1, Seller is the owner of all Environmental Attributes and Environmental Incentives
and is entitled to the benefit of all Tax Credits, and Purchaser's benefits under this Agreement do not include the right to the
Environmental Attributes, Environmental Incentives or the right to Tax Credits or any other attributes of ownership and
operation of the System, all of which shall be retained by Seller. Purchaser shall cooperate with Seller in obtaining, securing
and transferring all Environmental Attributes and Environmental Incentives and the benefit of all Tax Credits, including by
using the electric energy generated by the System in a manner necessary to qualify for such available Environmental
Attributes, Environmental Incentives and Tax Credits. Purchaser shall not be obligated to incur any ommf-pmket coms or
expenses in connection with such actions unless reimbursed by Seller. If any Environmental Incentives are paid directly to
Purchaser, Purchaser shall immediately pay such amounts over to Seller. To avoid any conflicts with fair trade rules
regarding claims of solar or renewable energy use, Purchaser, if engaged in commerce and/or trade, shall submit to Seller for
approval any press releases regarding Purcllaser's use of solar Orrenewable energy and shall not submit for publication any
such releases without the written approval of Seller. Approval shall not be unreasonably witlMeld, and Seller's review and
approval shall be made in a timely marina to permit Purchaser's timely publication.

"Environmental Attributes" means any and all credits, benefits, emissions reductions, o&ets, and allowances, howsoever
entitled, attributable to the System, the production of electrical energy from the System and its displacement of conventional
energy generation, including (1) any avoided emissions of pollutants to the air, soil or water such as sulfur modes (SOx),
nitrogen onddes (NOx), carbon monoxide (CO) and other pollutants; (2) any avoided emissions of carbon dioxide (CON),
methane (CHI), nitrous oxide, hydrotluorocarbons, perfluorocarbons, sulfur hexafluoride and other greenhouse gases
(GHGs) that have been determined by the United Nations Intergovernmental Panel on Climate Change, or otherwise by law,
to contribute to the actual or potential threat of altering the Earth's climate by trapping heat in the atmosphere, and (3) the
reporting rights related to these avoided emissions, such as Green Tag Reporting Rights and Renewable Energy Credits.
GreenTag ReportingRights are the right of a party to report the ownership of accumulatedGreenTags in compliance with
federal or state law, if applicable, and to a federal or state agency or any other party, and include Green Tag Reporting Rights
accruing undo Section l605(b) of 'Die Energy Policy Act of 1992 and any present or future federal, state or local law,
regulation or bill, and international or foreign emissions trading program. Environmental Attributes do not include
Environmental ktcendves and Tax Credits. Purchaser and Seller shall file all tax returns in a manner consistent with this
Paragraph 5. Without limiting the generality of the foregoing, Environmental Attributes include carbon trading credits,
renewable energy credits or certificates, emissions reduction credits, investment credits, emissions allowances, green tags,
traceable renewable credits and Green-e®  products. -
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"Environmental Incentives" means any and credits, rebates, subsidies, payments or other incentives that relate to self-
generation of electricity, the use of technology incorporated into the System, environmental benefits of using the System, or
other similar progranns available from the Utility, any other regulatedentity, the manufacturer of any part of the System or
any Governmental Authority.

"Governmental Authority" means any national, state or local government (whether domestic or foreign), any political
subdivision thereof or any other governmental, quasi-governmental, judicial, public or statutory instrumentality, authority,
body, agency, bureau or entity (including the Federal Energy Regulatory Commission or the California Public Utilities
Colninission), or any arbitrator with authority to bind a party at law.

"Tax Credits" means any and all (i) investment tax credits, (ii) production tax credits and (iii) similar tax credits under
federal, state or local law relating to the construction, ownership or producion of energy from the System

6. Conditions to Obligations.

a. Conditions to Seller's Obligations.

Seller's obligations under this Agreement are conditioned cm the completion of the following conditions to Seller's
reasonable satisfaction on or before the Condition Satisfaction Date:

i . Completion of a physical 'Inspection of the Facility and theproperty upon which the Facility is located (the
"Premises") including, if applicable, Geotechnical work, and real estate due diligence to coniine the
suitability of the Facility and the Premises for the System;

ii. Approval of (i) this Agreement and (ii) the Construction Agreement (if any) for the System by Seller's
Financing Parties. "Construction Agreement" as used in this subsection means an agreement between
SolarCity and a subcontractor to install the System.

iii. Confirmation that Seller will obtain all applicable Environmental Incentives and Tax Credits,

iv. Receipt of all necessary zoning, land use and building permits; and

v. Execution of all necessary agreements with the Utility for interconnection of the System to the Utility's
electric distribution system.

vi. Prior to Seller commencing construction and installation of theSystem,Purchaser shall give Seller proof of
insurance for all insurance required to be maintained by Purchaser under this Agreement.

b. Conditions to Purchaser's Obligations.

i . Purchaser's obligations under this Agreement are conditioned on the occurrence of the Commercial
Operation Date for the System on or before the Outside Commercial Operation Date (SeeExhibit1).

c. Failure of Conditions.

If any of the conditions listed in subsections a) or b) above are not satisfied by the applicable dates specified in those
subsections, the Plartmies will attempt in good faith to negotiate new dates for the satisfaction of the failed conditions. If the
parties are unable to negotiate new dates then the Party lilac has not failed to meet an obligation may terminate this
Agreement upon ten (10) days written notice to the other Party without liability for costs or damages or triggering a default
under this Agreement.

7. Seller's Rights and Oblirzations.

a. Permits and Approvals. Seller, with Purchaser's reasonable cooperation, shall use commercially reasonable efforts
to obtain, at its sole costandexpense:

i. any zoning, land use and building perlnnits required to construct, install and operate the System; and

ii. any agreements and approvals from die Utility necessary in order to interconnect the System to the Utility's
electric distribution system.
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Purchaser shall cooperate with Seller's reasonable requests to assist Seller in obtaining such agreements, pemlits
and approvals.

b. Standard System Repair and Maintenance. Seller shall finance, design, develop, operable and 'install the System
at the Facility. During the Tenn, Seller will operate and perform all routine and emergency repairs to and
maintenance of the System at its sole cost and expense, except for any repairs or maintenance resulting from
Purchaser's negligence, willful misconduct orbreachof this Agreement or the SiteLease (if applicable), Seller shall
not be responsible for any work done by others on any part of the System unless Seller authorizes that work in
advance 'm Seller shall not be responsible for any loss, damage, cost or expense arising out of or resulting
from improper environmental controls or improper operation or maintenance of the System by anyone other thaurn
Seller or Seller's contractors. If the System requires repairs for which Seller is not responsible, Purchaser shall pay
Seller for diagnosing and correcting the problem at Seller or Seller's contractors' then current standard rates. Seller
shall provide Purchaser with reasonable notice prior to accessing the Facility to make standard repairs.

