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Applicant, SOLON Corporation, an Arizona corporation, by and through its undersigned

counsel and on behalf of its wholly owned subsidiary, SOLON PVI LLC (SOLON Corporation,
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Application for Special Contract Approval seeking expedited review.
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APPLICATION OF s0L0n CORPORATION FOR SPECIAL CONTRACT APPROVAL

OF SOLAR SERVICES AGREEMENT
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SOLON files this Application seeldng Special Contract Approval for a total of three (3)

Solar Services Agreements ("SSA") between SOLON PVi LLC and Paradise Valley Unified

School District, a political subdivision of the State of Arizona ("PVUSD"). The SSAs are

attached to this Application as Exhibits A-1 It is important to note up front that

these SSAs represent an opportunity for PVUSD to save a combined estimated total of $2.4

million over the course of the next 20 years which will allow for additional money to be spent on

students and teachers at a time when school districts throughout the State are facing significant

economic challenges. SOLON is pleased to be able to partner with PVUSD to allow it to

implement solar and save such a significant amount of money. See letter in support of this

Application from PVUSD attached hereto as ExhibitB.

SOLON files this Application seeking an Order approving the rate 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 Docket No. E-20690A-09-0346. SOLON submits

this SSA for Special Contract approval with the understanding that this Application does not

indicate that SOLON acknowledges the Commission's jurisdiction to regulate SOLON under

these facts. In fact, SOLON believes that the Commission does not have jurisdiction over SSA

providers. Further, SOLON provides this Application pursuant to and in reliance on the

Commission's July 22, 2009, Procedural Order in Docket No. E-20690A-09-0346 (the

"Procedural order") indicating that parties to the SolarCity docket will not use filings for

special contract approval to prejudice in any way the outcome in Track Two of dirt Docket,

25

26 II. Discussion
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SOLON intends to design, install, maintain, and finance three (3) solar photovoltaic

systems, each on different high schools in PVUSD's district (collectively the "PVUSD
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Systems"). PVUSD selected SOLON to provide it with solar seMces after issuing a Request for

Proposal ("RFP") seeldng solar service providers. The RFP was competitively bid and had

multiple respondents from which SOLON was selected based on the strength of its bid.

SOLON will design, install, maintain and finance the PVUSD Systems pursuant to the

attached SSAs and Solar Lease Agreements (the Solar Leases are attached at

Under the SSA, SOLON will design, install, maintain and finance the solar

Systems with no up front cost pursuant to all applicable rules and regulations including the

Commission's Interconnection Document and Arizona Public Service's ("APS" or the "Utility")

Interconnection Standards, PVUSD will benefit from this arrangement and will be able to adopt

solar with zero up-front costs while saving significant amounts of money over time.

The PVUSD SSAs each provide for a SSA rate starting at $0.07 per kph with a 2%

annual escalation rate for 20 years. See Exhibit D to each of the SSAs (SSAs are Exhibit A to

this Application) for confirmation of the rate calculation. SOLON and PVUSD have already

secured reservations from APS for a rebate associated with each of the PVUSD Systems and the

associated Renewable Energy Credits ("RECs"). See Exhibits C-1 through C-3, REC Purchase

Contracts for each PVUSD System). Therefore, there will be no modifications to the SSA rate

requested herein.

The PVUSD SSAs represent three (3) separate agreements with substantially similar

terms (including the same rate) for each of the following high schools, Shadow Mountain,

Pinnacle, and North Canyon. The estimated annual production of each of the Systems and its

estimated fair value is as follows:

Shadow Mountain 1,675,116 kWhs; $4,860,000,

Pinnacle 795,680 kWh; $2,308,500;

NoW Canyon 1,616,279 kWh, $4,698,000.

25

26

27

28

PVUSD will save an estimated total of over $2.4 million over the course of the 20 year

SSAs. The installation of this System and the approval of the SSA rate clearly are in PVUSD

and the public's best interest.
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Further, approval of the SSA rate proposed in this Application is in the public interest as

it will further the Commission's goals under the REST standards and the Utility's ability to

comply with those standards.
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5 III. Time is of the essence: expedited review request
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Each of the REC Reservation Agreements with APS requires the projects to be on line in

the near future with the first required to be operational on or before September 30, 2010.

SOLON cannot financially commit to construct the multi-million dollar projects without the

certainty that the requested Order gives to the proposed rate in light of potential future

regulation. As a result, it is imperative that this matter be heard on or before the Commission's

scheduled July Open Meeting so that construction can be completed on time. From a timing

perspective SOLON had expected that Docket No. E-20690A-09-0346 (SolarCity Docket) would

already have been resolved however, at this time it is left with no choice but to bring forward this

Application for Commission consideration to relieve uncertainty in time for construction.

Finally, every day that passes means one less day that the County can save money in these

difficult economic times.
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18 IV. Waiver
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Solon hereby waives the sta tu tory t ime per iods that  apply to  the Commission's

consideration of this Application under A.R.S. § 40-367 to the extent that such consideration and

decision is rendered at or before the Commission's Open Meeting of July 28, 2010.

22

23 V. Conclusion
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For  these  reasons,  SOLON hereby respec t fu lly requests  tha t  the  Commission

expeditiously approve the rate proposed in the attached SSAs as a special contract pursuant to

the framework utilized in Track One of Docket No. E-20690A-09-0346.
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ORIGINAL and thirteen (13) copies
of the foregoing filed this 14th day of
May, 2010, with:

3

4

5

Docket Control
AZ Corporation Commission
1200 w. Washington Sr.
Phoenix, Arizona 85007
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7

8

I hereby certify that I have this day served the foregoing documents on all parties of record in
this proceeding by mailing a copy thereof, properly addressed with first class postage prepaid
to:
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Janice Alward
AZ Corporation Commission
1200 W. Washington St.
Phoenix, AZ 85007
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13
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Steve Oleo
AZ Corporation Commission
1200 W. Washington St.
Phoenix, AZ 85007
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Lyn Farmer
AZ Corporation Commission
1200 W. Washington St.
Phoenix, AZ 85007
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Dated at Scottsdale, Arizona
this 4/*th day of May, 2010.
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SOLAR SERVICES AGREEMENT NORTH CANYON HIGH SCHOOL

THIS SOLAR SERVICES AGRE MENT (this '*§§A" or"Agreement") is made and
entered into as of this [D day , 2010 (the "Effective Dslte"), by and between
SOLON PVI, LLC, an Arizona limited liability company ("P1°ovider") and Paradise Valley
Unified School District No. 69, a political subdivision of the State of Arizona ("Recipient").
Provider and Recipient are sometimes hereinafter refereed to individually as a "Partv" and
collectively as the "Parties."

of m y

WHEREAS, concurrently herewith, Recipient and Provider are entering that certain Site
Lease Agreement (the "Lease") pursuant to which Provider agrees to lease at portion of the
Facility (as defined in the Lease) located at 1700 E. Union Hills Drive, Phoenix, AZ 85024 (the
"Premises") as more particularly described in Exhibit A attached hereto.

" n

WHEREAS, in connection with this Agreement, Prov ider shal l , with Recipient's
cooperation, design, construct, install, maintain, finance and operate the System, as more
particularly described in Exhibit B hereto.

r
I

WHEREAS, Provider desires to provide to Recipient, and Recipient desires to purchase
from Provider, all of the Solar Services, during the Initial Term in accordance with the terms and
conditions of this SSA.

WHEREAS, Recipient has statutory authority to enter into this agreement pursuant to
A.R.S. § 15-213.01.

WHEREAS, Recipient has determined that the total amount it will pay Provider for
Provider's Solar Services provided herein and calculated on a per kph basis will be less than the
total amount Recipient would othenvise have had to pay without this Agreement to Recipient's
Electric Utility Provider forth Premises calculated on a per kph basis over the expected life of
the system or 25 years, whichever is shorter, after the Commercial Operation Date pursuant to
A.R.S. §I5-2l3.01(B).

NOW THEREFORE, for good and valuable consideration, the sufficiency and receipt of
which is hereby acknowledged, the Parties agree as follows:

ARTICLE I
DEFINED TERMS; RULES OF INTERPRETATION

1.8 Defined Terns. Capitalized teams, not otherwise defined in the body of the
SSA, shall have the meanings ascribed to them inExhibit C attached hereto.

1.2 Rules of Interpretation. The Rules of Interpretation contained in Exhibit C
attached hereto shall apply to this SSA unless expressly provided otherwise in the body hereof.

1
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ARTICLE II
TERM

2.1 Term. The terms and conditions of this SSA shall be effective and enforceable as
of the Effective Date; provided, however, the 20 year initial tern of this SSA shall commence on
the Commercial Operation Date and shall tenninate on the 20th anniversary of the Commercial
Operation Date (the "Initial Tel'm"). Following the expiration of the Initial Term the Parties
may enter into an extension term upon mutual agreement in writing.

2.2 _ _
expressly conditioned upon the satisfaction in full (or written waiver) of all of the following
conditions:

Conditions Precedent. The obligations of the Provider under  this SSA are

(H) Recipient and Provider shall have entered into the Lease;

(b) Recipient shall have entered into an interconnection agreement related to the
System with APS upon terms and conditions reasonably satisfactory to Provider;

(c) Provider shall have entered into al! applicable contracts required for the System to
be placed in service;

(d) Provider shall have secured project financing sufficient in Provider's sole
discretion, to finance the cost of installation of the System and perform the other Solar Services,
and, to the extent required pursuant to the applicable financing documentation, Provider shall
have reached written agreement with the financing institution pursuant towhich Provider assigns
some or all of its rights and obligations hereunder to said financing institution (or its designated
corporate affiliate) under this SSA,

(e) It shall have been determined that Provider is not subject to regulation by the
ACC as a result of entering into this SSA, or, in Provider's sole discretion, the ACC shall have
approved this SSA, including the Solar Services Payment Rate, in form and substance, and shall
have sufficiently defined the regulation applicable to Provider as a result of this SSA,

(f) Recipientshall have, prior toor on the date hereof, (i)entered into an agreement
with APS under the Program, in the foolattached atExhibit H, entitling Provider to a CPP in
connectionwith the System's Energy (the"REC Purchase Agreement") inan amountequal to
the product of $2.25 per watt (DC) and the System's installed generating capacity and (ii)
assigned all the CPP to Provider,

(g) All necessary permits, licenses and other approvals required by Applicable Law to
design and construct the System have been obtained; and

(h) Each of the Parties shall have obtained the insurance required under the terms of
Alis SSA or the Lease and provided to theother Party proof of such insurance, pursuant to the
terns of this Agreement. I1
If any one of the conditions precedent above is not satisfied by April 30, 2010, Provider may
tenninate this Agreement without penalty and without triggering the default provisions of Article

2
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Q or incurring any liability under this Agreement whatsoever. Notwithstanding the foregoing,
Provider shallnot have any liability to Recipient for a delay in the Commercial OperationDate
unless such delay is caused by the negligence, gross negligence, or intentional misconduct of
Provider or its agents or subcontractors, in which case Recipient may terminate this Agreement
without* penalty and without triggering the default provisions of Article 9 or incurring any
liability under this Agreement whatsoever.

L

2.3 Notice ..
System is capable of Commercial Operation, and shall in such Notice specify to Recipient the
Commercial Operation Date. Such notice provided pursuant to this Section 2.3, shall be
delivered not less than three (3) Business Days prior to the Commercial Operation Date.

of Commercial Operation. Provider shall notify Recipient when the

2.4 Removal of System at End of Tenn. Except as otherwise provided herein,
Provider shall remove, within ninety (90) days following the end of the Term, and at Provider's
sole cost and expense, the System firm the Premises. Provider and its agents, consultants, and
representatives shall have access at all reasonable times to the Premises and the System for
purposes of such removal. The Provider shall repair anyand all damage caused by Provider and
its agents in connection with the removal of the System.

2.5 Survival. Effective as of any termination of this SSA, the Parties will no longer be
bound by the terns and conditions of this SSA, except (a) to the extent necessary to enforce any
lights and obligations of the Parties, including payment obligations, arising under this SSA prior
to termination of this SSA, (b) as provided in Section 2.4, and Section 12.4 that the obligations
of the Parties under this SSA with respect to indemnification will survive the termination of this
SSA and will continue (but only with respect to claims for indemnification based upon events or
circumstances occurring or arising on or before the termination of this SSA) for a period of three
(3) years following any tennination of this SSA.

I

ARTICLE III
PURCHASE AND SALE; DELIVERY; GOVERNMENTAL CHARGES

3.1 Purchase and Sale of Solar Services. Subject to certain limitations hereunder and
the terms and conditions hereunder, Recipient engages Provider to provide the Solar Services to
Recipient and Provider agrees to provide the Solar Services to Recipient. Commencing on the
Commercial Operation Date and continuing throughout the remainder of the Tenn, Provider
shall make available to Recipient, and Recipient shall take delivery of, at the Delivery Point, all
of the Energy Output (100%) produced by the System. Neither Party shall seek to change any of
the rates or terms of this Agreement by making a filing or application with any local, state or
federal agency with jurisdiction over such rates or terms or exercise any rights a Party may have,
if any, to seek changes to such rates or terms during the Tenn of this Agreement. Neither Party
may claim that this SSA is intended to subject Provider to regulation under the ACC or construe
the Provider as a "public service corporation" under Arizona law.

3.2 Price. Recipient shall pay Provider for the Solar Services at the applicable Solar
Services Payment Rate as set forth on Exhibit D. While the Solar Services are calculated and
billed on the basis of KWh of Energy as set forth in Exhibit.D, Recipient acknowledges and
agrees that such Solar Services represent a package of services as reflected in the definition of

3
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"Solar Services" in l8_;chibitC, For the sake of clarity, the price per KWh of Energy payment rate
herein referred to as the Solar Services Payment Rate has been calculated ro, over the test of this
SSA, include all the Solar Services performed by Provider under this SSA and does not represent
the actual value of the KWh of Energy Output.

3.3 Test Enertzv. Prior to the Commercial Operation Date, Recipient shall have the
right,  upon request, to have its representatives present during the testing process. Such
representatives shall be subject to the reasonable written mies and procedures as may be
established by Provider. Recipient shall pay Provider during the testing phase at a ante equal to
the Solar Services Payment Rate that would otherwise be applicable on the Commercial
Operation Date.

3.4 Title and Risk of Loss. Title to and risk of loss of the Energy Output will pass
from Provider to Recipient at the Delivery Point and Recipient will be deemed to be in exclusive
control of the Energy at and from the Delivery Point. Risk of loss related to Energy will transfer
firm Provider to Recipient at the Delivery Point.

3.5 Governmental Chargvj.

(a) Recipient shall be responsible for and pay all Governmental Charges imposed
directly on it or imposed directly on Provider in connection with or relating to the delivery and
sale of Solar Services by Provider to Recipient, whether imposed before, upon or after the
deliveryof Energy Output to Recipient at the Delivery Point.

(b) Both Parties shall use reasonable efforts to administer this SSA and implement its
provisions so as to minimize Governmental Charges. Provider may invoice Recipient for the
Governmental Charges described in Section 3.5(a).

(c) In the event any of the sales of Energy or Environmental Attributes hereunder are
to be exempted from or not subject to one or more Governmental Charges, promptly upon
Provider's request therefore, Recipient shall provide Provider with all necessary documentation
to evidence suchexemption or exclusion.

3.6 Outages|

(a) Recipient shall be permitted one (1) offline period (each an "Authorized Offline
Period") each calendar year (e.g., January to December) during which period Recipient shall not
be obligated to accept or pay for Solar Services; provided, however, that Recipient shall provide
Provider not less than ten (10) Business Days prior Notice of any such Authorized Offline Period
and shall use commercially reasonable efforts to schedule and coordinate such Authorized
Offline Period(s) with Provider so as to minimize the loss of Energy Output. An Authorized
Offline Period shall not exceed twenty four (24) hours, If, for reasons other than a Force
Majeure or an Authorized Offline Period, Recipient causes, directly or indirectly, the temporary
suspension or shutdown of the System or the cessation or reduction in the Energy that Provider
would have otherwise delivered to the Delivery Point (an "Unauthorized Shutdown") then
Recipient shall pay "in lieu" fees to Provider ("Temporal° v Shutdown Fees") equal to the
product of (x) the difference between the Expected Monthly Output (reduced on a pro rata hourly
basis for the number of hours in any Authorized Offline Period) for the month in which such

I
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Unauthorized Shutdown occurred and its actual Energy Output and (y) the applicable Solar
Services Payment Rate. The calculation of any Temporary Shutdown Fees shall also include the
value of any lost payments or forced refunds associated with the Environmental Attributes,
including those related to the CPP or the Program, caused by at' attributable to the Unauthorized
Shutdown. The Temporary Shutdown Fees shall be made to Provider to offset foregone
consideration under this SSA and shall not allow Recipient to reduce lttlture paymentsunder this
SSA or entitle Recipient to future Energy Output at a later date. Provider shall provide and
justify data that reasonably demonstrates the approximate loss of Energy Output that occurred
due to the Unauthorized Shutdown. In the event that Recipient reasonably determines that
additional information is necessary to support Provider's calculations, Recipient may submit a
Notice to Provider, within thirty (30) days of receipt of Provider's calculations, that specifies
what information it believes necessary to confirm the accuracy of such calculations. If Recipient
does not deliver such Notice for additional information within such thirty-day period, then
Recipient shall be deemed to agree to Provider's calculations, including any Temporary
Shutdown Fees associated with the same. If Recipient delivers a Notice to Provider for
additional information, then the Parties shall work in good-faith to timely agree to the
calculations and the Temporary Shutdown Fees associated with the same. If the Parties cannot
come to an agreement on such amounts within thirty (30) days of the delivery of Recipient's
notice, then thematter shall be submitted to arbitration pursuant to Article 15. h

(b) Notwithstanding anything to the contrary herein, Provider shall be entitled to
suspend delivery of Energy to the Premises for the purpose of maintaining and repairing any
System and such suspension of service by Provider or APS shall not constitute a breach of this
SSA or an Unauthorized Shutdown, provided that Provider shall use commercially reasonable
efforts to minimize any intemiption in service to the Recipient.

3.7 Guaranteed Energy Savings Contract. The parties hereto agree that at all times
they will act in accordance with the provisions of A.R.S. §l55213.01. The Provider and
Recipient hereby stipulate that the total amount Recipient will pay Provider for Provider's Solar
Services provided herein on a per kph basis will be less than the total amount Recipient would
otherwise have had to pay without this agreement to Recipient's Electric Utility Provider for the
Premises, calculated on a per kph basis over the expected life of the system or 25 years,
whichever is shorter, aRes the Commercial Operation Date. Provider and Recipient hereby agree
that when calculating the cost savings under this Agreement, the energy baseline shall be
adjusted pursuant to A.R.S. § 15-2l3.0i(F)(1) and shall be increased on an annual basis by an
amount not less than the Solar Seivices Price Escalator. The calculation of savings performed
pursuant to the provisions of this section ensure compliance with A.R.S. § 15-213.0i(J).

ARTICLE Iv
ENVIRONMENTAL ATTRIBUTES

s

4.1 Title to Environmental Attributes. Notwithstanding the purchase and sale of Solar
Services pursuant to Section 3.1, Provider owns all right, title, and interest in and to any and all
Environmental Attributes that relate to the Energy Output during the Term; provided, however, it
is understood by the parties that APS requites Recipient to enter into the REC Purchase
Agreement and the Parties agree that for the purpose of facilitating payment of the CPP to
Provider for the Environmental Attributes (during the temp of the REC Purchase Agreement) that

5
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Recipient was hereby expressly authorized by Provider to assign and transfer all applicable
Environmental Attributes generated by the System to APS consistent with the REC Purchase
Agreement. Ill addition, the Recipient has,prior to or on the date hereof, entered into the REC
Purchase Agreement under which Recipient has conveyed title and ownership to the
Environmental Attributes to APS for the term of such REC Purchase Agreement in consideration
for theCPP and that by the terms and conditions of theRBC Purchase Agreement Provider shall
receive directly any CPP payments paid by APS under in the REC Purchase Agreement. in the
event that Recipient receives any CPP from APS, Recipient agrees that it shall distribute such
CPP to Provider along with proper Notice thereof and in no event shall it take longer than seven
(7) Business Days to do so. If the REC Purchase Agreement terminates prior to the termination
of this SSA then Provider shall, at its sole discretion, have all rights, title and interest to sell or
transfer the Environmental Attributes relating to the System or the Energy Output alld to enter
into any agreement to so consummate.