c. Non-Standard System Repair and Maintenance. If Seller incurs incremental costs to maintain the System due to
conditions at the Facility or due to the inaccuracy of any information provided by Purchaser and relied upon by
Seller, the pricing, schedule and other terms of this Agreement will be equitably adjusted to compensate for any
work in excess of normally expected work required to be performed by Seller. In such event, the Parties will
negotiate such equitable adjustment 'm good faith.

d. Breakdown Notice. Seller shall notify Purchaser within twenty-four (24) hours following Seller's discovery of (a)
any material malfunction 'm the operation of the System or (b) an intemiption in the supply of electrical energy :lam
the System. Purchaser and Seller shall each designate personnel and establish procedures such that each Party may
provide notice of such conditions requiring Seller's repair or alteration at all times, twenty-four (24) hours per day,
including weekends and holidays. Purchaser shall notify Seller immediately upon the discovery of an emergency
condition affecting the System.

e. Suspension. Notwithstanding anything to the contrary herein, Seller shall be entitled to suspend delivery of
electricity ham the System to die Delivery Point for the purpose of maintaining and repairing the System and such
suspension of service shall not constitute a breach of this Agreement,provided that Seller shall use commercially
reasonable efforts to minimize any intemlption in service to the Purchaser.

f Use of Contractors and Subcontractors. Seller shall be permitted to use contractors and subcontractors to perform
its obligations under this Agreement. However, Seller shall continue to be responsible for the quality of the work
performed by its contractors and subcontractors. If a list of pre-approved contractors and subcontractors is desired,
such list shall be scheduled on an appendix to Exhibit 7. All Gontractors and subcontractors other than those that
may be scheduled on an appendix to Exhibit 7 shall be subject to Purchaser's prior written consent, not to be
unreasonably withheld.

g, Liens and Payment of Contractors and Suppliers. Seller shall pay when due all valid charges from all
contractors, subcontractors and suppliers supplying goods or services to Seller under this Agreement and shall keep
the Facility Bree and clear of any liens related to such charges, except for those liens which Seller is permitted by law
to place on the Facility following non-payment by Purchaser of amounts due under this Agreement. Sella shall
'indemnify Purchaser for all claims, losses, damages, liabilities and expenses resulting from any liens filed against
the Facility or the Premises in connection with such charges,provided, however, that Seller shallhave the right to
contest any such lien, so long as it provides a statutory bond or other reasonable assurances of payment that either
remove such lien Hom title to the Facility and the Premises or that assure that any adverse judgment with respect to
such lien will be paid without affectiNg title to the Facility andthePremises.

h. No Warranty. NO WARRANTY OR REMEDY, WHETHER STATUTORY, WRITTEN, ORAL, EXPRESS OR
IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE, OR WARRANTIES ARISING FROM COURSE OP DEALING OR USAGE
OF TRADE SHALL APPLY. The remedies set forth in this Agreement shall be Purchaser's sole and exclusive
remedies for any claim or liability arising out of or in connection with this Agreement, whether arising 'm contract,
tort (including negligence), strict liability or otherwise.

s. Purchaser Rights and Obligations.

a. Facilitv AccessRights. Purchaser grants to Seller and to Seller's agents, employees and contractors anirrevocable
non-exclusive license running with the Premises (the "License") for access to, on, over, under and across the
Premises as more particularly described in Exhibit 5 (the "License Area") for the purposes of (a) installing,
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constructing, operating, owning, maintaining, accessing,removing and replacing the System, (b) performing all of
Sevier's obligations and eMcrcing all of Seller's rights set forth 'm this Agreanent; and (c) installing, using and
maintaining electric lines and equipment, 'including inverters and meters, necessary to interconnect the System to
PuJrchaser's electric system at the Facility and/or to the Utility's electric distribution system or that otherwise may
from time to time be usetiil or necessary `1n connection with the construction, installation, operation, maintenance or
repair of the System. Seller shall notify Purchaser prior to entering the Facility except in situations where there is
imminent risk of damage to persons or property. The term of the License shall continue until the date that is one
hundred and twenty (120) days following the date of expiration or termination of this Agreement (the "License
Term"). During the License Tenn, Purchaser shall ensure that Seller's rights under the License and Seller's access
to the License Area are preserved and protected and shall not interfere with or permit any third parties to interfere
with such rights or access. The grant of the License shall survive termination of this agreement by either Party,
Purchaser agrees that Seller may record a memorandum of license in substantially the same form attached hereto as
Exhibit 6 in tire land records respecting the License.

b. _OSHA Compliance. Purchaser shall ensure that 8ll .0° ° \42iLtig;!41-§*Hf° l3 Li11<l__H¢a1th Act ( M L 8 Q § I w @ @ l -
othersimilar applicable safety laws m'oodw are adhered to in its performance endear this Aglreement.

c. Maintenance of Facility. Purchaser shall, at its sole cost and expense, maintain Purchaser's Facility 'm good
condition and repair. Purchaser will ensure that the Facility remains intercomlected to the local utility grid at all
times and will not permit cessation of electric service to the Facility from the local utility. Purchaser is filly
responsible for the maintenance and repair of the Facility's elcctiical system and of all otlPurchaser's equipment that
utilizes the System's outputs. Purchaser shall properly maintain in full working ordci' all of Purchaser's electric
supply or generation equipment that Purchaser may shut down while utilizing the System. Purchaser shall promptly
notify Seller of any matters of which it is away pertaining to any damage to or loss of use of the System or that
could reasonably be expected to adversely affect the System.

d. No Alteration of Facilitv. Purchaser shall not make any alterations or repairs to the Facility which may adversely
affect the operation and maintenance of the System without Seller's prior written consent. If Purchaser wishes to
make such alterations or repairs, Purchaser shall give prior written notice to Seller, setting forth the work to be
undertaken (except for emergency repairs, for which notice may be given by telephone), and give Seller the
opportunity to advise Purchaser in making such alterations or repairs in a manner that avoids damage to the System,
but, notwithstanding any such advice, Purchaser shall be responsible for all dautnage to the System caused by
Purchaser or its contractors. To the extent that temporary disconnection or removal of the System is necessary to
perform such alterations or repairs, such work and any replacement of the System after completion of Purchases
alterations and repairs, shall be done by Seller or its connectors at Purchaser's cost. All of Pu.rchaser's alterations

and repairs will be done in a good and workxnanlike manner and 'm compliance with all applicable laws, codes and
permits.

e. Outages. Purchaser shall be permitted to be off line for two (2) full twenty-four (24) hour days (each, a
"Scheduled Outage") per calendar year during the Tenn, during which days Purchaser shall not be obligated to
accept or pay for electricity from the System; erovidd, however, that Purchaser must notify Seller in writing of
each such Scheduled Outage at least forty-eight (48) hours in advance of the commencement of a Scheduled Outage.
In the event that Scheduled Outages exceed two (2) days per calendar year or there are unscheduled outages, 'm each
case for a reason other than a Force Majeure event, Seller shall reasonably estimate the amount of electricity that
would have been delivered to Purchaser during such excess Scheduled Outages or unscheduled outages and shall
invoice Purchaser for such amount in accordance with Section 4, Purchaser may purcl18se electricity ham any
source during the Term of this Agreement.

L Liens. Purchaser shall not direly or indirectly cause, create, incur, assume or allow to exist any mortgage, pledge,
lien, charge, security interest, encumbrance or other claim of any nature on or with respect to the System or any
interest therein. Purchaser shall iimnediately notify Seller in writing of theexistence of any such mortgage, pledge,
lien, charge, security interest, encumbrance or other claim, shall promptly cause the same to be discharged and
released of record without cost to Seller, and shall 'indemnify Sells against all costs and expenses (including
reasonable attorneys' fees) incurred in discharging and releasing any such mortgage, pledge, lien, charge, security
interest, encumbrance or other claim.

Security. Purchaser shall be responsible for maintaining the physical security of the Liceaise Area and for any
damage or vandalism to the System as a result of failure to maintain such security. Purchaser will not conduct
activities on, in or about the License Area or the Facility that have a reasonable likelihood of causing damage,
impairment or otherwise adversely affecting the System. Purchaser shall provide and take reasonable measures fur
security of the System, including commercially reasonable monitodng of the Facility's alamls.
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h. Insulation. Purchaser understands that unobstructed access to sunlight ("Insulation") is essential to Selier's
performance of its obligations and a material term of this Agreement. Purchaser shall not 'm any way cause and,
wherepossible, shall not in any way permit any `mterference with the System's Insoladon. If Purchaser becomes
aware of any activity or condition that could diminish the Insulation of the System, Purchaser shall notify Seller
immediately and shall cooperate with Seller in preserving the System's existing Insulationlevels.

i. Data Line. Purchaser shall provide Seller a high speed internet Clara line during the Term to enable Seller to
monitor and operate the System. If Purchaser fails to provide such high speed internet data line, or if such l'me
ceases to function and is not repaired, Seller may reasonably estimate the amount of electric energy that was
generated and invoice Purchaser for such amount in accordance with Section 4 provided, however, that Purchaser
shall have a reasonable period of time to review and contest such estimate.

j. Breakdown Notice. Purchaser shall notify Seller within twenty-four (24l hours following the discovery by it of (A)
any material malfunction in the operation of the Systeru, or (B) any occurrences that could reasonably be expected
to adversely affect the Svstem. Purchaser shall notify Seller iinmediatelv upon (A) an interruption in the supnlv of
electrical energy &on the System, or (B) the discovery of an emergency condition respecting the System. Purchaser
and Seller shall each designate personnel and establish procedures such that each Party may provide notice of such
conditions f=<ruiIi11e Seller's repair or alteration at all times, twenty-four (24) hours per day, including weekends and
holidays.

k. Metering. Electricity delivered to the Facility shall be measured by the SolalcrGuard monitoring system 'installed and
maintained by Seller as part of the System.

9. Cha Ge in Law.

"Change in Law"means (i) the enactment, adoption, promulgation, modification or repeal amer the Effective Date of any
applicable law or regulation; (ii) the imposition of any material conditions on the issuance or renewal of any applicable
permit otter the Eective Date of this Agreement (notwidistanding the general requirements contained in any applicable
Permit at the time of application or issue to comply with future laws, ordinances, codes, rules, regulations or similar
legislation), or (iii) a change in any utility rate schedule or tariffapprovedby any GovemnietNal Authority which in the case
of any of (i), (ii) or (iii), establishes requirements affecting owning, supplying, constructing, installing, operating or
maintaining the System, or other performance of the Seller's obligations hereunder and which has a material adverse effect
on the cost to Seller of performing such obligations,provided, that a change in federal, state, county or any other tax law after
the Effective Date of this Agreement shall not be a Change 'm Law pursuant to this Agreement.

If any Change in Law occurs that has a material adverse effect on the cost to Seller of performing its obligations under this
Agreement, then the Parties shall, within thirty (30) days following receipt by Purchaser firm Seller of notice of such Change
in Law, meet and attempt 'm good faith to negotiate amendments to this Agreement as are reasonably necessary to preserve
the economic value of this Agreement to both Parties. If the Parties are unable to agree upon such amendments within such
thirty (30) day period, then Seller shall have the right to terminate this Agreement without further liability to either Party
except with respect to payment of amounts accrued prior to tenninaion.

10. Relocationof Svstem.

If Purchaser ceases to conduct business operations at and/or vacates the Facility or is prevented from operating the System at
the Facility prior to the expiration of the Term, Purchaser shall have the option ro provide Seller with a mutually agreeable
substittne premises located within the same Utility district as the terminated System or 'm a location with similar Utility rates
and Insulation. Purchaser shall provide at least sixty (60) but not more than one hundred eighty (180) days prior written
notice prior to the date that it wants to make this substitution. In connection with such substitution, Purchaser shall execute
an amended agreement that shall have all of the same terms as this Agreement except for the (i) Effective Date; (ii) License,
which will be amended to grant rights in the real property where the SE/stern relocated to; and (iii) Term, which will be the
remainder of die Term of this Agreement and such amended agreement shall be deemed to be a continuation of this
Agreement without termination. Purchaser shall also provide any new Purchaser, owner, lessor or mortgagee consents or
releases required by Seller or Seller's Financing Parties in connection with the substitute facility. Purchaser shall party all
costs associated with relocation of the System, including all costs and expenses incurred by or on behalf of Seller in
connection with removal of the System iron the Facility and 'Installation and testing of the System at the substitute facility
and all applicable interconnection fees and expenses at the substitute facility, as well as costs of new title search and other
out-of-pocket expensesconnected to preserving and refiling the security interests of Seller's Financing Parties in the System.
Seller shall remove the System from the vacated Facility prior to the termination of Purchaser's ownership, lease or other
rights Te use such Facility. Seller will not be required to restore the Facility to its prior condition but shall promptly pay
Purchaser for any damage caused by Seller duringremovalof the System, but not for normal wear and tear. If the substitute
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facility has inferior Insulation as compared to the original Facility, Seller shall have the right to make an adjustment to
Exhibit 1 such that Purchaser's payments to Seller ale the same as if the System owe located at the original Facility. If
Purchaser is unable to provide such substitute Facility and to relocate the System as provided, any early termination will be
treated as a default by Purchaser.

11. Removal of Svstem at Expiration.

Upon the expiration or earlier termination of this Agreement (provided Purchaser does not exercise its purchase option),
Seller s1'l81l, at its expense, remove all of its tangible property comprising the System from the Facility on a mutually
convenient date but in no event later than ninety (90) days after the expiration of the Term. The Facility shall be returned to
its original condition, except for System mounting pads or other support structures, which may be left in place, and ordinary
wear and rear. In no case shall Sella's removal of the System affect the integrity of Purchaser's roots which shall be as leak
proof as it was prior to removal of the System. Seller shall leave the Facility in neat and clean order. If Seller fails to remove
or commence substantial efforts to remove the System by such agreed upondate,Purchaser shallhave the right, at its option,
to remove the Svstem to a public warehouse and restore the Facility to its original condition (other than System mounting
pads or Dther support sirucunes and ordinary wear and tear) at SeI1er's cost Purchaser shall provide sufficient space for the
temporary storage and staging of tools, materials and equipment and for the parking of construction crew vehicles and
temporary construction tilers and facilities reasonably necessary during System removal.