§

ARTICLE V
CONSTRUCTION AND INSTALLATION OF THE SYSTEM

5,1 Installation. Subject to Section 5.2,Provider will cause the System to be designed,
engineered, installed and constructed substantially in accordance with the terms of this
Agreement, the Lease, the EPC and Applicable Law. Recipient shall be given the opportunity to
review and approve all constnlction plans, such review and approval not to he unreasonably
withheld or delayed. If Recipient fails to approve or reject such construction plans within ten
(10) Business Days of receipt, such plans shall be deemed to be approved by Recipient. Provider
die!! procure all materials and equipment for the installation of the System and maintain the
same at the Premises. Subject to the terms of the Lease and to the extent corrunercially practical,
Provider shalt perform the installation of the System in a manner that minimizes inconvenience
to and interference with Recipient, Notwithstanding the foregoing, in the event that Provider
determines in its sole discretion that it is unable to install or interconnect the System at the
Premises as contemplated hereunder or under the Lease, it shall be under no obligation to do so,
and this Agreement shall terminate and be of no further force and effect upon Notice from
Provider to Recipient to that effect.

5.2 Utility Approvals. Recipient shall be responsible for and bear all costs associated
with applying for and obtaining all pennies, licenses and approvals required for the installation,
operation, and maintenance of the System. Notwithstanding the foregoing, Provider agrees to
assist Recipient in obtaining all necessary permits, licenses and approvals in connection with the
installation, operation and maintenance of the System, including but not limited to the
preparation of applications for interconnection of the System with APS and applications for the
resale of excess power to the APS. Recipient shall not make any material changes to its
electrical equipment at the Premises after the date on which the intercmmection application is
submitted unless any such changes, individually or in the aggregate, would not adversely affect
the approval by APS of such interconnection. Should APS or its representatives or agents, or
any of state or local inspector fail to approve the interconnection of the System with respect to
the Premises or require equipment in addition to the equipment set forth in ExhibitB in
connection with the Premises, Provider may tenninate this Agreement immediately subsequent
to notification from the APS. The Parties shall not be obligated to proceed with the installation
or operation of the System if the APS or other regulatory approvals are conditioned upon

I
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material upgrades to the existing electrical infrastructure and neither Party elects to provide for
such upgrades.

5.3 Energy Derively. Provider may commence delivering Energy upon the
Commercial Operation Date, provided that Recipient is under no obligation to accept Energy
delivered to the Premises unless and until the following have occurred:

(a) Provider shall have obtained, and provided Recipient satisfactory evidence with
respect to, insurance coverage for the System consistent with the terms and conditions hereotl
and

(b) Provider shall have provided Notice to Recipient that the Commercial Operate
Date has Occll1T€d.

5.4 Recipient Cooperation and Responsibilities. Recipient wil l  cooperate with
Provider and any third parties with whom Provider contracts by providing access to the Premises
during working hours without unreasonable restrictions. The Parties shall cooperate in obtaining
and maintaining all permits and licenses required for Commercial Operations as further
described inSection 5.2.

ARTICLE VI
OWNERSHIP; MAINTENANCE OF SYSTEM

6.1 Ownership of Svstem by Provider. Provider shall own the System, and shall be
entitled to own, claim and retain any and all Tax Benefits and REC Financial Incentives.
Recipient acknowledges that Provider or its assignee will be seeldng to obtain the receipt of Tax
Benefits and REC Financial Incentives, and Recipient agrees to cooperate with Provider in any
manner requested by Provider with respect to pursuing such items. Recipient expressly
disclaims any rights, interest or title to federal, state or local tax, grants or subsidies associated
with the System or any other right, title and interests associated with ownership of the System,
other than the rights granted hereunder to enter into, and convey Environmental Attributes to
APS pursuant to the REC Purchase Agreement.

6.2 Lease of Premises, Pursuant to the terns and conditions of the Lease being
entered into concurrently herewith, the Parties acknowledge and agree that Provider is leasing
the Premisesupon which tlle System is located and such Lease isnecessary for the performance
of the Solar Services. The Parties expressly agree that the Lease and the SSA are coterminous
and a termination of the Lease shall terminate this SSA.

6.3 Maintenance and Operation ofSystem byPl'ovider,

(a) Provider shall maintain the System in good condition and repair in accordance
with applicable contractor, subcontractor and vendor wanunties and guarantees and
manufacturer's instructions and specifications, all Applicable Laws and applicablestandards, and
the applicable requirements of the insurance policies maintained by Recipient (copies of which
to be provided to Provider) with respect to the System, and the terms of this SSA.

7
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(b) Provider and its agents, consultants, and representatives shall have access at all
reasonable times (including under emergency conditions) to the Premises and the System, all
System operations, and any documents, materials and records and accounts relating thereto for
purposes of inspection and maintenance of the System. During any inspection or maintenance of
the System, Provider, and its agents, consultants and representatives shall comply with
Recipient's reasonable safety and security procedures, and Provider and its agents, consultants
and representatives shall conduct all operation, inspection and maintenance (including repair and
replacement activities) in such a manner as to cause minimum interference with Recipient's
activities and the activities of Recipient's tenants.

ARTICLE VII
MBTERING DEVICE AND METERING

I

I

7,1 Metering Equipment. Provider shall provide, install, own, operate and maintain a
Metering Device for the System.

7.2 1 asurements. Readings of the Metering Device shall be conclusive as to the
amount of Energy Output, provided that if the Metering Device is out ofservice, is discovered to
be inaccurate pursuant to Section '73, or otherwise registers inaccurately, measurement of the
Energy Output shall be detennined in the following sequence: (a) by estimating by reference to
quantities measured during periods of similar conditions when the Metering Device was
registering accurately; or (b) if no reliable information exists as to the period of time during
which such Metering Device was registering inaccurately, it shall be assumed for correction
purposes hereunder that the period of such inaccuracy was equal to one-half of theperiod from
the date of the last previous test of such Metering Device through the date of the adjustments,
provided, however, that the period covered by the correction under this Section 7.3 shall not
exceed six (6) months.

e

L

7.3 Testing and Correction Recipient's Right to Conduct Tests.

(a) Provider shall cause the MeteringDevice to be tested annually, commencing as of
the first anniversary of the Commercial Operation Date. Recipient and its consultants and
representatives shall have the right to witness any Metering Device test to verify the accuracy of
the measurements and recordings of the Metering Device. Provider shall provide at least twenty
(20) calendar days' Notice tO Recipient of the date upon which any such test is to occur.
Provider shall prepare a written report setting forth the results of each such test, and shall, at the
request of Recipient, provide Recipient with copies of such written report not later than thirty
(30) calendar days filter completion of such test. Provider shall bear the cost of the annual
testing of the Metering Device and the preparation of the Metering Device test reports.

s

(b) Standardof Meterimz Device Accuracv: Resolution of Disputes as to Accuracy.
The following steps shall be taken toresolve any disputes regarding the accuracy ofthe Metering
Device:

( i ) If either Party disputes the accuracy or condition of the Metering Device,
suchParty shall provide the other PartyNotice.

8
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(ii) Provider shall ,  within f i f teen (15) calendar days airer receiving such
Notice from Recipient or issuing such Notice to Recipient, advise Recipient in writing as to
Provider's position concerning the accuracy of suchMetering Device and Provider's reasons for
taking such position,

( i i i ) I f  the Pal l ies are unable to resolve the dispute through reasonable
negotiations, then either Party may request a test of the Metering Device,

(iv) If the Metering Device is found to be inaccurate by not more than two
percent (2%), any previous recordings of the MeteringDevice shall be deemed accurate, and the
Party disputing the accuracy or condition of the Metering Device under Section '7.3(b'lfi) shall
bear the cost of inspection and testing of the MeteringDevice.

l!

(v) If the Metering Device is found to be inaccurate by more than two percent
(2%) or if such Metering Device is for any reason out of service or fails to register, then
(a) Provider shall bear the cost of inspection and testing of the Metering Device and shall
promptly cause any Metering Device found to be inaccurate to be adjusted to connect, to the
extent practicable, such inaccuracy, and (b) the Parties shall estimate the colTect amounts of
Energy delivered during the periods affected by such inaccuracy, service outage or failure to
register as provided in Section 7.2, If as a result of such adjustment the Energy Output for any
period is reduced (the amount of such reduction being, the "Energy Deticiencv Ouautltv"l then
Provider shall provide Recipient a credit on its next monthly invoice, for the amount paid by
Recipient in consideration for such Energy Deficiency Quantity, provided further that if the
amount paid by Recipient in consideration for the Energy Deficiency Quantity exceeds the
amount otherwise payable by Recipient with respect to such invoice, such excess shall be carried
forward and applied as a credit against the amount otherwise payable by Recipient with respect
to the next succeeding invoice. If as a result of such adjustment the Energy Output for any period
is increased (such increase being the "Energy Surplus Qualltitv"), Provider shall invoice
Recipient for the Energy Surplus Quantity at the Solar Services Payment Rate applicable to each
of the 1nonth(s) in which such Energy Surplus Quantity was delivered on its next monthly
invoice and Recipient shall pay such amount as set forth in Article 10.

I

ARTICLE VIII
Loss, DAMAGE OR DESTRUCTION OF SYSTEM; INSURANCE; FORCE MAJEURE

8.1 System Loss. Subject to Section 12.1 and Section 12.5 of this Agreement,
Provider shall bear the risk of any System Loss.

(a) In the event of any System Loss that, i n the reasonable judgment of Provider,
results in less than total damage, destruction 01' loss of the System, this SSA will remain in full
force and effect and Provider shall have option, at Provider's absolute and sole discretion and
sole cost and expense, to repair or replace the System as quickly as practicable. Provider shall be
entitled to all proceeds of insurance with respect to the System.

(b) In the event of any System Loss that, in the reasonable judgment of Provider,
results in total damage, destruction or loss of the System, Provider shall, within twenty
(20) Business Days fellowing the occurrence of such System Loss, notify Recipient whether

g
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Provider is willing, notwithstanding such System Loss, to repair or replace the System. In the
event that Provider notifies Recipient that Provider is not willing to repair or replace the System,
this SSA will terminate automatically effective upon the delivery of such Notice, and Provider
shall be entitled to all proceeds of insurance with inspect to theSystem.

8.2 Insurance.

(a) Provider shall maintain without interruption insurance policies of the types and in
the amounts and for the duration set forth inExhibit F hereto.

(b) Recipient shall maintain without intemlption insurance policies of the types and
in the amounts and for the duration set forth inExhibit G hereto. iI

(c) Each Party shall famish the other Party certification of insurance reasonably
acceptable to such other Party prior to the date on which such insurance is required pursuant to
Exhibit F or Exhibit G, as applicable. Such certification shall certify that unless otherwise
pennitfed under this SSA or the Lease, coverages obtained under such policies will not be
cancelled or allowed to expire by the applicable Party furnishing the certification without prior
thirty (30) days Notice to the other Party, except that there shall be ten (10) days Notice provided
in the event that such policies are canceled due to non-payment of premiums. 5

(d) The provisions of this SSA shall not be construed so as to relieve any insurer of
its obligation to pay any insurance proceeds in accordance with the terms and conditions of valid
and collectible insurance policies. The respective liability of each Party as agreed to pursuant to
the terns and conditions of this SSA shall not be limited by the amount of insurance coverage
required to be obtained by each Party.

8.3 Performance Excused by Force Maieure. To the extent either Party is prevented
by Force Majeure from can;/'ing out, in whole or part, its obligations under this SSA and such
Party (the "Claiming Partv") gives Notice to the other Party as soon as practicable (and in any
event within five (5) Business Days after the Force Majeure first prevents performance by the
Claiming Party), such Notice to include the details of the Force Majeure and the steps the
Claiming Party is taking to mitigate the effects thereof, then the Claiming Party will be excused
from the perfonnance of its obligations under this SSA (other than the obligation to make
payments thendue or becoming due with respect to performance prior to the Force Majeure, and
except as otherwise provided in Section 8.1). The Claiming Party will use commercially
reasonable efforts to mitigate, eliminate or avoid the effects of the Force Majeure and resume
perfomiing its obligations, provided, however, that neither Party shall be required to settle any
strikes, lockouts or similar disputes except on terns acceptable to such Party, in its sole
discretion. Except as otherwise provided in Section 8.1, the non-Claiming Party will not be
iequiied to perform or resume performance of its obligations to the Claiming Party
corresponding to theobligations of the Claiming Party excused by Force Majeure.

| .

8.4 Recipient's Covenants. As a material inducement to Provider's execution of this
SSA, Recipient covenants and agrees as follows:

l

(a) Health and Safety. Recipient shall at all times maintain the areas of the Premises
consistent with all Applicable Laws pertaining to the health and safety of persons and property.

10
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(b) Security. Recipient shall provide and take reasonable measures for security of the
System, including commercially reasonable monitoring of the Premises agamas, if any.

(c) Damaszes. Recipient shall promptly notify Provider of any matters it is aware of
pertaining to any damage to or loss of the use of any System or that could reasonably be
expected to adversely affect the System. Recipient shall use commercially reasonable efforts to
eliminate or control pests that could cause damage to or could reasonably be expected to
adversely affect the System. As used in the foregoing sentence,"Pests" shall include, but not be
limited to, birds, animals, rodents, vermin and insects.

i

I
1

(d) Liens. Recipient shall not directly or indirectly cause, create, incur, assume or
suffer to exist any mortgage, pledge, lien (including mechanics', labor or materialmarfs lien),
charge, security interest, encumbrance or claim of any nature ("Liens") on or with respect to the
System or any interest therein. Recipient also shall pay promptly before a fine or penalty may
attach to any System any taxes, charges or fees of whatever type of any relevant Governmental
Authority for which Recipient is responsible. If Recipient breaches its covenant under this
Section, it shall immediately notify Provider in writing, shall promptly cause such Lien to be
discharged and released of record without cost to Provider, and shall indemnify Provider against
all costs and expenses (including reasonable attorneys' fees and court costs at trial and on
appeal) incurred in discharging and releasing such Lien.

I

(e) Consents and Approvals. Recipient shall obtain and maintain, and secure and
deliver to Provider copies oil all consents, approvals, permits, licenses, and authorizations
relating to the perfonnance of Recipient's obligations and the rights granted by Recipient
hereunder, and that are required by the terms, conditions or provisions of any iestricticn or any
agreement or instrument to which Recipient is a party or by which Recipient is bound, including
completingapplications for interconnection with APS.

(f ) _Maintenance of intengcgnnection. Recipient shall ensure that the Premises and the
System shall remain interconnected to the electrical grid during the entire T el l , except as
specifically permittedunder this Agreement. Recipient and its agents or representatives shall not
interfere with the operation of the System, other than in circumstances where the continued
operation of the System would pose an imminent threat of bodily injury or property damage.

(g) Recipient Maintenance Removal. If for any reason Recipient determines that all
or a portion of the System must be removed from the roof for maintenance of the hoof or any
appurtenances thereto at any time during the term of this Agreement then such removal of the
system ("Recipient Maintenance Removal") will be governed by the provisions ofSection 3.6 of
this Agreement unless modified in this Section. Recipient shall provide Provider not less than
ten (10) Business Days prior Notice of any Recipient Maintenance Removal and shall use
commercially reasonable efforts to schedule and coordinate any Recipient Maintenance Removal
with Provider so as to minimize the loss of Energy Output. Recipient shall not engage party
other than Provider to perform any Recipient Maintenance Removal without the express written
consent of Provider. All of the costs of any Recipient Maintenance Removal and re-installation
are the sole responsibility of the Recipient.

(11) isolation. Reference is made to Section 6(il1of the Lease.

11
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(i) Recipient Records, Recipient shall keep complete and accurate records of its
operations or obligations hereunder, Provider shall have the right to examine all such records

insofar as may be necessary for the purpose of ascertaining the reasonableness and accuracy of
any statements of costs, expense or other obligations relating to transactions hereunder.

ARTICLE IX
EVENTS OF DEFAULT; REMEDIES

9.1 Events of Default.  A n "Event of Default" means, with respect to a Party (a
"DefaultingParty"), the occllwence of any of the following:

(a) the failure to make, when due, any payment required under this SSA if such
failure is notremedied within five (5) Business Days;

(b) the failure to perfonn any material covenant or obligation set forth in this SSA
(except to the extent constituting a separate Event of Default), if such failure is not remedied
within sixty (60) days after receipt of Notice; provided, however, that if such material covenant
or obligation may be cured, but not within such sixty (60) day period, and the Defaulting Party
has commenced curing such default and is at all times diligently pursuing the cure thereof, such
further period as may be necessary to effect such cure shallbeprovided for hereunder,

(G) such Party becomes Bankrupt,

(d) such Party fails to provide or maintain in fol! force and effect any required
insurance coverage, if such failure is not remedied within fifteen (i5) Business Days after receipt
of Notice from the Non-Defaulting Party to the Defaulting Party; provided however that if
Defaulting Party can provide evidence that all substantial actions widiin the Provider's direct
control have taken place to remedy such lapse in coverage within the ten (10) Business Day cure
period then an Event of Default under this provision shall not have occurred until thirty (30)
Business Days have transpired since the receipt of Notice without the requisite coverage being
implemented, or

(e l any Event of Default under, or termination of, the Lease.

9.2 Remedies for Event of Default. If an Event of Default has occurred (and has not
been cured if provided for under Section 9.l`), the non-defaulting Party (the "Non-Defaulting
Pa1'h£") will, without limiting any other rights or remedies available to the Non-Defaulting Party
under this SSA or Applicable Law, have the right:

(a) by Notice to the Defaulting Party, to designate a date of early termination of this
SSA ("Early Termination Date"), with such Early Termination Date to occur not earlier than
five (5) Business Days from the date of such Notice, other than in the case of an Event of Default
under Section 9.1(cl, in which case the termination maybe immediate.

(b) to withhold any payments due to the Defaulting Party with respect to obligations
performed from andafter the date that an Event of Default has occurred; and
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(c) to suspend any of its perfomlance 01' obligations under this SSA (other than
payments due to Defaulting Party for obligations perfonned prior to the date of an Event of
Default).

In the event that the Non~Defaulting Party designates an Early Termination Date pursuant to
Section 9.2(a) above, this SSA will terminate as of the Early Termination Date. The Parties
hereby agree that except for a termination of the Lease which will automatically tenninate this
SSA, an Event of Default will not automatically terminate this SSA absent a Non-Defaulting
Party Notice of such Party's intention to set an Early Termination Date,

9.3 Rggigient Rights Upon Tennination for Default. In the event that Recipient is the
Non~Defau1ting Party, and Recipient elects to terminate this SSA as provided in Section 9.2,
Recipient will be entitled, in its sole and absolute discretion, either to:

(a) require that Provider remove the System (or to remove the System if Provider
fails to remove the Systemwithin thirty (30)BusinessDays after the Early Termination Date, in
which case the Recipient must use commerciallyreasonableefforts to store the System with due
care and Provider is obligated to reimburse Recipient for all reasonable costs and expenses
related to removing and/'or storing the System),or

I

(b} exercise the Purchase Option provided inSection13.1.

9.4 Provider Rights Upon Termination for Default. In the event that Provider is the
Non-Defaulting Party, and that Provider elects to tenninate this SSA as provided in Section 9.2,
Provider will be entitled to, in its sole and absolute discretion, either to:

I

(a) demand payment from the Recipient of the applicable Tennin8tion Payment for
the System, as reflected in Exhibit E, with such payment to be made immediately by Recipient
upon demand by Provider in readily available funds (upon payment of which Provider will
transfer all of its right, title and interest in the System Assets to Recipient, free and clear ofall
liens); or

(b) remove the System from the Premises, and demand payment from Recipient of (i)
the costs to remove the System from the Premises and install the System at one or more new
locations, (ii) the product of the Expected Monthly Output for a period of nine (9) months and
the applicable Solar Services Payment Rate, (3) the amount of any refund of the CAP due to APS
under the terms of the Program and (4) all other amounts otherwise due and payable to Provider
hereunder as of the Early Termination Date. Termination of this SSA, removal of the System
and payment of the amounts due pursuant to this Section 9.4(b) shall take place within forty-five
(45) Business Days after Provider's Notice to Recipient of its election to exercise its option to
remove the System.