12. Intentionally Deleted.

13. Default. Remedies and Damages.

a. Default. Any Party that fails to perform its responsibilities as listed below or experiences any of the circumstances
listed below shall be deemed a"Defaulting Party" and each event of default shall be a"DefaultEvent":

(1) failure of a Party to pay any amount due and payable under this Agreement, other than an amount
that is subject to a good faith dispute, within ten (10) days following receipt of written notice Bam
the other Party (the"Non-DefaultingParty") of such failure to pay ('Tayment Default"),

(2) failure of a Party to substantially perform any other material obligation under this Agreement
within thirty (30) days following receipt of written notice tom the Non-Defaulting Party
demanding such cure; provided. that such thirty (30) day cure period shall be extended (but not
beyond ninety (90) days) if and to the extent reasonably necessary to cure the Default Event,if (i)
the Defaulting Party initiates such cure with the thirty (30) day period and continues such cure to
completion and (ii) there is no material adverse affect on the Non-Defaulting Party resulting Thom
the failure to Hine the Default Event;

(3) if any representation or warranty of a Party proves at any time to have been incorrect in any
material respect when made and is material to the transactions contemplateclhereby, if the effect
of such incorrectness is not cured within thirty (30) days following receipt of written notice Igor
the Non-Defaulting Party demanding such cure,

Purchaser loses its rights to occupy and enjoy the Premises, or(4)

(5) a Party, or its guarantor, becomes insolvent or is a partyto a bankruptcy, reorganization,
insolvency, liquidation, receivership, dissolution, winding-up or relief of debtors, or any genial
assignment for the benefit of creditors or other similar arrangement or any event occurs or
proceedings are taken in any jurisdiction with respect to the Party which has a similar effect.

(6) Purchaser prevents Seller §'om installing the System or otherwise failing to perform in a Waly that
prevents the delivery of electric energy from the System. (Such Default Event shall not excuse
Purchaser's obligations to make payments that otherwise would have been due imper this
Agreement.)

b. Remedies.

(1)

Gill

Remedies for Payment Default. If a Payment Default occurs, the Non-Defaulting Party may
suspendperformance of its obligations under this Agreement. Father, the Non-Defaulting Panty
manypursue any remedy under this Agra ant, at law or 'm equity, including an action for damages
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and termination of this Agreement, upon five (5) days prior written notice to the Defaulting Party
following the Payment Default.

(2) Remedies for Other Def_au_lts. On the occurrence of a Default Event other than a Payment Default,
the Non-Defauldng Party may pursue any remedy undo this Agreement, at law or in equity,
including an action for damages and termination of this Agreement or suspension ofperformance
of its obligations under this Agreement, upon five (5) days prior writtennotice to the Defaulting
Party following the occurrence of the Default Event. Nothing herein shall limit either Party's right
to collect damages upon the occurrence of a breach or a default by the other Party that does not
become a Default Event.

(3) Damages Upon Termination by Default. Upon a termination of this Agreement by the Non-
Defaulting Party as a result of a Default Event by the Defaulting Party, the Defaulting Party shall
pay a Termination Payment to the Non-Defaulting Party determined as follows (the"Termination
Payment"):

A. Purchaser. If Purchaser is the Defaulting Party and Seller terminates this Agreement, the
Termination Payment to Seller shall be equal to the sum of (i) the tennination value set
forth 'mExhibit l (the "Termination Value") for such Contract Year, (ii) removal costs
as provided in Section 13(b)(3)(Cl and (iii) any and all other amounts previously accrued
under this Agreement and then owed by Purchaser to Seller. The Parties agree that actual
damages to Seller in the event this Agreement terminates prior to the expiration of the
Term as the result of an Default Event by Purchaser would be difficult to ascertain, and
the applicable Termination Value set forth in Exhibit 1 is a reasonable approximation of
the daltnages suffered by Seller as a result of early termination of this Agreement. 'Ice
Terrninadon Payment shall not be less than zero .

B. Seller. If Seller is die Defaulting Party and Purchaser terminates this Agreement, 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 reasonably expected cost of
electric energy loom the Utility over the Contract Price for the reasonably expected
production of the Facility for the remainder of the Initial Term or the then current
Additional Term, as applicable, (ii) all costs reasonably incurred by Purchaser in re-
converting its electric supply to service from the Utility, (iii) any removal costs incurred
by Purchaser, and (iv) any and all other amounts previously accrued under this
Agreement and then owed by Seller to Purchaser. The Termination Payment shall not be
less than zero.

c, If a Non-Defaulting Party tarninates thisQbligations Following Tenninajtiqn.
Agreement pursuant to this Section l3(bl(3l(Cl, then following such termination, Seller
shall, at the sole cost and expense of theDefaulting Party, remove the equipment (except
for mounting pads and support strumlres) constituting the System. The Non~Defaulting
Party shall take all commercially reasonable ports to mitigate its damages as the result

of a Default Event.

14. Representations and Warranties.

a. General Representations and Wananties. Each Party represents and warrants to the other the following

(I)

i t

Such Party is duly organized, validly existing and in good standing undo the laws of the
jurisdiction of its formation; the execution, delivery and performance by such Party of this
Agreement have been duly authorized by all necessary corporate, partnership or limited liability
company action, as applicable, and do not and shall not violate any law, and this Agreed t is
valid obligationof such Party, enforceable against such Party in accordance with its terms (except
as may be limited by applicable bankruptcy, insolvency, reorganization, moratorium and other
similar laws now or hereafter in effect relating to creditors' rights generally).

(2) Such Party has obtained all licenses, authorizations, consents and approvals required by any
Governmental Authority or other third party and necessary for such Party to own its assets, carry
on its business and to execute and deliver this Agreement; and such Party is in compliance with all
laws that relate to this Agreement in all material respects.
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b. Purchaser's Representations and Wananties. Purchaser represents and warrants to Seller the following:

(1) License, Purchaser has the full right, power and authority to grant the License contained 'm
Section 8(a1. Such got of the License does not violate any law, ordinance, rule or other
governmental restriction applicable to Purchaser or the Facility and is not inconsistent with and
will not result in a breach or default under any agreement by which Purchaser is bound or that
affects the Facility,

(2) Other Agreements. Neither the execution and delivery of this Agreement by Purchaser nor the
performance by Purchaser of any of its obligations under this Agreement conflicts with or will
result 'm a breach ordefault under any agreement or obligation to which Purchaser is a party or by
which Purchaser or the Facility is bound.

(3) Aecuracv of Information. All information provided by Purchaser to Seller, as it pertains to the
Fonilii-v'=A nhvsicnl cnnfimiratinn. Pin-chaser's planned use of the Facilitv. and Purchaser's
estimated electricity requirements, is accurate in all material respects.

(4) Purchaser Status. Purchaser is not a public utility or a public utility holding company and is not
subject to regulation as a public utility or a public utility holding company.

No Pool Use. No electricity generated by the System will be used to heat a swimming pool.(5)

15. System Damage and Insurance.

System Damage.a.

(1) Seller's Obligations. If the System is damaged or destroyed other than by Purchaser's negligence
or willful misconduct, Seller shall promptly repair and restore the System to its pre-existing
condition, provided, h_oweva, Thai if more than fifty percent (50%) of the System is destroyed
during the last Eve (5) years of the Initial Term or during any Additional Term, Seller shall not be
required torestore the System, but may instead terminate this Agreement, unless Purchaser agrees
(i) to pay for the cost of such restoration of the System or (ii) to purchase the System "AS-IS" at
the greater of (A) then current fair market value of the System and (B) the sum of the amounts
described 'mSection 13.b(3lA)(i1(using the date of purchase to determine the appropriate Contract
Year) andSection 13.t=r3>Ai(iii).

(2) Purchaser's Oblizadons. If the Facility is damaged or destroyed by casualty of any kind or any
other occurrence other than Seller's negligence or wiilhll misconduct, such that the operation of
the System and/or Purchaser's ability to accept the electric energy produced by the System are
materially impaired or prevented, Purchaser shall promptly repair and restore the Facility to its
pre-existing condition, provided, however, that if more than 50% of the Facility is destroyed
during the last five years of the Initial Term or during any Additional Tenn, Purchaser may elect
either (i) to restore the Facility or (ii) to pay the Termination Value set forth inExhibit 1 and all
other costs previously accrued but unpaid under this Agreement and thereupon terminate this
Agreement.

b. Insurance Coverage. At all times during the Term, Seller and Purchaser shall maintain the following insurance:

i . Seller's Insurance. Seller shall maintain (1) comprehensive general liability insurance with coverage of at
least $1,000,000 per occurrence and $2,000,000 annual aggregate, (ii) employer's liability insurance with
coverage fat least $1,000,000 and (iii) worker's compensation insurance as required by law.

ii. Purehaser's Insurance.Purchaser shall rna'mtalm (i) "all risk" property insurance on the System for the 5111
replacement cost thereof and name Seller as a loss payee, (ii) comprehensive general liability insurance
with coverage of at least $1,000,000 per occurrence and $2,000,000 annual aggregate, (iii) employer's
liability insurance with coverage of at least $1,000,000 and (iv) worker's compensation insurance as
required by law.

c. Policy Provisions. All insurance policies provided hereunder shall (i) conta'm a provision whereby the insurer
agrees to give the party not providing the insurance thirty (30) days (ten (10) days in the event of non-payment of
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premiums) written notice before the insurance is cancelled, terminated or materially altered, (ii) be written on an
occurrence basis, (iii) with respect to the casualty instance policies, name Seller as loss payee thereunder, (iv) with
respect to the liability 'insurance policies, include 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 my
'insurance of the other Party, and (vi) be maintained with oomparies either rated no less than A- as to Policy
Holder's Rating in the current edition of Best's Insurance Guide or otherwise reasonably acceptable to the other
party.

a. Certificates. Within thirty (30) days after execution of this Agreement and upon the other Palty's request and
annually thereafter, each Party shall deliver the other Party certificates of insurance evidencing the above required
coverage.

e. Deductibles. Unless and to the extent that a claim is covered by an indemnity set forth `1n this Agreement, each
Party shall be responsible for the payment of its own deductibles.

16. Ownership; Option to Purchase.

a. Ownership of Svstem. Throughout the Term, Seller shall be the legal and beneficial owner of the System at all
times, including all Environmental Attributes, and the System shall remain the personal property of Seller and shall
not attach to or be deemed a part of, or facture to, the Facility or the Premises. Each of the Seller and Purchaser
agree that the Seller is the tax owner of the System and all tax filings and reports will be tiled 'm a manner consistent
with this Agreement. The System shall at all times main the legal status of personal property as defined under
Article 9 of the Uniform Commercial Code. Purchaser covenants that it will use commercially reasonable efforts to
place all parties having an interest 'm or a mortgage, pledge, lien, charge, security interest, encumbrance or other
claim of any nantre on the Facility or the Premises on notice of the ownership of the System and the legal status or
classification of the System as personal property. If there is any mortgage or fixture 'tiling against the Premises
which could reasonably be construed as Prospectively attaching to the System as a fixture of the Premises, Purchaser
shall provide a disclaimer or release tram such lieinholder. If Purchaser is the fee owner of the Premises, Purchaser
consents to the filing of a disclaimer of the System as a TExture of the Premises in the office where real estate records
are customarily filed in the jurisdiction where the Facility is located and Seller shall tile such disclaimer for
Purchaser after Purchaser completes tile disclaimer. If Purchaser is not the fee owner, Purchaser will obtain such
consent Nom such owner. Purchaser agrees to deliver to Seller a non-disturbaince agreement in a form reasonably
acceptable to Seller from the owner of the Facility (if the Facility is leased by Purchaser), any mortgagee with a lien
on the Premises, arid other Persons holding a similar interest in the Preunises.

Option to Purchase. At the end of the sixth {6th) and tenth (10131) Contract Years and at the end of the Initial Term
and eachAdditional Tenn, so long as Purchaser is not in default under this Agreement, Pmrehaser may purchase the
System from Seller on any suchdate for a purchase price equal to (i) with respect to an option exercised at the end
of the sixth (6th) or tenth (lath) Contract Years or at the end of the Initial Term, the greater of (A) the amount set
forth at such time in the Purchase Option Price schedule inExhibit 1, and (B) the Fair Market Value of the System,
and (ii) with respect to an optionexercisedat the end of an Additional Tenn, the Fair Market Value of the System.
The "Fair Market Value" of the System shall be determined by mutual agreement of Purchaser and Seller;
provided, however, if Purchaser and Seller cannot agree to a Fair Market Value within thirty (30) days after
Purchaser has exercised its option, the Parties shall select a nationally recognized independent appraiser with
experience and expertise in the solar photovoltaic industry to determine the Fair Market Value of the System. Such
appraiser shall act reasonably and in good faith to determine the Fail' Market Value of the System on an installed
basis and shall set forth such determination in a written opinion delivered to the Parties. The valuation made by the
appraiser shall be bindingupon theParties in the absence ofhandor manifest error. The costs of the appraisal shall
be home by the Parties equally. Purchaser must provide a notification to Seller of its intent to purchase at least
ninety (90) days and not more than one hundred eighty (180) days prior to the end of the applicable Comlract Year or
the Initial Term or Additional Term, as applicable, and the purchase shall be complete prior to the end of the
applicable Contract Year or the Initial Term or Additional Term, as applicable. Upon purchase of the System,
Purchaser will assume complete responsibility for the operation and maintenance of the System and liability for the
performance of the System, and Seller shall have no fiirther liabilities or obligations hereunder.