9,5 _
cumulative with the other rights and remedies available under this SSA or at law or in equity and
an election of remedy provided in either Section 9.3 or Section 9.4 does not prevent the Non-
Defaulting Party from seeking any other damages and remedies at law or in equity.

Remedies Cumulative. The rights and remedies contained in this Article 9 are
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9.6 Unpaid Obligations. The Non-Defaulting Party shall be under no obligation to
prioritize the order with respect to which it exercises anyone or more rights and remedies
available under this SSA. Notwithstanding anything to the contraryherein, theDefaulting Party
shall in all events remain liable to the Non-Defaulting Party for any amount payable by the
Defaulting Party in respect of any of its obligations remaining outstanding after any such
exercise frights or remedies.

ARTICLE X
INVOICING AND PAYMENT

10.1 Invoicing and Pavement. Billing shall be conducted consistent with Provider's
usual and customary practices, as may change from time to time. All invoices Mulder this SSA
will be due and payable not later than thirty (30) days after receipt of the applicable invoice
("Due Date"). All payments hereunder shall be made without setoff or deduction. Recipient
will make payment by mutually agreeable methods, to the account designated by Provider. Any
amounts not paid by the applicable Due Date will accrue interest at the Interest Rate until paid in
full.

10.2 Disputed Amounts. Recipient may in good faith dispute the correctness of any
invoice (or any adjustment to any invoice) under this SSA at any time within tureen (15) days
following the delivery of the invoice (or invoice adjustment). In the event that Recipient
disputes any invoice or invoice adjustment, Recipient will nonetheless berequired to pay the full
amount of the applicable invoice or invoice adjustment (except any portions thereof that are
manifestly inaccurate or are not reasonably supported by documentation, payment of which
amounts may be withheld subject to adjustment as hereinafter set forth) on the applicable
payment Due Date, except as expressly provided othenvise elsewhere in this SSA, and to give
Notice of the objection to the Provider. If Provider notifies Recipient in writing within fifteen
(15) days of receipt of such Notice that Provider disagrees with the allegation of error in the
invoice, theParties shaft meet, by telephoneconference call or otherwise, within ten (10) days of
Provider's response for the purpose of attempting to resolve the dispute. If the Parties are unable
to resolve the dispute within thirty (30) days alter such initial meeting, such dispute shall be
submitted to arbitration as set forth in Article XV. Any required payment after such arbitration
will be made within five (5) Business Days after resolution of the applicable dispute, together
with interest accrued at the Interest Rate from the due date to the date paid,

10.3 Provider Records and Audits. Provider shall retain all records relating to this
Agreement for Eve (5) years after termination of this Agreement, and all such records shall be
subject at all reasonable times to inspection and audit by Recipient for five (5) years after
termination of this Agreement.

10.4 Adjustments to Contract Price. In the event there is any change in Applicable
Law, the result of which is to materially increase Provider's costs to provide the Solar Services,
Provider will promptly submit to Recipient a written notice setting forth (a) a description of the
change 'm Applicable Law, (b) the manner in which such change in Applicable Law has changed
or will materially change Provider's costs to provide the Solar Services, including reasonable
computations in connection therewith and (c) Provider's proposed adjustment to the Solar
Services Payment Rate payable by Recipient to reflect such expected material changes in
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Provider's costs. Recipient agrees to pay an adjustment in the Solar Services Payment Rate
such that the new rate compensates Provider for the total cost increase (factoring in no additional
profit) related to the change in Applicable Law, which adjustment shall remain in effect over the
remaining years of the Term of this SSA or until the Applicable Law that caused the increase in
costs is altered, repealed, or made inapplicable to the provision of the Solar Services. The
Parties further acknowledge that changes may occur in APS' billing procedures or rates, or the
application or availability of credits, offsets, reductions, discounts or other benefits other than
those directly related to the Energy Output. Except as otltenvise conveyed to ANS in
consideration for the payment of the CPP, any and all credits, reductions, discounts, historical
pricing or other type of benefit made available by APS, Governmental Authority or from any
other source, whether arising directly or indirectly from the System or the Energy Output belong
to Provider and Recipient shall immediately pay over to Provider any such amounts that may
have been received by Recipient and in no event shall it take longer than seven (7) Business
Days to do so.

10.5 Effect of Tennination of Agreement. Upon the termination or expiration of this
SSA, any amounts then owing by a Party to the other Party shall become immediately due and
payable and the then future obligations of each Party under this SSA shall be femlinated (other
than the indemnity obligations set forth in Section 13). Such termination shall not relieve either
Party from obligations accrued prior to theeffective date of termination or expiration.

ARTICLE XI
REPRESENTATIONS AND WARRANTIES; RECIPIENT ACKNOWLEDGEMENT

11.1
PartyThai:

Representations and Warranties. Each Party represents and warrants to the other

(a) the execution, delivery and performance of this SSA are within its powers, have
been duly authorized by all necessary action and do not violate any of theRemus and conditions
in (i) its governing documents, (ii) material contracts to which it is a party or (iii) to such Party's
knowledge, any law, rule, regulation, older or the like applicable to it;

(b) subject to all conditions precedent described herein, this SSA and each other
document executed and delivered in accordance with this SSA constihntes its legally valid and
binding obligation enforceable against it in accordance with its terms (subject to any bankruptcy,
insolvency, reorganization and other laws affecting creditors' rights generally, and with regard to
equitable remedies); and

(c) it (i) understands and accepts, the terns, conditions and risks of this SSA, (ii) is
not relying upon the advice or recommendations of the other Party in entering into this SSA and
agrees that the other Party is not acting as a fiduciary for or an adviser to it or its Affiliates and
(iii) has been advised by its own independent legal counsel in connection with the negotiation of
this SSA.

11.2 Acknowledgements Rezardinz Bankruptcy Code. Recipient acknowledges and
agrees that, for purposes of this SSA, Prowlder is not a "utility" as such tern is used in
Section 366 of the Bankruptcy Code, and Recipient agrees to waive and not to assert the
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applicability of the provisions of Section 366 in any bankruptcy proceeding wherein Recipient is
a debtor. The Parties acknowledge and agree that the transactions contemplated under this
Agreement constitute a "forward contract" within the meaning of the United States Bankruptcy
Code, and the Parties fiirther acknowledge and agree that each Party is a "fonvard contract
merchant" within the meaning of the United States Bankruptcy Code.

11.3 Use of Energy. Recipient represents and warrants that none of the electricity to be
generated by the System will be used to generate energy for the propose of heating a swimming
pool.

11.4 Budgeting, To the extent permitted by law Recipient agrees to include the
payments required to fulfill its obligations under this Agreement in any annual (or other) budget
submitted for approval by the appropriate governing body and to take all reasonable and
necessary action to assure funds are available at all necessary times to satisfy its obligations
hereunder. Thepartiesheretoagree that this Agreement is subj act to lemiinatiott withoutpenalty
pursuant to A.R.S. §35-[54.

ARTICLE XII
INDEMNITY; LIMITATIONS; TAX BENEFITS & REC FINANCIAL INCENTIVES

12.1 Indemnity. To the extent allowable by law, each Party (the "Il ldemnitor") hereby
indemnifies and agrees to defend and hold harmless the other Party (the "Indernnitee") from and
against any and all Indemnity Claims, whether nor not involving a third-party claim, caused by,
resulting from, relating to or arising out of (i) any material breach of this SSA or the Lease by the
Indemnity or any of its directors, officers, employees or agents or (ii) any gross negligence 01°
intentional misconduct on the part of the Indemnity or any of its directors, officers, employees
or agents; provided, however, that the Iudemnitor will not have any obligation to indemnify the
Indenmitee from or against any Indemnity Claims to the extent caused by, resulting from,
relating to or arising out of the negligence or intentional misconduct of the Indenmitee or any of
its directors, officers, employees or agents. Nohvithstanding the foregoing, Provider's total
liability hereunder for indemnity shall in all respects be limited to the amounts paid to it
hereunder during the most recent twenty four (24) month period and Recipient's total liability
hereunder for indemnity shall in all respects be limited to the maximum Tennination Payment
payable under this SSA. For the sake of clarity, the Parties indemnification limitations in tlle
foregoing sentence do not in anyway limit (in amount or coverage) each Party's ability to avail
itself of the other Party's insurance coverage obtained in connection with this SSA,

12.2 No Consequential Damages. Nothing in this SSA or the Lease is intended to
causeeither Party to be, and neither Party shall be, liable to the other Party for any lost business,
lost profits or revenues from others or other special or consequential damages, all claims for
which are hereby irrevocably waived by the Parties. Nohvithstanding the foregoing,neither the
payments for the prov ision of Solar Services, nor any Temporary Shutdown Fees or
Tenninations Payment, nor any payment pursuant to Section 12.15 hereof shall be deemed
consequential damages.

I

12.3 Notice of Claims. Where Recipient seeks indemnification hereunder (the
"indemnified Party") the Recipient shall deliver to the Provider (the "Indemnifying Party") a

LB s
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Notice describing the facts underlying its indemnification claim and the amount of such claim
(each such notice a "Claim Notice"). Such Claim Notice shall be delivered promptly to the
Indemnifying Party after the Indemnified Party receives notice that an action at law or a suit in
equity has commenced, provided, however, that failure to deliver the Claim Notice as aforesaid
shall not relieve the Indemnifying Party of its obligations under this SSA, except to the extent
that such Indemnifying Party has been materially prejudiced by such failure. Where Provider
seeks indelmlilication from Recipient hereunder, the provisions oflA.R.S. § 12-821.03 apply.

E
12.4 Indemnity Survival. To the extent that this provision does not conflict with A.R.S.

§ 12-821.01 or other applicable law, the provisions of this Article XII shall survive the expiration
or termination of this SSA for a periodof three(3) years from such termination date.

g
I
I
I

!

12.5 Tax Benefits. In the event that (i) Recipient has terminated this SSA prior to tlle
end of the Initial Tenn for any reasonother than an Event cf Default by Provider, (ii) Recipient
fails to act in good faith in completing documentation or taking actions reasonably requested by
Provider, and such failure is the primary reason for the loss of Tax Benefits, or (iii) Provider has
tenninated this SSA prior to the end of the Initial Tenn as a result of an Event of Default by
Recipient, then (A) Recipient shall pay Provider for any loss or recapture (including the
imposition of any interest and penalties) of Tax Benefits actually realized or to be realized by
Provider or any assignee of Provider including any direct or indirect equity holders of Provider
or such assignee resulting from such termination, as detennined by Provider's tax advisor (using
a standard of more likely than not); and (B) To the extent allowable by law, Recipient shall
indemnify, defend, and hold harmless Provider and any assignee [and any direct or indirect
equity holders of Provider or any assignee) from any loss or recapture set forth in this Section
12.5 including any penalties and interest as a result of such termination of the SSA.
Notwithstanding the foregoing, in the event that Recipient pays the Tennination Payment in
connection with a termination of this SSA and such portion of the payment that is allocated to
the Tax Benefits recapture or loss offsets all applicable recapture or loss of amounts associated
with the Tax Benefits then such payment will be deemed to satisfy Recipient's obligations
hereunder.

I
I

ARTICLE XIII
SYSTEM PURCHASE AND SALE OPTIONS

13.1 Grant of Purchase Option. Recipient may elect to purchase the System Assets
(the "Purchase option") at the end of the tenth (l0"'), and fifteenth (l5)"` contract year and on
the expiration of the Initial Term (the "Purchase Option Date"), provided a Event of Default of
Recipient shall have not occurred and be continuing (the "Purchase option"). Recipient shall
provide an irrevocable Notice to Provider not less than one-hundred and eighty (180) days prior
to the Purchase Option Date to exercise its Purchase Option (a "Purchase Option Notice" ) .  I f
Recipient elects a Purchase Option, the purchase price shall be the greater of the (i) then Fair
Market Value of the System Assets on the Purchase Option Date, or (ii) the then applicable
Termination Payment (the "Purchase Option Price"). The "Fair Market Value" of the System
Assets shall be the value determined by (3) the mutual agreement of Recipient and Provider
within thirty (30) Business Days of the date of the Purchase Option Notice, or (ii) absent such
mutual agreement, an Independent Appraiser in accordance with the procedure set forth in this
Article,

l
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13.2 Selection of Independent Appraiser, Absent muhlal agreement of the Parties
within thirty (30) Business Days of the date of the Purchase Option Notice of the Fair Market
Value, the Parties shall as soon as reasonably practicable formally convene a meeting to select an
Independent Appraiser to determine the Fair Market Value of the System Assets. If Provider and
Recipient are unable to agree upon the appointment of an Independent Appraiser within fifteen
(15) Business Day of the formal meeting to select such Independent Appraiser, then the Provider
shall select the Independent Appraiser from a list prepared by Recipient of four (4) nationally
recognized independent appraisers with experience and expertise in the solar photovoltaic
industry to value such equipment. Such appraiser shall act reasonably and in good faith to
determine the Fair Market Value and shall set forth such determination in a written opinion
delivered to the Parties. The valuation made by the appraiser shall be binding on the Parties in
the absence of fraud or manifest error.

13.3 Transfer of System Assets. The Independent Appraiser shall, within twenty
(20) Business Days of appointment, make a determination of the Fair Market Value of the
System Assets and such determination shall be binding on both Parties (the "Final
Determination"). Upon the Purchase Option Date, Recipient shall pay Provider the Purchase
Option Price (together with all otheramounts owed by Recipient under this SSA or the Lease) in
the form of certified check, bankdraft or wire transfer. Upon receipt by Provider of the Purchase
Option Price, title to the System Assets shall transfer to Recipient "as~is, where-is" and flee and
clear of all liens and Recipient shall assume all liabilities arising from or related to the System
Assets from and after the date of transfer of the System Assets,

13.4 Costs and Expenses of Independent Appraiser. Provider and Recipient shall each
be responsible for payment of one half of the costs and expenses of the Independent Appraiser
andshall also each beresponsible for any of their own costs and expenses incurred in correction
with theexercise of the Purchase Option.

ARTICLE XIV
CONFIDENTIALITY

14.1 Confidentiality. Subject to Arizona's public records law, Recipient agrees not to
disclose information designated by Provider as Confidential Information to any third party
except for Recipient's officers, employees, or legal counsel. Notwithstanding the foregoing,
Recipient may disclose Confidential Infonnation to comply with the requirements of any
Applicable Law or in connection with any judicial of' regulatory proceeding or request by a
governmental authority. Recipient shall determine in its sole discretion whether any document
or information provided to Recipient by Provider, including information designated by Provider
as Confidential Inkblot*mation, constitutes a public record or other matter that must be disclosed
under Ari2:ona's public records law.

ARTICLE XV
MARKETING AND PROMOTION

15.1 Marketing and Prom_otion. Notwithstanding the foregoing, Provider shall have
the right to promote the installation, operation, existence and usage of the system (and its and
Recipient's involvement therein) through any means, including press releases, case studies,
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published material, Internet websites and sales literature, subject to the provisions set forth in the
Section 15 and the criteria of the Program, provided, however that any marketing materials
regarding the System shall be subject to recipient'sprior written consent, suchconsent not to be
reasonably withheldor delayed.

ARTICLE XVI
NOTICES

16.1 Notices. Any notices, requests, statements or payments ("Notices") will be made
to the addresses and persons specified below. Ali Notices will be made in writing except where
this SSA expressly provides that notice may be made orally. Notices required to be in writing
may be delivered by hand delivery, overnight delivery, facsimile, or e-mail (so long as a copy of
such e-mail notice is provided immediately thereafter in accordance 'with therequirementsof this
section by hand delivery, overnight delivery, or facsimile). Notice by facsimile will (where
continuation of successful transmission is received) be deemed to have been received on the day
on which it was transmitted (unless transmitted after 5:08 p.n1. at theplace of receipt or on a day
that is not a Business Day, in which case it will be deemed received on the next Business Day).
Notice by hand delivery or overnight delivery will be deemed to have been received when
delivered. Notice by e-mail will be deemed to have been received when such e-mail is
transmitted, so long as a copy of such e-mail notice is delivered immediately thereafter by hand
delivery, overnight delivery, or facsimile. When Notice is permitted to be provided orally, notice
by telephone will be permitted and will be deemed to have been received at the time the call is
received. A Party may change its address by providing notice of the same in accordance with the
provisions of this section.

I

If to Recipient:

Paradise Valley Unified School District
Attn: Ken Carter
15002 N. 32"" St.
Phoenix. AZ
Phone: 602-449207 l r

If to Provider:

SOLON PV1 LLC
Atm: Brian Slayne
6950 S Country Club Rd

Tucson. AZ 85756
Phone: (520) 807-1300
Facsimile: (520)807-4046

1 9
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ARTICLE XVII
ASSIGNMENT; BINDING EFFECT

17.1 Assigmnent; Binding Effect. Recipient shall not assign this SSA or the Lease
without the prior written consent of Provider and any suchattempted assignmentshallbevoid ab
fniiio. Provider shall be pennitted to assign this SSA and the related Lease upon not less than
five (5) Business Days prior Notice thereof to Recipient. Any permitted assignee must assume
and agree to be bound by all of the obligations, liabilities and duties ofthe assigning Partyunder
this SSA and the relatedLease. 3

i

17.2 Qggperation with Financing. Recipient acknowledges that Provider will be
financing the acquisition, installation and/or operation of the System through a lessor, lender,
investors or with financing accommodations (including a sale/leaseback or third party investment
or purchase) from one or more financial or banking institutions ("Flnanclers") and that the
Provider may lease, sell or assign the System and their rights under this SSA and the Lease
and/or may secure the Licensee's obligations by, among other collateral, a pledge or collateral
assignment of this Agreement and a first security interest ill the System. Notwithstanding any
instructions to the contrary from Provider, Recipient will recognize Financiers, or any third party
to whom Financiers has reassigned their rights to and any Financier (or its assignee) is fully
entitled to receive the rights and benefits hereunder and under the Lease so long as such party
performs the obligations of Provider hereunder. Recipient agrees that it shall cooperate with
Provider and Financiers in connection with such financing of the System, including (a) the
furnishing of such information, (b)the giving of such certificates, and (c) providing such
opinions of counsel and other matters as Provider and its financing parties may reasonably
request. hi addition, at Provider's request, Recipient shall amend this SSA or the Lease to
include any provision that may reasonably be requested by an existing or proposed Financier,
and shall execute such additional documents as may reasonably be required to evidence such
Financier's rights hereunder, provided, however, that such amendment is not contrary to any
applicable law and shelf not materially impair the rights or materially increase the burdens or
obligations of Recipient under this SSA or the Lease, or extend the tern of this SSA beyond the
Initial Term. In addition, reference is made to Section 14 of the Lease which sets forth other
provisions benefiting Financiers.

1

17,3 Assi.<mment of W8n'anties or Supt>lv Contracts. In the event Recipient exercises
the Purchase Option pursuant to Article 13, to the extent transferable under the applicable
warranty, Provider will transfer the remaining period, if any, on all warranties for the System
(and any component parts thereof) to Recipient at Recipient's sole expense.Inaddition, Provider
shall also assign any equipment, maintenance, operations or supply contracts pertaining to the
System Assets or the System operation.

ARTICLE XVIII
MISCELLANEOUS

18.1 Govern Law/Venue. This SSA and the Lease will be governed by the laws of

the State of Arizona without giving effect to principles of conflicts of laws. Venue for any
litigation arising from this Agreement or the Lease shall only be proper in a competent court
located in Phoenix, Arizona.
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18.2 Entire Agreement. Amendments. This SSA, the Lease and the Lease (including
the exhibits, any written schedules, supplements or amendments therein) constihlte the entire
understanding between the Parties, and shall supersede any prior oral or written agreements
between the Parties, relating to the subject matter hereof Any amendment, modification or
change to this SSA will be void unless in writing and signed by bothParties.

18.3 Non-Waiver. No failure or delay by either Party 'm exercising any right, power,
privilege, or remedyhereunder will operate as a waiver thereoll Any waiver must be in a writing
signed by the PatTy making such waiver.

18.4 Severability. If any part, tern, or provision of this SSA is detennined by an
arbitrator or court of competent jurisdiction to be invalid, illegal, or unenforceable, such
determination shall not affect or impair the validity, legality, or enforceability of any other part,
tern, or provision of this SSA, and shallnot render this SSA unenforceable or invalid as a whole.
Rather the part of this SSA that is found invalid or tuienforceable will be amended, changed, or
interpreted to achieve as nearly as possible the same objectives and economic effect as the
original provision, 01' replaced to the extent possible, with a legal, enforceable, and valid
provision that is as similar in tenor to the stricken provision, within the limits oflApplicabie Law
or applicable court decisions, and the remainder of this SSA will remain in fifi force.

18.5 No Third Party Beneficiaries. Nothing in this SSA will provide any benefit to any
third party or entitle any third party to any claim, causeof action,remedy or fight of any land.

18.6 No Recourse to Affiliates. This SSA is solely and exclusively between the
Parties, and any obligations created herein on the part of either Party shall be the obligations
solely of such Party. No Party shall have recourse to any parent, subsidiary, partner, member,
Affiliate, lender, director, officer or employee of the other Party for perfomfiance or non-
performanceofany obligation hereunder, unless such obligations were assumed in writingby the
Person against whom recourse is sought.

18.7 Relationships of Parties. This SSA shall not be interpreted to create an
association, joint venture, or partnership between the Patties nor to impose any partnership
obligation or liability upon either Party.

18.8 Counterparts. This SSA may be executed in several counterparts, each of which is
an original and all of which together constitute one and the same instrument. A signature on a
copy of this SSA received by either Patty by facsimile is binding upon the other Party as an
original. Both Patties agree that a photocopy of such facsimile may also be treated by the Parties
as a duplicate original.

18.9 Further Assurances. The Parties shall do such further acts, perform such further
actions, execute and deliver such further or additional documents and instruments as may be
reasonably required or appropriate to consummate, evidence, or confirm the agreements and
understandings contained herein and to can'y out the intent and purposes of this SSA.

18.10 Service Contract. It is the intention of the Parties that the provisions in this
SSA and the Transactions, taken as a whole, shall meet all of the requirements set forth in
Section 770l(e)(4) of the Internal Revenue Code of 1986, as amended (the "Code"), and any
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related Treasury Regulations and IRS administrative pronouncements, so that the SSA and the
Transactions, taken as a whole, are deemed to be treated as a "service contract" and not as a
"lease" pursuant to Code Section 770l(e). In the event that the provision of this SSA fail to
comply with the requirements set forth in Code Section 7701(e)(4), then any such provision shall
be ono force or effect and shall be subject to modification by Provider, in its sole discretion, to
comply with Code Section 'r'70l(e}(4); provided, however, that no such modifications shall serve
to increase the Solar Services Payment Rate or any other amount payable by Recipient hereunder
or under the Lease or otherwise increase in any material respect Recipient's other obligations
under the Transactions.

18.11 Qmstruction of Agreement. This Agreement and any ambiguities or uncertainties
contained herein shall be equally and fairly interpreted for the beuelit of and against the Parties
and shall further be construed and interpreted without reference to the identity of the party or
parties preparing this document, it being expressly understood and agreed that the parties hereto
participated equally in the negotiation and preparation of this Agreement or have had equal
opportunity to do so. Accordingly, the parties hereby waive the legal presumption that the
language of the contract should be interpreted most strongly against the party who caused the
uncertainty to exist. The captions used herein are for convenience only and are not a part of this
Agreement and do not in any way limit or amplify the terms and provisions hereof.

18.12 Exhibits and Schedules. Any and all exhibits and schedules referenced herein
and/or attached hereto are hereby incorporated into this Agreement by reference.

18.13 Tennination. This agreement is subject to termination for conflict of interest
pursuant to A.R.S. §38-511 .

¥
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IN WITNESS WI-IEREOF, the Parties have executed this Agreement as of the Effective
Date.

REC IPIENT

Paradise Valley Unified School District No. 69
A political subdivision of the State of Arizona

By:
Its:

/'c
,DW'¢c_7T.>/' Q78 444 9 /

PROVIDER

SOLON PV1, LLC
An Arizona limited liability company

By:
Its:

. 6
'u f4¢ M¢/
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EXHIBIT A

DESCRIPTION OF PREMISES

North Canyon High School System

Nor t h  Canyon High School  property  and fac i l i t i es are located at  1700 E.  Union H i l l s  Dr i ve,
Phoen i x ,  AZ  85024 .  The  h i gh  schoo l  i s  l oca t ed  w i t h i n  t he  C i t y  o f  Phoen i x .  A r i zona  Pub i c
Services currently supplies power to the school.

The proposed solar layout can be seen 'm the attached layout drawing L- 1.1,

T he  P V  m odu l es  w i l l  be  d i s t r i bu t ed  ac ross  t he  f o l l ow i ng  f ou r  bu i l d i ngs ,  I ndus t r i a l  A r t s ,
Gymnasium, Academic Bui lding,  and Audi torium.  The dist r ibut ion of  modules on bui ldings wi l l
aid in the ' interconnection of the solar system to the power grid.

g

g
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I
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North Canyon High School
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EXHIBIT B

DETAILED DESCRIPTION OF THE SYSTEM

North Canyon High School System

PV modules will be mounted on a roof-mountedballast system tilted at 15 degrees facing due
south. The specific distribution of modules, ballast systems, placement and angle will be
determined dependent upon roof spacing limitations and interconnection points.

The System installed at the Premises may vary from the System described herein to the extent
that during design, engineering and installation the Provider, in its sole and reasonablejuciglnent,
determines that reasonable variations are needed or desired to the System.

The System has a nameplate STC rating of 939.6 kWdc and a projected average annual capacity
of approximately 798.66 Wac. The System's average annual AC capacity is based on the
nameplate rating as adjusted for various factors including wiring, inverter, transfonner and other
system losses, and expected atmospheric conditions. The System's actual capacity will be
weather dependent and highly impacted by ambient temperatures -. higher temperatures resulting
in lower module efficiency andhence lower system capacity.

2;

E

The System is projected to generate approximately 1,616,279 kph in its first full year of
operation (See Projected System Output below for methodology).

System Details
The System's principal components include SOLON'sstandard P225 or 270 PV modules,
inverters which are ragged,reliable, low maintenance, and commercial/utility-scaie inverters,
building specific roof-mounted ballast systems, three weather stations and three dataacquisition
(DAS) systems.The System may be genericallyrepresented as follows :
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Modules

Product Spedflcatlons
Capacity Rating:
Module Efficiency:
Dimensions:
Weight:
Junction Box:

SolarCable:

Front Glass :

Solar Cells:

..I
I

Cell Encapsulation
Back Site:
Frame:

P225 W Modules
225 We s¢3%
13.72%
1,640 x 1,000 x 42mm
23.5 kg

junction box with 3 bypass

diodes
900 norn x 4  m m , prefabricated

w/ M C-3 p lug
White toughened safety glass, 4
mm
60 polycrystalline cells Si 6.2"
(156x156 mm)

EVA (Ethylene Vinyl Acetate)
Composite film
Anodized aluminum, twin wal l

prof i le and drainage holes

P270 W Modules
270 We a:3%
13.77%
1,980 x 1,000 x 42 mm
28.5 kg
l Tyco junction box with bypass
diodes
1,100mm x 4 rmnz, prefabricated
w/ Tyco plug '
Transparent toughened safety glass,
4 mm
72 polycrystalline cells Si 6.2"
(156x l56 mm)
EVA (Ethylene Vinyl Acetate)
White composite film
Anodized aluminum, twin wall profile
and drainage holes

-40°C to+85° C
600 V

Permissible Operating Conditions

Temperature Range: -40°C to +85°C
Maximum System 600 V
Voltage:
Max. Surface Load
Capacity:
Resistance Against
Hail:

Up to 5,400 Pa according to INC 61235
(advanced test)
Maximum diameter of 28 mm/impact
speed of 86 km/h

Up to 5,400 Pa according to INC
6i2l S (advanced test)
Maximum diameter of 28 mm/impact
speed of 86 kWh

F
:

Cuarantccs and Certifications

Product Warranty: 10 reals for materials and
worlunanship
90% of guaranteed output for ID years;
80% for 25 years
UL listed, CEC registered

10 years for materials and

workmanship
90% of guaranteed output for 10
years; 80% for 25 years
UL listed, CEC registered

Performance
Guarantee:
Approvals and
Celti5cates°

1

Roof-Mounted Ballast System
ht order to secure models in a specific orientation a module mounting system is required. This
"racking" is specific to each application, but 011 flat roof applications is generally a ballasted rack
that sits on top of the roof without any penetrations. This mounting system allows there to be a
tilt associated with the module as well as a method of insuring that the modules are fastened to a
specific location and not in danger of movement due to wind or rain. In the case of Paradise
Valley School district, the majority of the racking is ballasted, orienting the module at a 15
degree tilt orientated due south,

f
I

I
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Inverters

i

i

»

i

Inverters range from 50 to 250kW depending upon application. They are designed to be rugged,
reliable, and low maintenance commercialfutilityscale inverter. Each inverter shall be housed in
an outdoor rated enclosure that contains all the necessary electronics to convert DC to AC power,
including an isolation transformer. The inverters will incorporate next generation MPPT
technology. All Inverters are to be configured to 480V AC3-phase and have advanced 3rd party
monitoring and control capabilities.

Product Specifications:

Capacity:
CEC-Weighted Efficiencies:

Power Factor at Full Load:
Cooling:
Enclosure Rating:
Enclosure Finish:
Ambient Temperature Range:
Maxinuun Input Voltage Range :
Maximum Input Current:
Maximum Output Cun'ent.
Product Warranty:
Approvals and Certiiicatesz

50kW up to 2sokw
95.9 - 97%

>0.99
Forced air

NEMA 3R
powder-cnated steel
-20°C ro +50°C (Operating) .~ Full Power
310-600 VDC 480 VAC (MPPT; Full Power)
454A DC 480 VAC
422-528 VAC 480 VAC
[5] years, additional years available
UL 1741, CSA 107.1-01, IEEE 1547, IEEE C62.4l.2,
UBC Zone 4 Seismic Rating, IEEE C37.90.I, IEEE c37.90.2
CE Certification (EN 50178, EN 61000-6-2, EN 61000-6~4)

r

Weather Station and Sensors

The System includes a weather station which allows the monitoring of PV cell temperature,
ambient temperature, wind speed, wind direction, and plane of array irradiance, A solar shield
protects the ambient temperature sensor from direct sunlight. This sensor fs inserted into the
solar shield and is secured by a friction lock to prevent it from falling out. The wind direction
sensor produces a ratio metric voltage signal that is transformed into a sensoroutput signal. The
wind speed sensor (anemometer) produces a sine wave voltage with a B-equency that changes
linearly depending on the wind speed. This frequency is then transformed into a sensor output
signal. A pyranometer measures solar irradiation from the hemispherical field of view centered
on the sensor and is mounted on theplane of array. Solar irradiation varies among regions
depending on factors such as season, time, terrain elevation, obstructions, or trees. The PV cell
temperature sensor measures the centerback of the module.

Data Acquisition System

The System's DAS is provided by a leading provider of perfonnance management systems for
commercial and utility-scalesolar systems. The DAS is a total solution for solar system
monitoring and management, including revenue-grademetering and a web-enabled platform for
real-time alarming, billing, reporting and facility management functions.

The DAS will allow the user, which may include each of the Schools, SOLON Corp. and the
investor to monitor each inverter'sDC inputpower, AC output power, errors, weather station(s)

3
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data, and meter production. This infonnation can be displayed on the internet using an Ethernet
connection, An extemai commlmioations box provides both the owner and customer a direct
communication connection,

Balance ofSystem
Major balance of system components includes D C fused combiner boxes, Production Metering
hardware and AC Disconnects. Other components include such items as wiring, conduits,
supports and connectors for field-routed conduit runs.

System Warranty

SOLON Corp. will provide a 3~year system warranty commencing 011 the "Substantial
Completion Date" (as defined in the EPC agreement) that the System will be free from defectsi n
design, materials, construction and workmanship under normal operating conditions. The system
warranty will be in addition to the manufacturer's warranties on the various component parts.
The extended system warranty will exclude normal wear and tear as well as repair of damages to
the system or components caused by vandalism, malicious conduct or force Maj sure. Under the
system warranty, SOLON will resolve any defect in material or workmanship inany of the
component parts not covered by original equipment manufacturer. The system warranty,
together with all of the various component warranties, will be transferred to the Lessor at closing
to the fullest extent possible.

Completion Status
The PVUSD System is projected to be substantially complete on or about September 30, 2010.

/

Projected System Output

SOLONCorp. has derived the PVUSD System's projected Output using PV Watts 1. The
PVWatts l calculator works by creating hour~by-hour perfonnancesimulations that provide
estimated monthly and annual energy production in kilowatts and energy value,Users can select
a locationand choose to use default valuesor their own systemparameters for size, electric cost,
away type, tilt angle, and azimuth angle. In addition, the PVWatts calculator call provide hourly
performance data for the selected location.

Using typical meteorological year weather data (TMY2) for the selected location, the PVWatts
calculator determines the solar radiation incident of the PV array and the PV cell temperature for
each hour of the year. The DC energy for each hour is calculated from the PV system DC rating
and the incident solar radiation and then corrected for the PV cell temperature. The AC energy
for each hour is calculated by multiplying the DC energy by the overall DC-to-AC aerate factor
and adjusting for inverter efficiency as a function of load. Hourly values of AC energy are then
summed to calculate monthly and annual AC energy production, Based on the forgoing, the
System's AC output for year one is projected to be as follows:

4
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_ltgmject .
Location

s12§;.1;';' DC

MODULE TYPE

North Canyon
_.____Hl8!1S t * M L _ _

Phoenix, AZ

939.60

Blue 270

M odule Watiegs

COORDINATES
22949

33.4N, l l2.0W
Azimuth angle (assume
wt = 1§9l'J
SYSTEMTYPE

180°

Roof Mount 15°

Output

No shading @ Point
oflnterconnect

pp WATTS 1
Kw h
Fixed

1,619,279

i

i

r
I

* The aetunl Output in any year wilt be more or less than projected depending on actual
meteorological conditions, degradation and eqnqnnentperformance.

¥

\
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EXHIBIT C

SCHEDULE OF DEFINITIONS AND RULES OF INTERPRETATION

1. Definitions. The definitions provided below and elsewhere in this SSA will apply to the
defined terms used in this SSA:

"1603 Cash Grant" means Treasury grant made pursuant to Section 1603 of the American
Recovery and Reinvestment Act and orher,f7naneia! iztcenlives in the form of crea'i!s, rea'uctions,
or alfomvances associated with the project! the! are applicable Io a sure or  federal insane
rn.vm'io»r obfigarfon

"AAA Rules" has the meaning ascribed to such term in Section 15.2.

"ACC" means the Arizona Corporation Commission.

"Affiliate"means, with respect to any entity, any other entity that, directly or indirectly, through
one or more intermediaries, controls, or is controlled by, or is under common control with, such
entity.

"Agreement"has the meaning ascribed to such tern in the first sentence of this solar services
agreement.

"Applicable Law" means, with respect to any governmental authority, any constitutional
provision, law, statute, rule, regulation, ordinance, treaty, order, decree, judgment, decision,
certificate, holding, injunction, registration, license, franchise,permit, authorization, guideline,
governmental approval, consent or requirement of such governmental authority, enforceable at
law or in equity, along with the interpretation and administration thereof by any governmental
authority.

"APS" means Arizona Public Service Company and shall include any successor in interest with
respect to either the Program or the provision of electrical service to the Premises.

"Authorized OfTiine Period_" has the meaning ascribed such term in Section 3.6.

"Bankrupt" means that a Party or other entity (as applicable): (i) is dissolved (other than
pursuant to a consolidation, amalgamation or merger); (ii) becomes insolvent or is unable to pay
its debts or fails (or admits in writing its inability) generally to pay its debts as they become due;
(iii) makes a general assignment, arrangement or composition with or for the benefit of its
creditors; (iv) has instituted against it a proceeding seeldng a judgment of insolvency or
bankntptcy or any other relief under any bankruptcy or insolvency law or other similar law
affecting creditor's rights, or a petition is presented for its winding-up, reorganization or
liquidation, which proceeding or petition is not dismissed, stayed or vacated within 30 days
there8Rer, (v) commences a voluntary proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law
affecting creditors' rights, (vi) seeks or consents to the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or
for all or substantially all of its assets, (vii) has a secured party take possession of all or
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subst8ntiaily all of its assets, or has a distress, execution, attachment, sequestration or other legal
process levied, enforced or sued onor against all or substantially all of its assets, (viii) causes or
is subject to any event with respect to it which, under the Applicable Laws of any jurisdiction,
has an analogous effect to any of the events specified in clauses (i) to (vii) inclusive; or (ix) takes
any action in furtherance of, or indicating its consent to, approval 012 or acquiescence in, any of
the foregoing acts.

"BankruptcyCode"means theUnited States Bankruptcy Code.

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

"Claiming Party"has the meaning ascribed to such terminSection 8.3.

i

I

"Commercial Operation" means that the System is ready for regular, daily operation, has been
connected to the Premises electrical system upon approval by APS, and is capable of producing
Energy Output.

"Commercial Operation Date" means the date, determined by Provider and set forth in writing to
Recipient, upon which (i) APS has provided its authorization to interconnect the System and
operate it in parallel with the local grid and (ii) the System commences delivery of Energy to the
Delivery Point.

E

"Confidential Information" means any non-public confidential or proprietary information
(whether conveyed orally, electronically or in hard copy) of a Party or its Affiliates or any of its
or theirRepresentativesrelating to this SSA, the Lease, the System revealed to the otherParty or
its Affiliates or any of its or their Representatives duringthe Tenn and conspicuously identified
as confidential.

"Costs"means any fees, expenses and/or obligations incurred by either Party in connection with
this Agreement or breach thereof by the other Party.

"CPP" means the REC Financial Incentive payments owed by APS in connection with the REC
Purchase Agreement

"Degradation Factor" means a [0.75%] annual degradation factor applied commencing on the
first anniversary of the Commercial OperationDale.

"Delivery Point" means the point where the System is interconnected to Recipient's electrical
intertie and at and from this point exclusive control of the Energy shall shift to Recipient with
risk of loss related to Energy also transflerr'mg from Provider to Recipient.

"Due Date"has the meaning ascribed to such tern inSection 10.1.

"EarlyT_q11nination Date"has the meaning ascribedto such ternin Section 9.2.

"Electric Utilitv Provider" includes ArizonaPublic Service Company ("APS") and suchother or
i lrther Public ServiceCorporations (as that term is defined in Arizona Const. Arr. 15 Sec. 2) that
may provide the Recipient with Energy from time to time except that under no circumstances

I
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shall Electric Utility Provider be interpreted to include other providers of Energy that is
generatedon Recipient's premises.

"Energy"means electrical energy (three-phase, 60-cycle alternating current, expressed in kph)
generated by the System.

"Energy Deficiency Quantity" has the meaning ascribed to such tern inSection 7,3(bVv\.

"Energy Output" means the amount of Energy generated by the System and delivered to
Recipient at the Delivery Point, as metered in whole kilowatt-hours (kph) at the Metering
Device.

"Energy Surplus Quantity" has the meaningascribed to such tern inSection7.3(b)(v).

"Environmental Attributes"means any and all credits, benefits, emissions reductions, offsets,
and allowances, howsoever entitled, attributable to the generation from the System, and its
displacement of conventional energy generation. Environmental Attributes include but arenot
limited to Renewable Energy Credits, as well as: (1) any avoided emissions of pollutants to the
air, soil or water such as sulfur oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO) and
other pollutants, (2) any avoided emissions of carbon dioxide (CON), methane (Ci-I4) nitrous
oxide, hydrotiuoro carbons, perfluoro carbons, sulfur hexafluoride and other greenhouse gases
(GI-IGs) that havebeendetermined 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; (3) the reporting rights to these avoided emissions
such as Green Tag Reporting Rights. Green Tag Reporting Rights are the right of a Green Tag
Purchaser to report the ownershipofaccumulated Green Tags in compliance with federal or state
law, if applicable, and to a federal or state agency or any other party at the Green Tag
Purchaser's discretion, and include without limitation those Green Tag Reporting Rights
accruing under Section 1605(b) of The 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. Green Tags are accumulated on MWh basis and one Green Tag represents the
Environmental Attributes associated with one (1) MWh of energy. Environmental Attributes do
it include: (i) any energy, capacity, reliability or other power attributes from the System; (ii)

Tax Benefits, including production or investment tax credits associated with the construction or
operation of the energy projects; or (iii) emission reduction creditsencumberedor used by the
Systemfor compliance with local, state, or federal operating ardor air qualitypermits.