17. Indemnification and Limitations of Liahilitv.

General. Each Party (the "Indemnifying Party") shall defend,indemnify and hold harmlessthe other Party andthe
directors, officers, sliareholdas, partners, members, agents and employees of such other Party, and the respective
affiliates of each thereof (collectively, the "Indemnified Parties"), from and against all loss, damage, expense,
liability and other claims, including court costs and reasonableattomegys' fees (collectively,"Liabilities") resulting
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firm any third party actions relating to the breach of any representation or warranty set forth inSection 14 and from
injury to or death of persons, and damage to or loss of properly to the extent caused by or arising out of the negligent
acts or omissions 012 or the willful misconduct of, the indemnifying Party (or its contractors, agents or employees) in
connection with this Agreement, provided, however, that nothing herein shall require the indemnifying Party to
indemnify the Indemnied Party for any Liabilities to the extent caused by or arising out of the negligent acts or
omissions o11 or the willthl misconduct of, the indemnified Party. This Section l7(a\ however, shall not apply to
liability arising from any form of hazardous substances or other environmental contamination, such molters being
addressed exclusively by Section l'7(c).

b.

~\be P i are defendants

Notice and Participation in Third Partv Claims. The Indemnified Party shall give the Indemnifying Party written
notice with respect to any Liability asserted by a third party (a "Claim"), as soon as possible upon the receipt of
information of any possible Claim or of the commencement of such Claim. The lndanniiying Party may assume the
defense of any Claim, at its sole cost and expense, with counsel designated by the Indemnifying Party and
reasonably satisfactory to the Indemnified Party. The Indemnified Party may, however, select separate counsel if

` e Claim and such defense or other form of participation is not reasonably available
to the Indemnify'mg Party. The Indemnifying Party shall pay the reasonable attorneys' fees incurred by such
separate counsel until such time as the need for separate counsel expires. The Indemnified Party may also, at the
sole cost and expense of the Indemnifying Party, assume the defense of any Claim if the Indexnnifying Party fails to
assmne the defense of the Claim withlm a reasonable time. Neither Party shall settle any Claim covered by this
Section l7(b) unless it has obtained the prior written consent of the other Party, which consent shall not be
unreasonably withheld or delayed. The Indemnifying Party shall have no liability under this Section l'7(b5 for any
Claim for which such notice is not provided if that the failure to give notice prejudices the Indemnifying Party.

c. Environmental Indemnification. Seller shall indemnify, defend and hold harmless all of Purchaser's Indemnified
Parties ham and against all Liabilities arising out of or relating to the existence at, on, above, below or near the
License Area of any Hazardous Substance (as defined inSection 17l'c)(il1to the extent deposited, spilled, released or
otherwise caused by Seller or any of its contractors or agents. Purchaser shall indemnify, defendand hold harmless
all of Seller's Indemnified Parties §° om and against all Liabilities arising out of or relating to the existence at, on,
above, below or near the Premises of any Hazardous Substance, except to the extent deposited, spilled, released or
otherwise caused by Seller or any of its contractors or agents. Each Party shall promptly notify the other Party if it
becomes aware of any deposit, spill or release of any Hazardous Substance on or about the License Area or the
Premises generally.

i . "I-Iamrdous Substance" means any chemical, waste or other substance (a) which now or hereafter
becomes defined as or included m the definition of "hazardous substances," "hazardous wastes,"
"hazardous materials," "extremely hazardous wastes," "restricted hazardous wastes," "toxic substances,"
'toxic pollutants," "poIlution," "pollutants," "regulated substances," or words of similar import under any
laws pertaining to the environment, health, safety or welfare, (b) which is declared to be hazardous, toxic,
or polluting by any Governmental Authority, (c) exposure to which is now or hereatier prohibited, limited
or regulated by any Governmental Authority, (d) tile storage, use, handling, disposal or release of which is
restricted or regulated by any Governmental Authority, or (e) for which retnediation or cleanup is required
by any Governmental Authority.

Limitations on Liability.d.

i . No Consequential Damages. Neither Party nor its directors, officers, shareholders, partners, members,
agents and employees subcontractors or suppliers shall be liable for any indirect, special, incidental,
exemplary, or consequential loss or damage of any nature arising out of their performance or non-
perfomiance hereunder even if advised of such.

ii. Actual Damages. Seller'saggregate liability under this Agreement arising out of or in connection with the
performance or non-performance of this Agreement shall not exceed the lesser of (A) the total payments
made by Purchaser under this Agreement as of the date that the events that first gave rise to such liability
occurred; and (B) the total of the prior twelve (12) monthly payments preceding the date that the events that
first gave rise tosuch liability occurred. The provisions of this Section (171(d){ji) shall apply whether such
liability arises in contract, tort (including negligence), strip liability or otherwise. Any action against
Sella must be brought within one (1) year otter the cause faction accrues.

is. Force Maleure.
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a. "Force Majeure" means any event or circumstances beyond the reasonable control of and without the fault or
negligence of the Panty claiming Force Majeure. It shall include, without limitation, failure or interruption of the
production, delivery or acceptance of electricity due to: an act of god, war (declared or undeclared), sabotage, riot,
insurrection, civil unrest or disturbance, military or guerilla action, terrorism, economic sanction or embargo; civil
strike, work stoppage, slow-down, or lock-out, explosion; tire; earthquake, abnormal weather condition or actions of
the elements; hurricane; flood; lightning; wind; drought; the binding order of any Governmental Authority (provided
that such order has been resisted in good faith by all reasonable legal means), the failiue to act on the part of any
Governmental Authority (provided that such action has been timely requested and diligently pursued); unavailability
of electricity tram the utility grid equipment, supplies or products (but not to the extent that any such availability of
any of the foregoing results from thefailure of die Party claiming Force Maieure to have exercised reasonable
diligence); and failure of equipment not utilized by or under the control of the Patty claiming Force Majeure.

b. Except as otherwise eocpressly provided to the oontlrary in this Agreement, if either Party is rendered wholly or partly
unable to timely perform its obligations under this Agreementbecause of aForce Majeure event, that Party shall be
excused from the nerfonnance affected by the Force Maieure event (but only to the extent so affected) and the time
for performing such excused obligations shall be extended as reasonably necessary, provided, that: (i) the Party
affected by such Force Majeure event, as soon as reasonably practicable airer obtaining knowledge of the occurrence
of the claimed Force Majeure event, gives the other Party prompt oral notice, followed by a written notice
reasonably describing the event; (ii) the suspension of or extension of time for performance is of no greater scope
and of no longer duration than is required by the Force Maj ewe event; and (iii) the Party attested by such Force
Majeure event uses all redonable efforts to mitigate or remedy its inability to perform as soon as reasonably
possible. Seller shall not be liable for any damage to the System or the Facility resulting &om a Force Majeure
event, The Term shall be extended day for day for each day performance is suspended due to a Force lvIajeure
event.

c. Notwithstanding anything herein to the contrary, the obligation to make any payment due under this Agreement
shall not be excused by a Force Majeureevent.

d. If a Force Majeure event continues for a period of one hundred (180) days or more within a twelve (12) month
period and prevents a material part of die performance by a Party hereunder, the party not claiming the Force
Majeuze shall have the right to terminate this Agreement without fault or further liability to either Party (except for
amounts accrued but unpaid).

19. Assignment andFinancing.

a. Assignment. This Agreement may not be assigned 'm whole or in part by either Party without the prior written
consent of the other Party, which consent shall not be unreasonably withheld or delayed. Notwithstanding the
forming, Seller may, without the prior written consent of Punrchaser, (i) assign, mortgage, pledge or otherwise
collaterally assign its interests 'm this Agreement to any Financing Party, (ii) directly or indirectly assign this
Agreement to an affiliate of Seller, (iii) assign this Agreement to any entity through which Seller is obtaining
financing or capital for the System and (iv) assign this Agreement to any person succeeding to all or substantially all
of the assets of Seller (provided that Seller shall be released tito liability hereunder as a result of any of the
foregoing permitted assignmerlts only upon assumption of Seller's obligations hereunder by the assignee).
Purchaser's consent to any other assignment shall not be unreasonably withheld if Purchaser has been provided with
reasonable proof that the proposed assignee (x) has comparable experience .in operating and maintaining
photovoltaic solar systems comparable to the System andproviding services comparable to thosecontemplated by
this Agreement and (y) has the financial capability to maintain the System and provide theservicescontemplated by
this Agreement in the manner required by this Agreement, This Agreement shall be binding on and inure to the
bene'it of the successors and permitted assignees.

b. Financing. The Parties acknowledge that Seller may obtain construction and long-tenn financing or other credit
support from lenders or third parties ("Financing Parties") in connection with the installation, construction,
ownership, operation and maintenance of the System. Both Parties agree in good faith to consider and to negotiate
changes or additions to this Agreement that may be reasonably requestedby the Financing Parties;provided, that
such changes do not alter the iimdantental economicterms of this Agreement. TheParties also agree that Seller may
assign this Agreement to theFinancing Parties as collateral, and in connection with any such assignment, Purchaser
agrees to execute a consent to assignment in customary form and reasonably acceptable to the Financing Parties.
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20. Conildentialitv and Publicity.

a. Confidentialitv. If either party provides confidential information, including business plans, strategies, financial
information, proprietary, patented, licensed, copyrighted or trademarked information, and/or technical information
regarding the design, operation and maintenance of the System or of Purchaser's business ("Confidential
Information") to the other or, if 'm the courseof performing under this Agreement or negotiating this Agreement a
Party learns Confidential information regarding the facilities or plans of the other, the receiving Party shall (a)
protect the Confidential Information Mm disclosure to third par"des with thesamedegree of care accorded its own
confidential and proprietary inforznadon, and (b) refrain from using such Confidential Information, except ill the
negotiation and performance of this Agreement. Notwithstanding the above, a Party may provide such Confidential
Information to its, officers, directors, members, managers, employees, agents, contractors and consultants
(collectively, "Representatives"), and affiliates, lenders, and potential assignees of this Agreement (provided and on
condition that such potential assignees be board by a written agreement or legal obiigadon restricting use and
disclosure of Confidential Information), in each case whose access is reasonably necessary to the negotiation and
performance of this Agreement. Each such recipient of Confidential Information shall be informed by the Party
disclosing Confidendai information of its confidential nature and shall be directed to treat such information
confidentially and shall agree to abide by these provisions. he any event, each Party shall be liable (with respect to
the other Party) for any breach of this provision by any amity to whom that Party improperly discloses Confidential
Information. The rems of this Agreement (but not its execution or existence) shall be considered Confidential
Information for purposes of this Section 20(a), except as set forth in Section 29_@. All Confidential Information
shall remain the property of the disclosing Party and shall be returned to the disclosing Party or destroyed after the
receiving Party's need for it has expired or upon the request of the disclosing Party. Each Party agrees that the
disclosing Party would be irreparably injured by a breach of this Section 20(a) by the receiving Party or its
Representatives or other person to whom the receiving Party discloses Confidential Information of the disclosing
Party and that the disclosing Party may be entitled to equitable relief including injunctive relief and specific
performance, in the event of a breach of the provision of this Section 20(ai. To the fullest extent permitted by
applicable law, such remedies shall not be deemed to be the exclusive remedies for a breach of this Section 20(a},
but shall be in addition to all other remedies available at law or in equity.

b. Permitted Disclosures. Notwithstanding any other provision 'm this Agreement, neither Party shall be required to
hold confidential any information that (i) becomes publicly available other than through the receivingParty, (ii) is
required to be disclosed to a Governmental Authority under applicable law or pursuant to a validly issued subpoena
(but a receiving Party subject to any such requirement shall prompdy notify the disclosing Party of such requirement
to the extent permitted by applicable law), (iii) is independently developed by the receiving Party or (iv) becomes .
available to the receiving Party without restriction from a third party under no obligation of confidentiality. If
disclosure of information is required by a Governmental Authority, the disclosing party shall, to the extent permitted
by applicable law, notiiif the other Party of such required disclosure promptly upon becoming aware of such
required disclosure and shall cooperate with the other Party 'm efforts to limit the disclosure to the maximum extent
permitted by law.

21. Goodwill and Publicitv. Neither Party shall use any name, trade name, service mark or trademark of the other Party in any
promotional or advertising material vlnlthout the prior written consent of such other Party. The Parties shall coordinate and
cooperate with each other when making public announcements related to the execution andexistenceof this Agreement, and
each Party shall have the right to promptly review, comment upon and approve any publicity materials, press releases or
other public statements by the other Party that refer to, or that describe any aspect of, this Agreement. Neither Party shall
make any press releaseregarding or public announcement or the specific terms of this Agreement (except for filings or other
Statements or releases as may be required by applicable law) without the specific prior written consent of the other Party.
Without limiting the generality of the foregoing, all public statements must accurately reflect the rights and obligations of the
Parties under this Agreement, including the ownership of Environmental Attributes and Environmental Incentives and any
related reporting rights.

22. GeneralPrpvkious

Choice ofLaw.a. Arizona law shall govern this Agreement without giving effect to conflict of laws principles.

b. Arbitration and Attorneys' Fees. Any dispute arising from or relating to this Agreement shall be arbitrated in
Phoenix, Arizona. The arbitration shall be administered by the AAA in accordance with its Comprehensive
Arbitration Rules and Procedures, and judgment on any award may be entered 'm any court of competent
jurisdiction. If the Parties agree, a mediator may be consulted prior to arbitration. The prevailing party in any
dispute arising out of this Agreement shall be entitled to reasonable attorneys' fees and costs.