"EPC" means that certain Engineering Procurement Contract entered into, as of the date hereof,
between Provider and SOLON Corporation, an Arizona Corporation, with respect the provision
of certain engineering, procurement, and construction management services related to the
System.

"Event Of Default" has the meaning ascribed to such tern 'm Section 9. l

"Expected Monthly Output" means, with respect to any calendar month, the average Energy
Output that the System has produced in such month in all prior years of operation, reduced by the
Degradation Factor (and if the System has not been in operation for twelve (ET) consecutive
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months prior to such month, then Provider's reasonable estimation of what the Energy Output
would have been absent the Unauthorized Shutdown or shading).

"Fair Market Value" has the meaning ascribed such tem in Section 13.1.

"Financiers" has the meaningascribed to such termSection 17.2.

.

I

I

F

"Force Maieure" means, when used in connection with the perfonnance of a Party's obligations
under divs SSA, any of the following events to the extent not caused by such Party or its agents
or employees: (i) war, riot, acts of a public enemy or other civil disturbance; (ii) acts of God,
including but not limited to, stones, floods, lightning, earthquakes, hailstorms, ice storms,
tornados, typhoons, hurricanes, landslides, volcanic enlptions, range or forest fires, and objects
striking the earth from space (such as meteorites), sabotage or destruction by a third party (other
than any contractor retained by or on behalf of the Patty) of facilities and equipment relating to
the performance by the affected Party of its obligations under this SSA; and (iii) strikes,
walkouts, lockouts or similar industrial or labor actions or disputes. Force Majeure will not be
based on (i) Recipient's inability economically to use Energy purchased hereunder, or
(ii) Provider's ability to sell Energy at a price greater than the price of Energy under this SSA.
Economic hardship of either Party shall not constitute Force Majeure.

r

"Governmental Charges" means all applicable federal, state and local taxes (other than taxes
based on income or net worth), governmental charges, emission allowance costs, duties, tariffs,
levies, licenses, fees, permits, assessments, adders or surcharges (including public purposes
charges and low income bi l l  payment assistance charges), imposed or  author ized by a
govemmentai authority, independent system operator, uti l i ty, transmission and distribution
provider or other similar entity, on or with respect to the Energy or this SSA.

F

t
s

" lggnnity Claims" means all losses, liabilities, damages, costs, expenses and attorneys' fees,
whether incurred by settlement or otherwise.

"Independent Appraiser" means an individual who is a member of a national accounting,
engineering or energy consulting firm qualified by education, experience and training to
determine the value of solar generating facilities of the size and age and with the operational
characteristics of the System. Except as may be otherwise agreed by the Parties, the Independent
Appraiser shall not be (or within three years before his appointmenthavebeen) a director, officer
or an employee of] or directly or indirectly retained as consultant or adviser to, Provider or
Recipient or any Affiliate of Provider or Recipient, other than in the capacity as an independent
appraiser under this SSA.

"Init ial Term" has the meaning ascribed to such tern in Section 2. i(.a1.

"Interest Rate" means, for any date, the lesser of (i) the per annum rate of interest equal to the
prime lending rate as may from time to time be published in The Wall Street Journal under
"Money Rates" on such day (or, if not published on such day, on the most recent preceding day
on which published), plus two percent (2%) and (ii) the maximum rate permitted by Applicable
Law.

" k p h " means kilowatt-hour and is the unit of measurement for Energy.

I
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"Lease"has the meaning ascribedsuch tern in the first recital of this SSA.

"Metering Device" means any and all meters at or before the Delivery Point needed for the
registration, recording, and transmission of infonnation regarding the Energy generated by the
System and delivered to the Delivery Point.

"Non-Defaulting Party" has the meaning ascribed to such tern i n Section 9.2.

"Not ice" has the meaning ascribed to such term in Section 16.1.

"Party"  or "Parties" has the meaning ascribed to such term in the first paragraph of this
Agreement.

"Person" means an individual, general or limited partnership, corporation, municipal,
corporation, business trust, joint stock company, trust, unincorporated association, joint venture,
governmental authority, limited liability company, or any otherentity of whatever nature.

"Pests" has the meaning ascribed to such team in Section8.4. I

J

"Premises" has the meaning ascribed such term in the first recitalof this SSA.

"Program"means the APS Renewable Energy Incentive Program, as approved by the ACC.

"Purchase Option" has the meaning ascribed to such tern inSection 13. 1.
a
i

"Purchase Option Date" has the meaning ascribed to such tell in Section 13.1.

"Purchase Option Notice" has the meaning ascribed to such term in Section 13. I .

"Purchase Option Price" has the meaning ascribed to such term i n Section 13. 1...

"Purchase Price" has the meaning ascribed to such term in Section 13.5.

"Recipient Maintenance Removal" has the meaning ascribed to such term in Section 8.4{tz')

"REC Financial Incentives" means each of the following financial rebates and incentives that is
in effect as of the Effective Date or may come into effect in the future: (g) performance-based
incentives under any federal state or local renewable energy program or initiative, (ii) any utility
rebates or incentives, (iii) state-Fundedmonetary assistance originating firm state legislation or
local other fundingoffered for the development of renewable energy or solar projects, and (iv) 'm
each case, including all reporting rights with respect to any of the foregoing allowances.

K

I
f

"REC Purchase Agreement"has the meaning ascribed to such tern in Section 2.2.

"Renewable Energy Credit_" or "REC" means renewable energy credit(s) or certificates, emission
reduction credits, emission allowances, green tags, tradable renewable credits, or other
transferable indicia denoting carbon offset credits or indicating generation of a particular
quantity of renewable energy attributed to the Energy produced by the System under any
reporting program adopted by a governmental authority (including state or local governmental
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authorities in Arizona), or for which a registry and a market exists or for which a market may
exist at a future time.

"Representatives"has the meaning ascribed to such term inSection l4.I(al.

"Sqhedlllq 9j`_peiim'tions and Rules of Interpretation" has the meaning ascribed to such term in
Section 1.1.

"Solar Services" means the design, construction, installation, maintenance (including repair and
replacement) and operation of the System, the monetization of Tax Benefits associated with the
Energy, the assistance witll traditional energydemand reduction by delivery of all of the Energy
produced by the System to the Delivery Point and other services associated with this SSA as
Recipient may from time to time reasonably request firm Provider, at no incremental cost and
expense to Provider.

"Solar Services Payment Rate"has the meaning ascribed to such term in Exhibit D,

"System" means the solar, photovoltaic generating system to be installed by Provider on the
Premises for proposes of providing the Solar Services to Recipient, as more particularly
described inExhibit B.

"System Assets" means the System together with all such other tangible and intangible assets,
pennies, improvements, property rights and contract rights used for the construction, operation
and maintenance (including repair or replacement) of the System.

"System Loss," means loss, theft, damage, destruction, condemnation or taking of the System or
System Assets, or any other occurrence or event that prevents or limits the System from
operating in whole or in part, resulting from or arising out of any cause (including casualty,
condemnation or Force Majeure) other than (i) Provider's negligence 01' intentional misconduct,
(ii) Provider's material breach of its maintenance obligationsunder the SSA, or (iii) normal wear
and tear of the System.

"Tax Benefits" means any loss, deduction, depreciation, and/or credit for federal, state, or local
income tax purposes and any federal, state, or local state tax incentives, including, but not
limited to the 1603 Cash Grant (with such amount determined using the highest combined
federal, state, and local tax rate applicable to Provider) available in connection with the
ownership, operation oruse of the System.

"Temporary Shutdown Fees" has the meaning ascribed to such tern in Section 3.6.

"1`erm" means the Initial Tenn and any extension thereof

"Termination Pavement" means the amount payable in respect of any period as set forth 'm
Exhibit E hereto.

"Transaction" means any transaction between the Parties under the terms of the SSA or the
Lease or any other agreements, instruments, or undertaldngs between the Parties.
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"UnauthorizedShutdown" has the meaning ascribed to such term inSection 3,6.

2. Rules of Interpretation. In this SSA, unless expressly providedotherwise'

(a) the words "herein," "hereunder" and "hereof" refer to the provisions of this SSA and
a reference to a recital, Article, Section, subsection or paragraph of this SSA or any
other agreement. 'm whicll it is used unless otherwise stated;

(b) references to this SSA, or any other agreement or instrument, includes any schedule,
exhibit, annex or other attachment hereto or thereto, and references to this SSA
include the Basic SSA Provisions;

(0) a reference to a paragraph also refers to the subsection in which it is contained, and a
reference to a subsection refers ro the Section in which it is contained,

(d) a reference to this SSA, any other agreement or an instilment Ar any provision of any
of them includes any amendment, variation, restatement or replacement of this SSA
or suchother agreement, instrument or provision, as thecase maybe,

(e) a reference to a statute or other law or a provision of any of them includes al l
regulations, mies, subordinate legislation and other instruments issued or
promulgated thereunder as in effect f rom t ime to time and all consolidations,
amendments, re-enactments, extensions or replacements of such statute, l aw or
provision;

(I) the singular includes the plural and vice versa;

(g)  a reference to a Person includes a reference to the Person's executors and
administrators (in the case of a natural person) and successors, substitutes (including
Persons taking by ovation) and penuitted assigns;

(11) words of any gender shall include the corresponding words of the other gender;

(i) "including" means "irlcluding, but not limited to," and other forms of the verb "to
include" are to be interpreted similarly,

(i) references to "or" shall be deemed to be disjunctive but not necessarily exclusive,
(i.e., unless the context dictates otherwise, "or" shall be interpreted to mean "and/or"
rather than "either/or"),

(k) where a period of time is specified to run from or atlee a given day or the day of an
act or event, it is to be calculated exclusive of such day; and where a period of time is
specified as commencing on a given day or the day of an act or event, it is to be
calculated inclusive of such day;
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(I) a reference to a Business Day is a reference to a period of time commencing at 9'00
a.m. local time on a Business Day and ending at 5:00 p.m. local time on the same
Business Day;

(m) if the time for performing an obligation under this SSA expires on a day that is not a
Business Day, the time shall be extended until that time on the next Business Day;

(n) a reference to (i) a month is a reference to a calendar month and (ii)a year is a
reference to a calendar year,

(0) where a word or phrase is specifically defined, other grammatical forms of such word
or phrase have corresponding meanings;

(p) a reference to time is a reference to the time in effect in Phoenix, Arizona on the
relevant date,

(q) if a payment prescribed under this SSA to be made by a Parry on or by a given
Business Day is made after 2:00 pm on such Business Day, it is taken to be made on the
next Business Day, and

(r) if any index used in this SSA at any time becomesunavailable, whether as a result of
such index no longer being published or the material alteration of the basis for calculating
such index, then Provider and Recipient shall agree upon a substitute index that most
closely approximates the unavailable index as in effect prior to such unavailability. If the
base date of any such index is at any time reset, then the change to the index resulting
therefrom shall be adjusted accordingly for purposes of this SSA.

s
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EXHIBIT D

Solar Services Payment Rate

The payment to be made by Recipient to Provider shall equal the Energy Output for the relevant
period multiplied by the Solar Services Payment Rate for suchperiod. The Parties agree that
such payment of the Solar Services Payment Rate comprises a negotiated rate that reflects the
provision of the full Solar Services.

Solar Services Price: $0.07/kWh

2 . Solar Services Price Escalator: 2.0% per arum beginning 12 months (Year 2) after
Commercial Operation Date

11066191
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EXHIBIT E

North Canyon High School

Termination Payment Schedule

i
I

Date

10-Mar-10

3 I -Dec-10

31-Dec-1 l

3 l -Dec- 12

31 -Dec- I3

31-Dec-14

31 -Dec- 15

31-Dec-16

31-Dec-17

3 l -Dec-18
3 I-Dec-I9

31-Dec-20

31-Dec-21

3 I -Dec-22

3 I-Dec-23
31-Dec-24

3 I-Dec-25

31-Dec-26

3 l-Dec-27
3 l-Dec-28

31-Dec~29

31-Dec-30

Termination
Payment

$4,962,000

4,157,000

3,623,000

3,089,000

2,554,000

2,020,000
1,485,000

1,419,000

1,353,000

I ,288,000

1,221,000
i,156,000

1,090,000
1,024,000

958,000
892,000

826,000
760,000

694,000

628,000
563,000

497,000

I
I

W

8
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EXHIBIT F

Provider's Insurance Requirements

Provider shall, gt all times, maintain; l) commercial general liability insurance with coverage of
at least $1,000,000 per occurrence and $2,000,000 annual aggregate; 2) employer's liability
insurance with coverage of at least $1,000,000; and 3) worker's compensation insurance as
required by law.

All insurance policies provided hereunder shall, l) contain a provision whereby the insurer
agrees to give the party not providing the insurance 30 days (10 days in the event ofnon-
paymeut of premiums) written notice before the insurance is cancelled; 2) be written on an
occurrence basis, 3) with respect to liability insurance policies, include the other Party as an
additional insured as its interest may appear; 4) include waivers of subrogation; 5)provide for
primary coverage without right of contribution from any insurance of the other Party; and 6) be
maintained with companies either rated no less than A- as to Policy Holder's Rating in the
edition of Best's Insurance Guide or otherwise reasonably acceptable to the other party.

F-1
11956191
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EXHIBIT G

Recipient's Insurance Requirements

Recipient shall, at all times, maintain, 1) "all risk" property insurance on the System for the full
replacement cost thereof andnameProvider as a loss payee; 2) commercial general liability
insurance with coverage ofat least $1,000,000 per occurrence and $2,000,000 annualaggregate;
3) employer's liability insurance with coverage of at least $l,000,000, and 4) worker's
compensation insurance as required by law.

Ali insurance policies provided hereunder shall; 1) contain a provision whereby the insurer
agrees to give the party not providing the insurance 30 days (10 days in the event ofnon-
payment of premiums) written notice before the insurance is cancelled; 2) be written on an
occurrence basis; 3) with respect to property insurance policies, name Provider as a loss payee
thereunder; 4) with respect to liability insurance policies, include the other Party as an additional
insured as its interest may appear, 5) include waivers of subrogation, 6) provide for primary
coverage without right of contribution from any insurance of the other Party, and 7) be
maintained with companies either rated no less than A- as to Policy Holder° 's Rating in the
edition of Best's Insurance Guide or otherwise reasonably acceptable to the other party.

,
I.

I
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EXHIBIT H

REC Purchase Agreement

P

I
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.. Renewable Energy

PHOT OVOL T AIC  GRID  T IED EL ECT RIC  SYST EM INF ORMAT ION SHEET
FOR THE SUBMITTAL DF A

SCHOOLS (PUIBLICALLY FUNDED K-12)  RESERVATION APPLICATION

Tllmlk you far your support al' rcllewabic technology. APS is proud lo welcolneyou to our APS Renewable Energy
Incentive Program (the "Progrs1m")- Please fill out and submit al Reservnliozl Appilcntion along wlill n proposal from
your equipment! denier to ensure #Iii we receive the required information to process your Reservation Application. Lr
you Imvc any questions, please cell 602-328-1924.

IT  IS IMPORTANT TO NOTE THAT SUBMITTING YOUR RESERVATION APPLICATION DOES NOT
GUARANTEE PROJECT FUNDING. APS will provide you with written acceptance of your Rescrvalion Application.
Please nlsu note that n spending cap is set each year for loc Program. Al'tcr the cap has been reached, customers
applying for funding if! be placed on a wail list. Reservation Applications arc rcvicwvd on a First come, First served
basis.

I
f
4

NOT E :  ALL FORMS ARE AVAILABLE V I A  www. A p s . c om O R  B Y C A L L I N G 502-328-1924.

1. Complete and submit n signed Reservation Application and n quote from your fllslallcr which Includes an
itemized list of system components Including the model number and manufacturer for the generator ltd, if
applicable, the Inverter.

!

I

2. Receive reservation conlirmntion. Review, sign and return agreement.
When your reservation has been reviewed, you will receive wt ilten notification that your Reservation Application was
either approved or denied. Along with your approved written notification you will also receive, as applicable, an
agreement that covers the terms and conditions for the intereonneclion of your system to Mlle APS distribution system,
and credit purchase. I|

3. Complete and submit an APS Interconnection Application. (Either you or your equipment dealer can complete this
step).

4. Receive preliminary approval eonlirmingsysfenl design appears to meet APS interconnection requirements.
APS will send written notification that the equipment submitted appears lo be in conformance with APS' interconnection
requirements.

i

5. Proceed with installation and obtain necessary munic ipal clenranccs. (Typically your equipment dealer will assist
you in obtaining any necessary clearances).

6. Schedule APS Interconnection Inspection.
Contact APS to request an interconnection inspection After inspection, APS will sendyou an authorization letter
confirming that the PV System has passed inspection and that permission has been provided for the PV System to
operate in parallel to the APS distribution system Only an authorized APS representative can provldc permission
for your PV System to operate in parallel to the APS distribution system. Unt i l such permission has been
granted, your PV System will not be operable (in conjunction with the APS distribution system).

I

7. Request lnccnlivc Payment.
Fiease submit the following so that an inccnlive payment can be issued:
o lnslallaiion CeItitication foam signed by both the dcaierand the installer, and
1 Receipt confirming the PV System purchaseprice, payment, and installation by an Arizona licensed contractor

Address for the submission olnll program ducumenls:
APS Renewable Energy incentive Program
PO Box 53999, MS 9649
Phoenix, AZ 85072-3999

School UFI PV Application 09/29/09
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Rene Gabie Energy

PHOTOVOLTAIC GRID TIEI) ELECTRIC SYSTEM
SCHOOLS (PUBLICALLY FUNDED K-12) RESERVATION APPLICATION

How did you hear about the ANS Rcncwnblc Energy incentive Program?

[_] Brochure at Event Q Annual Use Letter lj Print Ad U TV Q Website [I] Radio X Other

SCHOOL NAME AND MAILING ADDRESS INFORMATION I

I
I

!
School Name _North Cry_von High School

Primary School Contact Name

First Name _M ichael Last Name - G re:cm

Secondary School Contend Name

FhstName _Ken Last Name ___CnI'ter

Mailing Address

Street Name 1700 E. Union Hills Dr.,

City _Phoenix Slate AZ Zip _ 35014

4

SCHOOL CONTACT INFORM ATION

School Phone _Michncl Green Cell Phone _.601_722-555 I

Email Address_migrecu@pvscI1ools.ncl

INSTALLATION SITE INFORM ATION

APS Accuunl Number 000380183 Meter Number A339981 C94114, C94l 15

It there is currently no electrical service at the installation site, please leave Mlle APS account number and meter numberblank

and check here.[]

Installation Address [lfsnmc as mulling address, check here X)

I
I

Street Name

City Slate Zip .___

ACCESS INFORMATION

Is your electric meter located behind n fence or gate?

Do you plan to install the Utility Disconnect at the service enzrunce?

X Yes

X Yes
cl
D

No

No

I

P

SYSTEM INFORMATION [Please cunt ret your dcnler Ifunsurc of the information In provide In this section]

School UFI PV Application 09/29/09



Estimated Installation Date 09/.30/1010 Is this :1 system expansion? YesEL XNo

SOLON Corporation _

Panel Rating in DC Watts (PV Module DC Waits W-STC Rating) Ii()

PV Module Manufacturer Model # Blutc 270 UL Listing UL- 170.3 #E304885 _

convene: Manufacturer S:\tCon_(or equlvnlcnl) Model# pos 1410 UL ListEng UL- 174:

EQUIPM ENT DEALER INFORM ATION

Contact Name

Dealer Name (picas supply fu!! legs! name) SOLON Corporation

Robert Wnnlcss Telephone 602-402-3638

E-mailFax 602-807-4046 rob.w:m!c5s@snlon.con1

6950 S. Country Club Rd., Tucson, AZ 88756

Arizona Registrar of Contractors (AZROC) License Information

Number ROC 2.36528 Class l<-I I

Mailing Address

Expiration D8.GH201 l

INSTALLER INFORMATION (lfsnme ms equipment dealer, check here X)

Installer Name (please supply full legal name)

ContactName Telephone

EmailFay

Mailing Address

Number

Arizona Registrar of Contractors (AZROC) License information

Class Expiration

SYSTEM OW NER INFORMATION

Company Name (please supply full legal name)

Contact Name Robert Wlmlcss

SOLON Corporat ion

Telephone 602-402-3638

602-807-4046 E-mail rob.wnnics3@solon.com

Mailing Address 6950 S. Country Club Rd., Tucson, AZ 85756

NET BILLING AND NET METERING RATES

Please indicate your sale plan choice for compensation received firm APS for the power generated by your PV System :he
will be delivered to the APS disnibulion system

U EPR-2 (Energy sen! back to the APS grid will be purchased by APS rt wholesale price, often called "net billing")
C] EPR-6 (Energy gem back to the ANS grid will appear ms a kph credit on your bill, often called "net metering", payment at
wholesale price for excess credits an year end)

!I

Rate schedules are posted @ www.aDs.con1 or cali 602-328-1924. l

INCENTIVE REQUEST {Typically your installer or equipment dealer will help you with this section).

Total Proposed Installed System Cost'_$4,698,000
(Note that Incentive payment is capped rt 50% of total Installed system cost)
School UFI PV Application 09/29/09
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Available School (Publically Funded K-12) incentive is n one-time payment ofSZ.25/Watt DC-STC up to a maximum
incentive of50% of the System Cost.

sz.z5 x 939,6D0__ - _S2,l l4,¥00
Watts DC-STC Tata!MaximumIncentive

The minimum PV array size shelf be 1,060watts DC-STC

Estimated Annual Production: _I,6¥6,21 9 | kwhs

DE-RATING INFORMATION {Typlc:1Ily your Installer or equipment dealer will help you wolf Ill's section).

The productivity of PV Systems is sensitive to the specifics of the installation method and location. Systems that are
impacted by shading and PV pane] tilt angle and azimuth will receive a proportionally lower incentive in accordance with the
PV OflAngEe and Shading Incentive Adjustment Chart ("Adjustment Clmrt"). The Adjustment Chart is attached
hereto as Appendix A to the Agreement. An on~line calculator is also available at www.aps.cnm or by culling 602-328-
1924.

i
l

Proposed Array Azimuth Angle Rom Due South l80-dcgrccs__

Proposed Angie Above Horizontal (tilt angle) I5-degrees

The azimuth is the wnlpass direction your solar system faces ldealiy, solar units should Face south to collect the most solar
energy tluoughout the year. The fur thee easy or west the system faces the lower the yearly output will be.

The tilt angle is the tilt of the solar panel in relation to horizontal. For maximum yearly energy product, this :ill should be at
approximately 30 degrees for Fixed systems installed in Arizona Furtlmernmore, the Hatter the solar panels are the more
summer energy production, but the lower the winter production.

Is there a tree, building or oval hang that is in proximity to the PV array? E] Yes X  N o

If you answered yes, please indicate the eszimazed percentage impact this will have on system production:
r
l

U Less than ID % o  l l% 25% C l  26% . 4 0 %

Based on the survey of your installation site and the installation plan, does your dealer or installer anticipate that the incentive
will be lower based on the De-luring information supplied above?

Q  Y e s X No

If yes, by what pcrccnlnge do you expect ha Inccnllvc to be decreased based on such a Lac-rating?

I
I
I

ASSIGNMENT OF PAYMENT

Will payment be assigned lo an installer, dealer or manufacturer of the qualifying system?

If yes, please complete and sign the information below:

X Yes E: No

I authorize APS to issue Credit Purchase funds to the following third patty, on my behalf, as payment toward the cost
and/or installation al my PV System. l acknowledge and agree that payment made by APS to the child party below shall
satis!-3' Aps' payment obligation to me in connection with the Agreement and that, once made, APS shall have no further
obligation whatsoever to me.

Dealer/CompanyName (assignee) _SOLON Corporation

Address

Customer Signature

,6950 S. County Club Rd., Tucson, AZ 85756_

Q . r u Date ; é%<>

School UF] PV Application 09/29/09 1
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Attach a quote from your instnl!er that includes an itemized list of system components including
model and manufacturer of both the PV module(s) and the inverter(s}.

NOTE THAT ANY MATERIAL CHANGES TO THE INFORMATION PROVIDED IN THE RESERVATION
APPLICATION MUST BE PROVIDED TO APS THROUGH AN AMENDED APPLICATION AND CREDIT
PURCHASE AGREEMENT. FAILURE TO SUBMIT AN AMENDED APPLICATION AND AGREEMENT AS
REQUIRED MAY JEOPARDIZE CUSTOMEWS ELIGIBILITY TO RECEIVE THE INCENTIVE PAYMENT
FROM A`PS.

CUSTOMER
I

Ken Carter
Name (Picasa Print)

Signature i
02/05/2g IO
Date

I
g

4
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TERMS AND CONDITIONS FOR THE RECEIPT OF CREDIT PURCHASE AGREEMENT
(the "Agreelnent")

APS Renewable Energy Incentive Program Reservation # -7798
System pcrmnnentiy located at: 1700 E. Union Hills Dr., Phoenix, AZ_ (the "Property").

for Renewable Energy

We thank you for your interest in par ticipating in APS' Renewable Energy Incentive Program (the "Ptogrnm") In order lo
receive a Credit Purchase Payment ham APS (as defined below), you must comply with all the terms and conditions of the
Program. This Agreement contains the applicable terms and conditions, which you should careihhy review before signing
We fatso recommend that you read the Program Handbook that is posted to npscom or can be obtained by calling 602-318-
1924. If you have questions, please contact the APS Renewable Energy Incentive Team at 602-3.28-1924 or email:

DG Interconnect @ nps.corn§nail[Q,. Your signature below, end the interconnected operation of your renewable energy
system (the "RE System") with our electric distribution system, reflect your agreement to these terms and conditions.

This Agreement defines our respective rights and responsibilities under the PIog\'am. It also defines the eligibility
requirements you must satisfy in order lo quail? for a Credit Purchase Payment. This is not a contract for the sale of goods
or services, and does not establish any consumer rights For the purchase of goods or services. We offer no warranties,
guarantees or assurances with respect to the RE System you select, its installation andlor the results you will obtain.

I

a

ANY AND ALL WARRANTIES ARE EXPRESSLY DISCLAJMED, INCLUDING, WITHOUT LIMITATION THE
WARRANTIES OF MERCHANTIBILITY AND FITNESS FOR A PARTICULAR PURPOSE. ANY
RESPONSIBILITIES ws MAY HAVE TO YOU AS A CUSTOM ER AND PROGRAM PARTICIPANT ARE AS IS
DEFINED IN OUR TARIFFS AND SCHEDULES APPROVED BY THE ARIZONA CORPORATION
COMMISSION [THE "ACCI1)1 IN NO EVENT WILL WE B18 LIABLE TG YOU OR ANY THIRD PARTY FOR
ANY CONSEQUENTIAL, SPECIAL, INCIDENTAL, EXEMPLARY OR PUNITIVE DAMAGES [N
CONNECTION wiTH THE RE SYSTEM, YCUR PARTICIPATION IN OUR PROGRAM ANDIOR THE
INSTALLATION. MAINTENANCE OR USE OF YOUR RE SYSTEM.

I

a

I

1. RECITALS

You methe "Customer", as that term is used in this Agleement. As the Customer, you are either theAPS retail customer of
record for the Property or, if not an APS lelail customer, the owner of the Properly where the RE System will be insfalied If
you are an APS retain! customer, APS supplies your electrical power requirements.

You plan to install the RE. Syslcrn ontheProperty, which is in the APS selvicc lcrrimry, for the purposeofgenerating your
own eieclricnl power

i
I

!

You will have title and interest in all environmental credits associated with the electrical power produced from the RE
System. Pursuant to this Agreement, you will transfer to APS title to and interest in any environmental credits associated
with the electrical power produced from your RE- system. APS will pay you for such creclits (such payment defined ms the
"Credit Purchase Payment") inaccordancewith the terms and conditions provided herein .

The effective date of this Agreement shrill be the dale lent you sign it (the "Effective Dale"), which you must complete where
indicated on page _ _ prior to submitting this Agreement to APS

2. GENERAL BACKGROUND

APS has approved your Reservation Application [the "Application") and has reserved funds in accordance with your RE
System equipment specifications, sizing, installation specification, and other related information contained in your
Application. A copy of your approved Application will be nltzrched to :his Agreement as Exhibit A upon execution and
submission of this Agreement to APS. Lr there is a maserinl change to any of the information contzrinerf in the approved
Application, you ate required to inform APS by submitting supplementary or amending documentation which willbesubject
to review and approval by APS If the material change results in re request to increase the amount of Credit Purchase
Payment. any approval by APS wit! be subject to funding availability,

l

Our cceptancc of your Application doesnot entitle you to receive theCredit Purchase Payment from APS. Jr order
toreceive the CreditPurclmsePayment youmust comply with ail tests and conditions of this Agreement

1

Within 180 days from the dale of our approval of your Application. you ale required to purchase and install an RE System
that meets the requirements set forth in the equipment requirements and installer qualifications posted on apscom or
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available by calIing 602-32$» I924. In addition, you must execute this Agreemenl al any time tallowing our approval of
your Application, but in no event later than 180 days fbllowfng the installation of your RE System.

3. LICENSED CONTRACTORS

For our mutual protection, APS requires that the RE System be installed by a contractor holding an appropriate and active
license issued by the Arizona Registrar of Contractors The license requirements can be found in the equipment requirements
and installer guidelines document posted to aps.com and are also available by calling 602-328~ 1924.

As with any significant purchase, we encourage you to shop around when considering a KE System You should carefully
check references and otherwise perform due diligence with respect ro any manufacturer, vendor and/or installer float you are
cnnsideling W e do not endorse or recommend any manufacturers, vendors or installers, nor are we in any way responsible
for the selection yon make and the goods and services that mzrnufacturers, vendors and/nr installers provide to you. in
addition, you may want to consult with your professional advisors regarding lax, liability insult once, or other issues related to
your obligations under' this Agreement

4. RE SYSTEM  EQUIPM ENT REQUIREM ENTS

The equipment requirements for your RE System arc documented in the equipment requlremenis and installer
guidelines document posted la aps.ccm and are also available by calling 602-328-1924.

s.  PRELIM INARY  INTERCONNECTION REQUIREM ENTS CONFORM ANCE REVIEW

As the beneficiary of your RE System, you are solely responsible for all payments associated with its purchase, installation
and operation, including the costs associated with the interconnection to the APS distribution system In the even! of a failure
of your RE System, it will be your responsibility to address any deficiencies or problems with your manufacturer, vendor or
installer, or to otherwise ensure the return of your RE System to full operating condition, i

i

If your RE System will be connected lo the APS distribution system (i.e., grid-tied photovoltaic or grid-tied wind systems)
then, prior to the actual installation of your RE System, we require that you or your installer or denier submit to APS the
appropriate Equipment information Form and system diagrams) and/or cut sheets (the "interconnection Application
packet") This review and preliminary approval process affords us the opportunity to preliminarily confirm your compliance
with our interconnection requirements and therefore your eligibility for participation in the Program. Our sign-off does not
represent our approval of your selection of the RE System, your vendor or installer, the responsibility for which necessarily
remains with you. Our preliminary approval also does not provide that author izat ion for  your R E System Io be
paralleled with APS Final determination of your compliance with lite minimum interconnection requirements is mode alter
completing the Held inspection outlined in Section 5 The interconnection Requirements Manual, Equipment information
Form, and sample design drawings can be found on our website at \\wvw.nlas.com or can be obtained by callingus at 602-328-
3924.

6.  INSPECT ION
I

II

W e retain the light to inspect your RE System and the location where Ir is installed as any time to ensure that you are
complying with the RE System equipment requirements We will schedule these inspections with you in advance, unless we
have reason lo believe that an emergency exists, in which case we may enter your Property to address the emergency
consistent with the rules of the ACC and our ACC-approved tariffs and schedules. Our right of inspection, however, does not
in any way relieve you of your responsibility for the operation of your RE System or any liability pursuant to Section of
this Agreement

7.  INST ALLAT ION CERT IFICAT ION

W e require the dealer and the Installer to execute an Installation Ccrtilicalion Form certifying that the RE System
meets the requirements specified in this Agreement. The Installation Certif ication and Acceptance of Installation Form
can be obtained from our website at www.aps.com. W e also require a f inal invoice for your RE System lo be submitted
that substnntlntcs that your vendor considers that the R18 System has been paid in full., Our obligation to release
Incentive funds to you is specifically conditioned upon the RE System meeting all Program requirements, including our
receipt of the installation Ceulification and Acceptance of installation forms E
8. APS INTERCONNECTION REQUIREMENTS

i
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If the Interconnection requirements of Pnmgrnph s apply to your RE System, than it Is very Important tlmt you be
familiar with our requirements for interconnected operation of your RE System and our distribution grid ("APS
Interconnection Requlremenls". It is your responsibility to know and comply with all of APS Interconnection
Requirements and rented contractual obligations pursuant to your executed APS Interconnection Agreement. Ali
forms and sample agreements are posted on our website at www.aps.com or can be obtained by calling us at 602-328-1924 .

W e retain the right to inspect your RE System and the location where It is installed at any time to ensure that you are
complying with these requirements, and so your cooperation with these inspections will be an additional requirement We
will schedule these inspections with you in advance, unless we have reason lo believe that nn emergency exists, in which case
we may enter your premises lo address the emergency consistent with llle rules of the Arizona Corporation Commission (the
"ACC") and our ACC-approved mrirTs and schedules. Our right of inspection, however, does not in any way relieve you of
your responsibility for the operation 01' your RE System and any damages Ir may cause .

Following our written approval of your proposed RE System and associated facilities, you may not remove, alter or otltenvise
modify or change your RE System, including. without limitation, the plans, control and protective devices or settings, and in
general its specifications, configuration or any facilities related to is tr yotz do want lo make any changes or modifications,
we require that you First resubmit plans describing the proposed changes or modifications for our prior review and sign-off:
Again, no such change or modification may be made without our prior written concurrence

THESE REQUIREMENTS ARE FUNDAMENTALLY IMPORTANT. FAILURE TO OBSERVE THESE MAY
EITHER RESULT IN DELAYS IN APPROVAL OF YOUR INTERCONNECTION OR DISCONNECTION OF
YOUR RE SYSTEM FROM THE APS DISTRIBUTION SYSTEM.

9. PARTIAL REQUIREMENTS SERVICE AND ELECTRIC SERVICE CONDITIONS

If you choose a partial requirements rate for the purpose of receiving compensation lim APS for the excess generation
produced by your grid-tied RE- System (as described in Paragraphs 5 and 8) for delivery into the APS distribution system, this
compensation will be governed by our standard ACC» approved tariffs, terms and conditions All of our rote schedules are
posted at www,aps.com or are avaliable lo you upon request by calling 602-328-1924. You may change lo n tlilTerent rare
schedule than the one selected at the time of commissioning by contacting APS via phone, mail or email; however, you must
remain on the partial requirements rate you select for al least one year, No limiter agreement or amendment will be required.

1
I

;
I
r

Your relationship with us uncle: this Program will continue to be governed by the terms and conditions of our ACC-apptoved
Schedules dealing with service to our customers. This includes provisions for unobstructed access to your premises in order
to conduct meter reads or to inspect your utility disconnect switch or other inspections related to your services. You can
access these schedules at \vv.'\v.nrJs.com or these can be obtained by calling us at 602~328-1924 .

The electric service provided under this Agreement will he in the form of single phase, split or three phase alternating current
at 60 hertz and L20/240 volts

10. TRANSFER OF ENVIRONM ENTAL CREDITS

There is an environmental credit associated with each kilowatt-hour (kph) of electricity produced by your RE System, which
represents the environmental benefits, emissions, reductions, offsets and allowances attributable to the generation of energy
ham your RE System Title lo and ownership of any and all environmental credits associated with your RE System will he
nssigneé to us when we make payment of the Credit Purchase Payment to you. Thereafter, we will have exclusive title to and
ownership of all such environmental credits. The calculation, use and retirement of any and all environmental credits will be
in our sole and exclusive discretion. Your acceptance of the Credit Purchase Payment opcrnles as your W aiver and
relinquishment of  any r ight, t l t lc , c laim or interest in the cnvlronmenlnl credits  and entit les APS lo any and all
environmental credits associated with your nm System from the Elfccf lve Dntc of this Agreement through the date
that is twenty (20) years following the Commissioning Deadline (as defined below). . I

»

l l .  CREDIT  PURCHASE PAY M ENT

We will pay you the Credit Purchase Pnymem as a one~time payment in exchange for the transfer of environmental eredils to
APS as described in Paragraph 10 above The amount of the Credit Purchase Payment can be viewed at ops .corn/renewables
or can he requested by calling 602-328- 1924

I
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Credit Purchase Payments made to manufacturers, dealers and installers cannot exceed fifty percent (50%) of the RE System
cos! basis Dealers or installers cannot include the cost of installation in their RE System cost basis Subject to APS audit,
dealers must be able to substantiate what they paid for each system component sold to you. If  you are an RE System
manufacturer or component manufacturer seeking to participate in this Program as an APS customer {$.e., using your own
manufactured components in u system on your Property that will be interconnected with our grid), you will be required to
deduct from your System's cost the Fair market value of your own products that ore included in the installation.

The Credit Purchase Payment represents APS' sole incentive obligation lo you under the Program as outlined in this
Agreement. W hen your RE System is Fully installed, operational and properly interconnected pursuant to your
Interconnection Agreement with APS, you must submit to us a completed Installation Certification t`om1, which can be found
at aps.com/renewables. The date on which you submit such form to APS shall be deemed the Commissioning, Date for your
RE System. Upon APS's receipt of your Installation Certif ication form and confirmation that you have met all Program
requirements, we will issue your Credit Purchase Payment You may request that our Credit Purchase Payment to you be
made directly to your manufacturer, dealer or installer Your request to receive the Credit Purchase Payment or your request
that the Credit Purchase Pzzymcnt be made to your mnntrfacturer, dealer or Installer constitutes your acknowledgement and
continuation that installation of the RE System has been satisfactorily completed at your Property and that the information
provided lo us on your Reservation Application, or if  applicable, your Amended Reservation Application accurately
describes tire RE System its it was installed at your Property.

I

i

The following additional terms and conditions apply to the Credit Purchase Payment'

The Credit Fuxchase Payment will not be paid out lo you in the event, and for the duration, that your APS account
for etccrrical service is De}inquenl.

The Credit Purchase Payment may be subject to nm or par rial retime, in accordance with Section

Agueemenl
of this

s You me solely responsible for the payment of any and all taxes applicable lo the RE System nndior the Credit
Purchase Payment.

Following our issuance of the Credit Purchase Payment you may not remove, alter or otherwise modify or change
your RE System, including, without limitation, the plans, control and protective devices or settings, and in genera!
its specifications, configuration or any facilities related lo it. If you do want to make any changes or modifications,
we require that you first resubmit plans describing tile proposed changes or modifications for our prior review and
approval. No such change or modification may be made without our prior written approval

12. OPERATING RESPONSIBILITY; SALE OF PROPERTY; AND CUSTOMER'S REFUND o8L1GAT1on

Your participation in the Program requires you to operate your RE System continuously for a period of twenty (20) years
Following the Commissioning Date. If  you fail to do so, then you will be considered lo be out of compliance with the
Program requirements and we will be entitled to lake certain actions as described in this Section.

You are required to notify us prior to removing your RE System and rnusl notify us within five (5) business days if you
become aware that the RE System is no longer operational (the "Non Commissioning Dale").

|
I

Llquhlalcd damages apply if you fail to maintain and operate your RE System continuously [Ar n period al twenty
(20) years fohowlng the Commissioning Date. In such event, APS shall be entitled to nn undlscounled pro~rated
refund (bnscd on 240 months) of the Credit Purchase Payment BnsW on the Non Commissioning Date. Payment she!!
be clue by you no Inter than five (5) business days following your receipt of such rcfLmd request by ANS.

t

We may, in our sole discretion, waive the foregoing reimbursement obligation or any other instance of your noncompliance if
we determine that the RE System is not operational due to equipment malfunction or other disrepair that is not attributable to
you and you are actively and teasunabiy making diligent, good faith efforts to repair the RE System and net um it lo
operation.