13Solar Services Agreementv. 20091102



c. Notices. All notices undo this Agreement shall be in writing and shall be by person! delivery, facsimile
transmission, electronic mail, overnight courier, or regular, certified, or registered mail, return receipt requested, and
deemed received upon personal delivery, acknowledgment of receipt of electronic transmission, the promised
delivery date after deposit with overnight courier, or live (5) days after deposit in the mail. Notices shall be sent to
the person identified in this Agreement at the addresses set forth in this Agreement or such other address as either
party may specify in writing. Each party shalldeema document faxed to it as an original document.

d.

£1 (Representations and Warranties), §ectian 701) (No Warranty), Section 15(b) (Insurance),

Survival, Provisions of this Agreement that should reasonably be considered to survive termination of this
Agreementshall survive. For the avoidance of doubt, surviving provisions dials include, without limitation,Section

Section 17
(Indemnification), Section 20 (Confidentiality and Publicity), Section 22(a) (Choice of Law), Section 22 Tb)
(Arbitration and Attorneys' Fees), Section22(c) (Notices),Section 22 (gt (Comparative Negligence),Section 2201)
(Non-Dedication of Facilities),Section 22(i) (Service Contract), Section 22(k) (No Partnership) Section22(li (Full
Agreement, Modification, InvaLidity, Counterparts, Captions) andSection 22(n) (No Third Party Beneficiaries).

e. Further Assurances. Each of the Parties hereto agree to provide such information, execute and deliver any
instruments and documents and to take such other actions as may be necessary or reasonably requested by the other
Party which are not inconsistent with the provisions of this Agreement and which do not 'involve the assumptions of
obligations other than those provided for in this Agreement, to give full effect to this Agreement and to carry out the
intent of this Agreement.

f_ Right of Waiver. Each Party, in its sole discretion, shall have the right to waive, defer or reduce any of the
requirements to which the other Party is subject under this Agreement at any time,provided, however that neither
Party shall be deemed to have waived, deferred or reduced any such requirements unless such action is in writing
and signed by the waiving Party. No waiver will be implied by any usage of trade, course of dealing or course of
performance. A Pally's exercise of any rights hereunder shall apply only to such requirements and on such
occasions as such Party may specify and shall 'm no event relieve the other' Party of any requirements or other
obligations not so specified. No failure of either Party to enforce any term of this Agreement will be deemed to be a
waiver. No exercise of any right orremedyunder this Agreement by Purchaser or Seller shall constitute a waiver of
any other riglN or remedy contained or provided by law. Any delay or failure of a Party to exercise, or any partial
exercise 012 its rights and remedies under this Agreement shall not operate to limit or otherwise affect such rights or
remedies. Any waiver of performance under this Agreement shall be limited to the specific performance waived and
shall not, unless otherwise expressly stated in writing, constitute a continuous waiver or a waiver of future
performance.

g. Comparative Negligence, It is die intent of the Parties that where negligence is determined to have been Joint,
contributory or concurrent, each Party shall bear the proportionate cost of any Liability.

h. Non-Dedication of Facilities. Nothing herein shall be construed as the dedication by either Party omits facilities or
equipment to the public or any part thereof. Neither Party shall knowingly take any action that would subject the
other Party, or other Party's facilities or equipment, to the jurisdiction of any Governmental Authority as a public
utility or similar entity. Neither parry shall assert in any proceeding before a court or regulatory body that the other
party is a public utility by virtue of such other Party's performance under this agreement. if Seller is reasonably
likely to become subject to regulation as a public utility, then the Parties shall use all reasonable efforts to
restructilre their relationship under this Agreement 'm a manner that preserves their relative economic interests while
ensuring that Seller does not become subject to any such regulation. If the Parties are unable to agree upon such
restructuring, Seller shall have the right to terminate this Agreement without iirrther liability, and Seller shall
remove the System in accordance withSection 11of this Agreement.

i . Estoppal. Either Party hereto, without charge, at any time and Nom time to time, within Eve (5) business days after
receipt of a written request by the other party hereto, shall deliver a written instrument, duly executed, certifying to
such requesting party, or any other personspecified by such requesting Party: (i) that this Agreement is unmodified
and 'm full force and effect, or if thee has been any modification, that the same is in full force and efiiect as so
modified, and identifying any such modification; (ii) whether or hot to the knowledge of any such party there are
then existing any offsets or defenses 'm favor of such party against enforcement of any of the terms,covenants and
conditions of this Agreanent and, if so, specifying the same and also whether ornot to the knowledge of such party
the other party has observed and performed all of the terms, covenants and conditions on its part to be observed and
performed, and if not, specifying the same; and (iii) such other information as may be reasonably requested by the
requesting Party. Any written instl'ulrlent given hereunder may be relied upon by the recipient of suchinstrument,
except to the extent the recipient has actual lmowledge of facts contained in the certificate.
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1. Service Contract. The Parties intend this Agreement to be a "service contract" widiin the meaning of Section
7'/0l(e)(3) of the Internal Revenue Code of 1986. Purchaser will not take the position on any tax return or in any
other tilings that is inconsistent with this sectionof the Code. .

k. No Partnership. No provision of this Agreement shall be construed or represented as creating a partnership, trust,
joint venture, fiduciary or any similar relationship between the PayNes. No Party is authorized to act on behalf of the
other Party, and neither shall be considered the agent of the other.

L

: a £1

Full Agreement. Modification. Invalidity. Counterparts. Captions. This Agreement, together with any Exhibits,
completely and exclusively states the agreement of the parties regarding its subject matter and supersedes all prior
proposals, agreements, or other communications between the parties, oral or written, regarding its subject matter.
This Agreement may be modified only by a writing signed by both Parties. If any provision of this Agreement is
found unenforceable or invalid, such unenforceability or invalidity shall not render divs Agreement unenforceable or
invalid as a whole. In such event, such provision shall be changed and interpreted so as to best accomplish the
objectives of such unenforceable or invalid provision within the limits of pLiable law. This A cement may be
executed 'm any number of separate comitei-parts and each counterpart shall be considered an original and together
shall comprise the same Agreement. The captions or headings in this Agreement are strictly for convenience and
shall not be considered in 11nteu'preting this Agreement.

m. Forward Contract. The transaction contemplated under tllis Agreement constitutes a "forward contract" within the
meaning of the United States Banlmiptcy Code, and the Parties further acknowledge and agree that eachParty is a
"forward contract merchant" within the meaning of the Untied States Bankruptcy Code.

H. No Third Partv Benetlciaries. Except as otherwise expressly provided herein, this Agreement and all rights
hereunder are intended for the sole benefit of the Parties hereto and shall not imply or create any rights on the part
of or obligations to, any other Person.

Endofbocument
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