34

When we receive your reimbursement payment this Agreement will be deemed terminated and neither APS nor you will have
:my further obligation to each other, but resolution of our respective obligations and rights will continue to be detemtlned by
this Agreement until our relationship with one another is f inally and completely resolved. If ' you decide you want to
reconnect your RE System to the APS distribution system cher this Agreement is terminated, you must complete an
interconnection application, sign a new interconnection Agreement, agree to subunit your system to o field inspection, and
receive permission to operate firm ANS prior to re-commissioning your RE System
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There are certain Important conditions to keep in mind if you se}l the Properly where the RE System is located.

You are required to notify us in writing promptly in the event that you intend to sell your Property,

a If  you sell your Property during the term of this Agreement, you me required to have your buyer execute an
agreement whereby such buyer will assume your Obligations under this Agreement Such agreement wit] be
provided lo you upon request, In the event that your buyer does rel timely execute such agreerncnt, you will remain
liable for all requirements and obligations ullder this Agreement notwithstanding the sale of your Property and RE
System In such event, any failure by you or your buyer ro operate and maintain the RE system pursuant to the
terms of this Agreement will entitle APS to all available remedies, including those set forth in Paragraph
herein.

13. METER READXNG

aAPS shall provide and set n electronic, utility-grade electrical meter ("Iraverter-Output Meter") on nb RE. System that is
compatible with the APS meter reading and hilling systems. J

I

You slmil provide, at your expense, a dedicated phone line to each generator meter and also xo the facility service entrance
section main billing meter and/or sub nteteis if necessary, as determined by APS. Each dedicated phone line is to be landed
on the APS-provided telephone inlerllxce module, which is typically, lucnted within two (2) feet of the meter.

You shalt be responsible, at your expense, for installing the meter socket an-dali associated equipment The location of
Inverter-Output meter shall be approved by APS and shall be located so that APS has unassisted access to the meter in
accordance with APS requirements including, but not limited lo, Section 300 of the APS ESRM ("E.Iectric Service
Requirements ManuaI") :Md Service Schedule t ("Terms and Conditions for Standard Offer and Direct Access Services").

>

{

14.  CUST OM ER iNFORM AT iON

By participating in this Program, you are agreeing that we may use data related to you: participation for statistical purposes
al other studies Such data wt! !  generally include technical system and production information, but will not include any
personal Customer information.

I
E

15.  CDM PLIANCE OBLIGAT IONS

You are responsible For compliance with any laws, regulations, ordinances or codes the! may apply lo operation of you: RE
Syslerrt and your participation in the Program, as well as site restrictions, whether they are federal, slate or local, including,
but not limited to, homeowners' association covenants or ollrer local nci8hhorlmod requirements.

16. CUSTOMER'S INDEMN!TY

By participating in the Program, you agree to indemniEv, defend and hold us harmless from and against any claims, liability,
damages, judgments, fines, penalties, costs, expenses and fees (including reasonable nttomeys fees) made against us by third
parties with respect lo personal ilquries (including loss of life) or pmperfy damage or loss resulting in whole or in par t from
the operation, rise or Failure of your RE System, except to theextent such result is &om our sole negligence.

17.  GOVERNING LAW

These terms and conditions are governed by and interpreted in accordance with 1114: laws of the State of Arizona without
giving effect to its principles of conflicts of laws

18. SEVERABILITY

If any provision of this Agreement is found to he invalid, illegal or unenforceable, the validity, legality or enforceability of
the remainder of these terms cm conditions shall not in Amy way be affected or impaired thereby.

19. EFFECT OF THIS AGREEMENT
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We both agree that this Agreement represents a binding agreement between us pertaining to the subject matter hereof This
Agreement may Not be modified or amended in any way except in writing signed by both of us. These terms and conditions
do not modify, change or impact any other agreement between us such as that rerating to the interconnection of your RE
System

to.  REGULAT ORY  CHANGES

APS reserves the right to unilaterally f ile an application with the ACC for a change in our Program or interconnection
requirements.

CUSTOMER
Ken Cnrtcr
Name Please Print)

_,av

Signature

D3/05J'20 lo

Date

This confirmation information will be completed by Ape:

Reservation #

Reserved Incentive Amount

n
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Exhibit A
Reservation Application

(to be attached upon submission of this Agreement)

!

I
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I
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SOLAR SERVICES AGREEMENT PINNACLE HIGH SCHOOL

THIS SOLAR SERVICES AGREE IENT (this "SSA" or "Agreement") is made and
entered into as of this [Qday of 2010 (the "Effective Date"), by and between
SOLON PVT, LLC, an Arizona limited liability company ("Provider") and Paradise Valley
Unified School District No. 69, a political subdivision of the State of Arizona ("Recipient").
Provider and Recipient are sometimes hereinafter referred to individually as a "Party" and
collectively as the"Parties."

1

l

WHEREAS, concurrelltly herewith, Recipient and Provider are entering that certain Site
Lease Agreement (the "Lezlse") pursuant to which Provider agrees to lease a portion of the
Facility (as defined in the Lease) located at 3535 E. Mayo Boulevard, Phoenix, AZ 85050 (the
"Pl'emises") as more particularly described in Exhibit A attached hereto. ..

WHEREAS, in connection with this Agreement, Prov ider shal l , with Recipiel l t 's
cooperation, design, construct, install, maintain, f inance and operate the System, as more
paificuiarly described in Exhibit B hereto.

WHEREAS, Provider desires to provide to Recipient, and Recipient desires to purchase
from Provider, all of the Solar Services, during the Initial Term in accordance with the Reims and
conditions of this SSA. J

WHEREAS, Recipient has statutory authority to enter into this agreement pursuant to
A.R.S. § 15~213.01.

WHEREAS, Recipient has determined that the total amount it will pay Provider for
Provider's Solar Services provided herein and calculated on a per kph basis will be less than the
total amount Recipient would otherwise have had to pay without this Agreement to Recipient's
Electric Utility Provider for the Premises calculated on a per kph basis over the expected life of
the system or 25 years, whichever is shorter, after the Commercial Operation Date pursuant to
A.R.S. §15-213.01(B)3

9

NOW THEREFORE, for good and valuable consideration, the sufficiency and receipt of
which is hereby eiclmowledged, the Parties agree as follows:

ARTICLE I
DEFINED TERMS; RULES OF INTERPRETATION

l . l Defined Terms, Capitalized terns, not otherwise defined in the body of the SSA,
shall have the meanings ascribed to them inExhibit C attached hereto.

1.2 Rules of Lutgrpretation. The Rules of interpretation contained in Exhibit C
attached hereto shall apply to this SSA unless expressly provided otherwise in the body hereof I

1
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ARTICLE 11
TERM

2.1 Term. The terns and conditions of this SSA shall be effective and enforceable as
of the Effective Date, provided, however, the 20 year initial term of this SSA shallcommence on
the Commercial Operation Date and shall terminate on the 20th anniversary of the Commercial
Operation Date (the "Initial Term"). Following the expiration of the Initial Term the Parties
may enter into an extension tern upon rnuhlal agreement in writing,

2.2 Qgnditions Precedent. The obligations of the Provider under this SSA are
expressly conditioned upon the satisfaction in fol! (or written waiver) of all of the following
conditions: E

I

(a) Recipient and Provider shall have entered into the Lease,

(b) Recipient shall have entered into an interconnection agreement related to the
System with APS upon terns and conditions reasonably satisfactory to Provider;

»

(c) Provider shall have entered into all applicable contacts required for the System to
be placed in service;

(d) Provider shall have secured project Financing sufficient in Provider's sole
discretion, to finance the cost of installation of the System and perform the other Solar Services,
and, to the extent required pursuant to the applicable financing documentation, Provider shall
have reached written agreement with the financing institution pursuant to which Provider assigns
some 01' all of its rights and obligations hereunder to said financing institution (or its designated
corporate affiliate) under this SSA,

I

(e) It shall have been determined that Provider is not subject to regulation by the
ACC as a result of entering into this SSA, or, in Provider's sole discretion, the ACC shall have
approved this SSA, including the Solar Services Payment Rate, in font and substance, and shall
have sufticientiy defined the regulation applicable to Provider as a insult of this SSA; I

(t) Recipient shall have, prior to or on the date hereof, (i) entered into an agreement
with APS under the Program, in the form attached at Exhibit H, entitling Provider to a CPP in

connection with the System's Energy (the"REC Purchase Agreement") in an amount equal to
the product of $2.25 per watt (DC) and the System's installed generating capacity and (ii)
assigned all the CPP to Provider;

(g) All necessary permits, licenses and other approvals required by Applicable Law to
design and construct the Systemhave been obtained, and I

(h) Each of the Parties shall have obtained the insurance required under the terns of
this SSA or the Lease and provided to the other Party proof of such insurance, pursuant to the
terms of this Agreement.

If any one of the conditions precedent above is not satisfied by May 30, 2010, Provider may
terminate this Agreement without penalty and without triggering the default provisions of Articig

2
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2 or incurring any liability under this Agreement whatsoever. Notwithstanding the foregoing,
Provider shall not have any liability to Recipient for a delay in the Commercial Operation Date
unless such delay is caused by the negligence, gross negligence, or intentional misconduct of
Provider or its agents or subcontractors, in which case Recipient may terminate this Agreement
without penalty and without tr iggering the default provisions of Art icle 9 or incurring any
l iabi l i ty under this Agreement whatsoever.

2,3 Notice of Commercial Operation. Provider shall notify Recipient when the
System is capable of Commercial Operation, and shall in such Notice specify to Recipient the

Such _
delivered not less than three (3) Business Days prior to the Commercial Operation Date.
Commercial Operation Date. notice provided pursuant to this Section 2.3, shall be J

2.4 Removal of System at End of Term. Except as otherwise provided herein,
Provider shall remove, within ninety (90) days following the end of the Tenn, and at Provider's
sole cost and expense, the System from the Premises. Provider and its agents, consultants, and
representatives shall have access at all reasonable times to the Premises and the System for
purposes of such removal. The Provider shall repair any and all damage caused by Provider and
its agents in connection with the removal of the System.

r

2.5 Survival. Effective as of any termination of this SSA, the Parties will no longer be
bound by the terms and conditions of this SSA, except (a) to the extent necessary to enforce any
rights and obligations of the Parties, including payment obligations, arising under this SSA prior
to termination of this SSA, (b) as provided in Section 2.4, and Section 12.4_that the obligations
of the Parties under this SSA with respect to indemnification will survive the termination of this
SSA and will continue (but only with respect to claims for indemnification based upon events or
circumstances occumlng or arising on or before the tennination of this SSA) for a period of three
(3) years following any termination of this SSA.

ARTICLE III
PURCHASE AND SALE; DELWERY; GOVERNMENTAL CHARGES

3.1 Purci1ase.§l3gl_S8xLe. of Solar Services . Subject to certain limitations hereunder and
the terms and conditions hereunder, Recipient engages Provider to provide the Solar Services to
Recipient and Provider agrees to provide the Solar Services to Recipient. Commencing on the
Commercial Operation Date and continuing throughout the remainder of the Term, Provider
shall make available to Recipient, and Recipient shall take delivery of, at the Delivery Point, all
of the Energy Output (100%) produced by the System. Neither Party shall seek to change any of
the rates or terms of this Agreement by making a tiling or application with any local, state or
federal agency with jurisdiction over such rates or terns of' exercise any rights a Party may have,
if any, to seek changes to such rates or terms during tlle Tenn of this Agreement. Neither Party
may claim that this SSA is intended to subject Provider to regulation under the ACC or construe
the Provider as a "public service corporation" under Arizona law.

3.2 Price. Recipient shall pay Provider for the Solar Services at the applicable Solar
Services Payment Rate as set forth on Exhibit D. While the Solar Services are calculated and
billed on the basis of KWh of Energy as set forth in Exhibit D, Recipient acknowledges and
agrees that such Solar Services represent a package of services as reflected in the definition of

3
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"Solar Services" inExhibit C. For the sake of clarity, the price per KWh of Energy payment rate
herein referred to as the Solar Services Payment Rate has been calculated to, over the term of this
SSA, include all the Solar Services performed by Provider under this SSA and does not represent
the actual value of the KWh oflEnergy Output.

3.3 Test Energy. Prier to the Commercial Operation Date, Recipient shall have the
right, upon request, to have its representatives present during the testing process. Such
representatives shall be subject to the reasonable written rules and procedures as may be
established by Provider. Recipient shall pay Provider during the testing phase at a rate equal to
the Solar Services Payment Rate that would otherwise be applicable on the Commercial
Operation Date. i

3
3.4 Title and Risk of Loss. Title to and risk of loss of the Energy Output will pass

from Provider to Recipient at the Delivery Point and Recipient will be deemed to be in exclusive
control of the Energy at and from the Delivery Point. Risk of loss related to Energy will transfer
from Provider toRecipientat the Delivery Point.

3.5 GovernmentalCharges.

(a) Recipient shall be responsible for and pay all Governmental Charges imposed
directly on it or imposed directly on Provider in correction with or relating to the delivery and
sale of Solar Services by Provider to Recipient, whether imposed before, upon or after the
delivery of Energy Output to Recipient at the Delivery Point.

;
:
:
I

(b) Both Parties shall use reasonable efforts to administer this SSA and implement its
provisions so as to minimize Governmental Charges. Provider may invoice Recipient for the
Governmental Charges described in Section 3.5(a). l

(c) In the event any of the sales of Energy or Environmental Attributes hereunder are
to be exempted from or not subject to one or more Governmental Charges, promptly upon
Provider's request therefore, Recipient shall provide Provider with all necessary documentation
to evidence such exemption or exclusion.

3.6 Outages. I

(a) Recipient shall be permitted one (1) offline period (each an "Authorized Offline
Period") each ceiendar year (e.g., January to December) during which period Recipient shall not
be obligated to accept or pay for Solar Services; provided, however, that Recipient shall provide
Provider not less than ten (1 G) Business Days prior Notice of any such Authorized Offline Period
and shall use commercially reasonable efforts to schedule and coordinate such Authorized
Offline Period(s) with Provider so as to minimize the loss of Energy Output. An Authorized
Offline Period shall not exceed twenty four (24) hours. If, for reasons other than a Force
Majeure or an Authorized Offline Period, Recipient causes, directly or indirectly, the temporary
suspension or shutdown of the System or the cessation or reduction in the Energy that Provider
would have otherwise delivered to the Delivery Point (an "Unauthorized Shutdown") then
Recipient shall pay "in lieu" fees to Provider ("Temporarv Shutdown Fees") equal to the
product of (x] the difference between the Expected Monthly Output (reduced on a pro rata hourly
basis for the number of hours in any Authorized Offline Period) for the month in which such

I
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Unauthorized Shutdown occurred and its actual Energy Output and (y) the applicable Solar
Services Payment Rate. The calculation of any Temporary Shutdown Fees shall also include the
value of any lost payments or forced refunds associated with the Environmental Attributes,
including those related to the CPP or the Program, caused by or attributable to theUnauthorized
Shutdown. The Temporary Shutdown Fees shall be made to Provider to offset foregone
consideration under this SSA and shall not allow Recipient to reduce future payments under this
SSA or entitle Recipient to future Energy Output at a later date. Provider shall provide and
justify data that reasonably demonstrates the approximate loss of Energy Output that occurred
due to the Unauthorized Shutdown. In the event that Recipient reasonably determines that
additional information is necessary to support Provider's calculations, Recipient may submit a
Notice to Provider, within thirty (30) days of receipt of Provider's calculations, that specifies
what information it believes necessary to confirm the accuracy of such calculations, If Recipient
does not deliver such Notice for additional infonnation within such thirty-day period, then
Recipient shall be deemed to agree to Provider's calculations, including any Temporary
Shutdown Fees associated with the same. If Recipient delivers a Notice to Provider for
additional infzmnuaticn, then the Parties shall work in good-faith to timely agree to the
calculations and the Temporary Shutdown Fees associated with the same. if the Parties cannot
come to an agreement on such amounts within thirty (30) days of the delivery of Recipient's
notice, then the matter shall be submitted to arbitration pursuant to Article 15.

(b) Notwithstanding anything to the contrary herein, Provider shall be entitled to
suspend delivery of Energy to the Premises for the purpose of maintaining and repairing any
System and such suspension of service by Provider 01' ANS shall not constitute a bleach of this
SSA or an Unauthorized Shutdown, provided that Provider shalluse commercially reasonable
efforts to minimize any intemlption in service to the Recipient.

3.7 Guaranteed Energv Savings Contract, The parties hereto agree that at all times
they will act in accordance with the provisions of A.R.S. §15-213.0l. The Provider and
Recipient hereby stipulate that die total amount Recipient will pay Provider for Provider's Solar
Services provided herein on aper kph basis will be less than the total amount Recipient would
otherwise have had to pay without this agreement to Recipient's Electric Utility Provider for the
Premises, calculated on a per kp h basis over the expected life of the system or 25 years,
whichever is shorter, after the Corrunercial Operation Date. Provider and Recipient hereby agree
that when calculating the cost savings under this Agreement, the energy baseline shall be
adjusted pursuant to A.R.S. § 15-213.0l(F)(l) and shall be increased on an annual basis by an
amount not less than the Solar Sen/ices Price Escalator. The calculation of savings performed
pursuant to the provisions of this section ensure compliance with A.R.S. § 15-2l3.0l(J).

ARTICLE IV
ENVIRONMENTAL ATTRIBUTES

4.1 Title to Environmental Attributes. Notwithstanding the purchase and sale of Solar
Services pursuant to Section 3.1, Provider owns all right, title, and interest in and to any and all
Environmental Attributes that relate to the Energy Output during the Term, provided, however, i t
is understood by the parties that APS requires Recipient to enter into the REC Purchase
Agreement and the Parties agree that for the purpose of facilitating payment of the CPP to
Provider for the Environmental Attributes (during the term of the REC Purchase Agreement) that

5
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Recipient was hereby expressly authorized by Provider to assign and transfer all applicable
Environmental Attributes generated by the System to APS consistent with the REC Purchase
Agreement. In addition, the Recipient has, prior to or on the date hereof, entered into the REC
Purchase Agreement under which Recipient has conveyed title and ownership to the
Environmental Attributes to APS for the term of such REC Purchase Agreement in consideration
for the CPP and that by the terms and conditions of the REC Purchase Agreement Provider shall
receive directly any CPP payments paid by APS under in the REC Purchase Agreement. 111 the
event that Recipient receives any CPP from APS, Recipient agrees that it shall distribute such
CPP to Provider along with proper Notice thereof and in no event shall it take longer than seven
(7) Business Days to do so. If the REC Purchase Agreement terminates prior to the termination
of this SSA then Provider shall, at its sole discretion, have all rights, title and interest to sell or
transfer the Environmental Attributes relating to the System or the Energy Output and to enter
into any agreement to so consummate.

i
I
!
I

ARTICLE V
CONSTRUCTION AND INSTALLATION OF THE SYSTEM

5.1 Installation. Subject to Section 5.2, Provider will cause the System to be designed,
engineered, installed and constructed substantially in accordance with the terms of this
Agreement, the Lease, the EPC and Applicable Law. Recipient shall be given the opportunity to
review and approve all construction plans, such review and approval not to be unreasonably
withheld or delayed. If Recipient fails to approve or reject such construction plans within ten
(10) Business Days of receipt, such plans shall be deemed to be approved by Recipient. Provider
shall procure all materials and equipment for the installation of the System and maintain the
same at the Premises. Subject to the terns of the Lease and to the extent commercially practical,
Provider shall perform the installation of the System in a manner that minimizes inconvenience
to and interference with Recipient. Notwithstanding the foregoing, in the event that Provider
determines in its sole discretion that it is unable to install or interconnect the System at the
Premises as contemplated hereunder or under the Lease, it shall be under no obligation to do so,
and this Agreement shall terminate and be of no further force and effect upon Notice firm
Provider to Recipient to that effect.

5,2 Utility Approvals. Recipient shall be responsible for and bear all costs associated
with apply'mg for and obtaining al! permits, licenses and approvals required for the installation,
operation, and maintenance of the System. Notwithstanding the foregoing, Provider agrees to
assist Recipient in obtaining all necessary pennies, licenses and approvals in connection with the
installation, operation and maintenance of the System, including but not limited to the
preparation of applications for interconnection of the System with APS and applications for the
resale of excess power to the APS. Recipient shall not make any material changes to its
electrical equipment at the Premises after the date on which the interconnection application is
submitted unless any such changes, individually or in the aggregate, 'would not adversely affect
the approval by APS of such interconnection. Should APS or its representatives or agents, or
any of state or local inspector fail to approve the interconnection of the System with respect to
the Premises or require equipment in addition to the equipment set forth in ExhibitB in
connection with the Premises, Provider may terminate this Agreement immediately subsequent
to notification from the APS. The Parties shall not be obligated to proceed with the installation
or operation of the System if the APS or other regulatory approvals are conditioned upon

i

6
11066191

r

E



material upgrades to the existing electrical infrastructure and neither Party elects to provide for
such upgrades.

5.3 Energy Deliveqg. Provider may commence delivering Energy upon the
Commercial Operation Date, provided that Recipient is under no obligation to accept Energy
delivered to the Premises unless and untilthe followinghave occurred:

(a) Provider shall have obtained, and provided Recipient satisfactory evidence with
respect to, insurance coverage for the System consistent with the terms and conditions hereof;
and

(b) Provider shall have provided Notice to Recipient that the Commercial Operate
Date has occurred.

5.4 Recipient Cooperation and Responsibilities. Recipient will cooperate with
Provider and any third panties with whom Provider contracts by providingaccess to the Premises
during working hours withoutunreasonable restrictions. The Parties shallcooperate in obtaining
and maintaining all permits and licenses required for Commercial Operations as further
described inSection 5.2. ,

ARTICLE VI
OWNERSHIP; MAINTENANCE OF SYSTEM

6.1 Ownership of Svstem by Provider. Provider shall own the System, and shall be
entitled to own, claim and retain any and all Tax Benefits and REC Financial Incentives.
Recipient acknowledges that Provider or its assignee will be seeking to obtain the receipt of Tax
Benefits and REC Financial Incentives, and Recipient agrees to cooperate with Provider in any
manner requested by Provider with respect to pursuing such items. Recipient expressly
disclaims any rights, interest al' title to federal, state or local tax, grants or subsidies associated
with the System or any other right, title and interests associated with ownership of the System,
other than the rights granted hereunder to enter into, and convey Environmental Attributes to
APS pursuant to the REC Purchase Agreement.

6.2 Lease of Premises, Pursuant to the terns and conditions of the Lease being
entered into concunently herewith, the Parties acknowledge and agree that Provider is leasing
the Premisesupon which the System is located and suchLease is necessary for the performance
of the Solar Services. The Parties expressly agree that the Lease and the SSA are coterminous
and a termination of the Leaseshall terminate this SSA.

6.3 Maintenance and Operation of System by Provider.

(a) Provider shallmaintain the System in good condition and repair in accordance
with applicable contractor, subcontractor and vendor warranties and guarantees and
manufactllrer's instructions andspecifications,all Applicable Lawsand applicable standards, and
the applicablerequirements of the insurance policies maintained by Recipient (copies of' which
to be provided to Provider) with respect to the System, and the termsofthis SSA.
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(b) Provider and its agents, consultants, and representatives shall have access at all
reasonable times (including under emergency conditions) to the Premises and the System, all
System operations, and any documents, materials and records and accounts relating thereto for
purposes of inspection and maintenance of the System. During any inspection or maintenance of
the System, Provider, and its agents, consultants and representatives shall comply with
Recipient's reasonable safety and security procedures, and Provider and its agents, consultants
and representatives shall conduct all operation, inspection and maintenance (including repair and
replacement activities) in such a manner as to cause minimum interference with Recipient's
activities and the activities of Recipient's tenants.

ARTICLE VII
METERING DEVICE AND METERING

7.1 Meterinll Equipment. Provider shall provide, install, own, operate and maintain a
MeteringDevice for the System.

7.2 Measuremellts. Readings of the Metering Device shall be conclusive as to the
amount of Energy Output, provided that if the Metering Device is out of service, is discovered to
be inaccurate pursuant to Section 7.3, or otherwise registers inaccurately, measurement of the
Energy Output shall be determined in the following sequence: (a) by estimating by reference to
quantities measured during periods of similar conditions when the Metering Device was
registering accurately; or (b) if no reliable information exists as to the period of time during
which such Metering Device was registering inaccurately, it shall be assumed for correction
purposes hereunder that the period of such inaccuracy was equal to one-half of the period from
the date of the last previous test of such Metering Device through the date of the adjustments,
provided, however, that the period covered by the correction under this Section 7.3 shall not
exceed six (6) months.

)

7.3 Testing and Correction Recipient's Right to Conduct Tests.

(a) Provider shall cause the Metering Device to be tested amtttally, commencing as of
the first anniversary of the Commercial Operation Date. Recipient and its consultants and
representatives shall have the right to witness any Metering Device test to verify the accuracy of
the measurements and recordings of the Metering Device. Provider shall provide at least twenty
(20) calendar days' Notice to Recipient of the date upon which any such test is to occur.
Provider shall prepare a written report setting forth the results of each such test, and shall, at the
request of Recipient, provide Recipient with copies of such written report not later than thirty
(30) calendar days after completion of such test. Provider shall bear the cost of the annual
testing of the Metering Device and the preparation of the Metering Device test reports.

I

(b) Standard of Metering Device Accuracv; Resolution of D159895 as to Accuracy.
The following steps shall be taken to resolve any disputes regarding the accuracy of the Metering
Device* I

I

(i) If either Party disputes the accuracy or condition of the Metering Device,
such Party shall provide the other Party Notice.
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(ii) Provider shall, within fifteen (15) calendar days after receiving such
Notice from Recipient or issuing such Notice to Recipient, advise Recipient in writing as to
Provider's position concerning the accuracy of such Metering Device and Provider's reasons for
taking such position.

(iii) If the Parties are unable to resolve the dispute through reasonable
negotiations, then eitherPartymay request a test ofthe Metering Device.

(iv) If the Metering Device is found to be inaccurate by not more than two
percent (2%), any previous recordings of the Metering Device shall be deemed accurate, and the
Party disputing the accuracy or condition of the Metering Device under Section 7.3(b)_(j}shall
hear the cost of inspection and testingof the Metering Device.

(v) If the Metering Device is found to be inaccurate by more than two percent
(2%) or if such Metering Device is for any reason out of service or fails to register, then
(a) Provider shall bear the cost of inspection and testing of the Metering Device and shall
promptly cause any Metering Device found to be inaccurate to be adjusted to correct, to the
extent practicable, such inaccuracy, and (b) the Parties shall estimate tlle correct amounts of
Energy delivered during the periods affected by such inaccuracy, service outage or failure to
register as provided inSection 7.2. If as a result of such adjustment the Energy Output for any
period is reduced (the amount of such reduction being, the "Energy Deticiencv Quantitv") then
Provider shall provide Recipient a credit on its next monthly invoice, for the amount paid by
Recipient in consideration for such Energy Deficiency Quantity; provided further that if the
amount paid by Recipient in consideration for the Energy Deficiency Quantity exceeds the
amount otherwisepayable by Recipient with respect to such invoice, such excess shall be carried
forward and applied as a credit against the amount otherwise payable by Recipient with respect
to the next succeeding invoice. If as a result of such adjustment the Energy Output for any period
is increased (such increase being the "Enerav Surplus 0uantitv"), Provider shall invoice
Recipient for the Energy Surplus Quantity at the Solar Services Payment Rate applicable to each
of the ntonth(s) in which such Energy Surplus Quantity was delivered on its next monthly
invoice and Recipient shall pay such amount as set forth inArticle 10.

ARTICLE VIII
Loss, DAMAGE OR DESTRUCTION OF SYSTEM; INSURANCE; FORCE MAJEURE

8.1 System Loss.  Subject  to Section 12,1 and Section 12.5 of this Agreement,
Provider shall bear the risk of any System Loss.

(a) In the event of any System Loss that, in the reasonable judgment of Provider,
results in less than total damage, destruction or loss of the System, this SSA will remain in ful l
force and effect and Provider shall have option, al Provider's absolute and sole discretion and
sole cost and expense, to repair or replace the System as quickly as practicable. Provider shall be
entitled to all proceeds of insurance with respect to the System.

(b) In the event of any System Loss that, in the reasonable judgment of Provider,
results in total damage, destruction or loss of the System, Provider shall, within twenty
(20) Business Days following the occurrence of such System Loss, notify Recipient whether

I
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Provider is willing, notwithstanding such System Loss, to repair or replace the System. in the
event that Provider notifies Recipient that Provider is not willing to repair or replace the System,
this SSA will tenninate automatically effective upon the delivery of such Notice, and Provider
shall be entitled to all proceeds of insurance with respect to the System.

8.2 Insurance.

(a) Provider shall maintain without inten'uption insurance policies of the types and in
the amounts and for the duration set forth in Exhibit F hereto.

(b) Recipient shall maintain without intemlption insurance policies of the types and
in the amounts and for the duration set forth inExhibit Ghereto.

(c) Each Party shall furnish the other Party certification of insurance reasonably
acceptable to such other Party prior to the date on which such insurance is required pursuant to
Exhibit F or Exhibit G, as applicable. Such certification shall certify that unless otherwise
permitted under this SSA or the Lease, coverages obtained under such policies will not be
cancelled or allowed to expire by the applicable Party furnishing the certification without prior
thirty (30) days Notice to the other Party, except that there shall be ten (10) days Notice provided
in the event that such policies are canceled due to non-payment of premiums.

(d) The provisions of this SSA shall not be construed so as to relieve any insurer of
its obligation to pay any insurance proceeds in accordance with the termsand conditions of valid
and collectible insurance policies. The respective liability of eachParty as agreed to pursuant to
the terms and conditions of this SSA shall not be limited by the amount of insurance coverage
required to be obtained by each Party.

8.3 Performance Excused by Force Majeure. To the extent either Party is prevented
by Force Majeure from carrying out, in whole or pan, its obligations under this SSA and such
Party (the "Claiming Party") gives Notice to the other Party as soon as practicable (and in any
event within five (5) Business Days after the Force Majeure first prevents performance by the
Claiming Party), such Notice to include the details of the Force Majeure and the steps the
Claiming Party is taking to mitigate the effects thereof, then the Claiming Party will be excused
from the performance of its obligations under this SSA (other than the obligation to make
payments then due or becoming due with respect to performance prior to the Force Iviajeure, and
except as otherwise provided in Section 8.1). The Claiming Party will use commercially
reasonable efforts to mitigate, eliminate or avoid the effects of the Force Majeure and resume
performing its obligations; provided, however, that neither Party shall be required to settle any
strikes, lockouts or similar disputes except on terns acceptable to such Party, in its sole
discretion. Except as otherwise provided in section 8.1, the non-Claiming Party will not be
required to perform or resume performance of its obligations to the Claiming Party
corresponding to the obligations of the Claiming Party excused by Force Majeure.

8.4 Recipient's Covenants. As a material inducement to Provider's execution of this
SSA, Recipient covenants and agrees as follows :

Health and Safety. Recipient shall at all timesmaintain the areas of the Premises
consistent with all Applicable Laws pertaining to the health andsafety ofpersons andproperty.

(8)
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(b) Security. Recipient shall provide and take reasonable measures for security of the
System, including commercially reasonable monitoring of the Premises alarms, if any.

(c) Damafzes. Recipient shall promptly notify Provider of any matters it is aware of
pertaining to any damage to or loss of the use of any System or that could reasonably be
expected to adversely affect the System. Recipient shall use commercially reasonable efforts to
eliminate or control pests that could cause damage to or could reasonably be expected to
adversely affect the System. Asused in the foregoing sentence, "Pests" shall include, but not be
limited to, birds,animals,rodents, vermin andinsects.

(d) Lii9t13. Recipient shall not directly or indirectly cause, create, incur, assume or
suffer to exist any mortgage, pledge, lien (including mechanics', labor or materialman's lien),
charge, security interest, encumbrance or claim of any nature ("Liens") on or with respect to the
System or any interest therein. Recipient also shall pay promptly before a fine or penalty may
attach to any System any taxes, charges or fees of whatever type of any relevant Gcvemmental
Authority for which Recipient is responsible. If Recipient breaches its covenant under this
Section, it shall immediately notify Provider in writing, shall promptly cause such Lien to be
discharged and released of record without cost to Provider, and shall indemnify Provider against
all costs and expenses (including reasonable attorneys' fees and court costs at trial and on
appeal) incurred in discharging and releasing such Lien.

I

Qonsents and Approvals. Recipient shall obtain and maintain, and secure and
deliver to Provider copies o£ all consents, approvals, pennies, licenses, and authorizations
relating to the performance of Recipient's obligations and the rights grunted by Recipient
hereunder, and that are required by the terms, conditions or provisions of any restriction or any
agreement or instrument to which Recipient is a party or by which Recipient is bound, including
completing applications for interconnection with ANS »

(8) V

(t) Maintenance of Interconnection. Recipient shall ensure that the Premises and the
System shall remain interconnected to the electrical grid during the entire Term, except as
specifically pennitted under this Agreement. Recipient and its agents or representatives shall not
interfere with the operation of the System, other than 'm circumstances where the continued
operationof the System would pose an imminent threat of bodily injury or propertydamage.

(g) Recipient Maintenance Removal. If for any reason Recipient determines that all
or a portion of the System must be removed from the roof for maintenance of the roof or any
appurtenances thereto at any time during the tern of this Agreement then such removal of the
system ("Recipient Maintenance Removal") will be governed by the provisions of section 3.Q of
this Agreement unless modified in this Section. Recipient shall provide Provider not less than
ten (10) Business Days prior Notice of any Recipient Maintenance Removal and shall use
commercially reasonable efforts to schedule and coordinate any Recipient Maintenance Removal
with Provider so as to minimize the loss of Energy Output. Recipient shall not engage party
other than Provider to perform any Recipient Maintenance Removal without the express written
consent of Provider. All of the costs of any Recipient Maintenance Removal and re-installation
are the sole responsibility of the Recipient.

ch) Insulation. Reference is made to Section 6(D of the Lease.
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(i) Recipient Records. Recipient shall keep complete and accurate records of its
operations or obligations hereunder. Provider shall have the right to examine all such records
insofar as may be necessary for the purpose of ascertaining the reasonableness and accuracy of
any statements of costs, expense or other obligations relating to transactions hereunder.

ARTICLE IX
EVENTS OF DEFAULT; REMEDIES

9,1 Events of Default.  AL "Event of Default" means, with respect to a Party (a
"DefaultingPart1§"), the occurrence of any of the following:

(a) the failure to make, when due, any payment required under this SSA if such
failure is not remedied within five (5) Business Days;

(b) the failure ro perform any material covenant or obligation set forth in this SSA
(except to the extent constituting a separate Event of Default), if such failure is not remedied
within sixty (60) days after receipt of Notice; provided, however, that if such material covenant
or obligation may be cured, but not within such sixty (60) day period, and the Defaulting Party
has commenced curing such default and is at all times diligently pursuing the cure thereof] such
further period as may be necessary to effect such cure shall be provided for hereunder,

(G) such Party becomes Bankrupt;

(d) such Party fails to provide or maintain in full force and effect any required
insurance coverage, if such failure is not remedied within fifteen (15) Business Days after receipt
of Notice from the Non-Defaulting Party to the Defaulting Party; provided however that if
Defaulting Party can provide evidence that all substantial actions within the Provider's direct
control have taken place to remedy such lapse 'mcoverage within the ten (10) Business Day cure
period then an Event of Default under this provision shall not have occurred until thirty (30)
Business Days have transpired since the receipt of Notice without the requisite coverage being
implemented, or

(G) any Event of Defaultunder, or termination o£ the Lease.

9.2 Remedies for Event of Default. If an Event of Default has occurred (and has not
been coxed if provided for under Section 9.l), the non-defaulting Panty [the "Non-Defaulting
Party") will, without limiting any other rights or remedies available to the Non-Defaulting Party
under this SSA or Applicable Law, have the right:

(a) by Notice to the Defaulting Party, to designate a date of early termination of this
SSA ("Early Termination Date"), with such Early Termination Date to occur not earlier than
five (5) Business Days from the date of such Notice, other than in the case of an Event of Default
under Section 9. 1 (cl, in which case the termination may be immediate.

(b) to withhold anypayments due to the Defaulting Party with respect to obligations
performed ii'om and after the date that an Event ofDefault has occurred, and
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(c) to suspend any of its performance or obligations under this SSA (other than
payments due to Defaulting Party for obligations performed prior to the date of an Event of
Default).

In the event that the Non-Defaulting Party designates an Early Termination Date pursuant to
Section 9.2(a) above, this SSA will tenninate as of the Early Termination Date. The Parties
hereby agree that except for a termination of the Lease which will automatically tenninate this
SSA, an Event of Default will not automatically terminate this SSA absent a Non-Defaulting
Party Notice of such Patty's intention to set an Early TerminationDate.

9.3 Recipient Rights UponTermination for Default. In the event thatRecipient is the
Non-Defaulting Party, and Recipient elects to terminate this SSA as provided in Section 9.2,
Recipient will be entitled, in its sole and absolute discretion, either to:

(a) require that Provider remove the System (or to remove the System if Provider
fails to remove the System within thirty (30) Business Days after the Early Tennination Date, in
which case the Recipient must use commercially reasonable efforts to store the System with due
care and Provider is obligated to reimburse Recipient for all reasonable costs and expenses
related to removing and/or storing the System), or

(b) exercise the Purchase Option provided inSection 13.1.

9.4 Provider Rights Upon Termination for Default. In the event that Provider is the
Non~Def8u1ting Party, and that Provider elects to terminate this SSA as provided in Section 9.2,
Provider will be entitled to, in its sole and absolute discretion, either to'

(a) demand payment from the Recipient of the applicable Termination Payment for
the System, as reflected in Exhibit E, with such payment to be made immediately by Recipient
upon demand by Provider in readily available funds (upon payment of which Provider will
transfer all of its right, title and interest in the System Assets to Recipient, free and clear of all
liens); or

(b) remove the System from the Premises, and demand payment from Recipient of (i)
the costs to remove the System from the Premises and install the System at one or more new
locations, (ii) the product of the Expected Monthly Output for a period of nine (9) months and
the applicable Solar Services Payment Rate, (3) the amount of any refund of the CPP due to APS
under the terns of the Program and (4) all other amounts otherwise due and payable to Provider
hereunder as of the Early Termination Date. Termination of this SSA, removal of the System
and payment of the amounts due pursuant to this Section 9.4(b) shall take place within forty-tive
(45) Business Days after Provider's Notice to Recipient of its election to exercise its option to
remove the System.

9.5 Remedies Cumulative. The rights and remedies contained in this Article 9 are
cumulative with the other rights and remediesavailable under this SSA or at law or in equity and
an election of remedy provided in either Section 9.3 or Section 9.4 does not prevent the Non-
Defaulting Party from seeking any other damages and remedies at law or in equity.
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9.6 Unpaid Obligations. The Non-Defaulting Party shall be under no obligation to
prioritize the order with respect to which it exercises anyone or more rights and remedies
available under this SSA. Notwithstanding anything to the contrary herein, the Defaulting Party
shall in all events remain liable to the Non-Defauiting Party for any amount payable by the
Defaulting Party in respect of any of its obligations remaining outstanding after any such
exerciseof rights or remedies.

ARTICLE X
INVOICING AND PAYMENT

10.1 invoicing and Payment. Billing shall be conducted consistent with Provider's
usualand customary practices, as may change from time to time. All invoices under this SSA
will be due and payable not later than thirty (30) days after receipt of the applicable invoice
("Due Date"). All payments hereunder shall be made without setoff or deduction. Recipient
will make payment by mutually agreeablemethods, to the account designated by Provider. Any
amounts not paid by the applicable Due Datewill accrue interest st the Interest Rate until paid in
full.

i

10.2 Disputed Amounts. Recipient may in good faith dispute the correctness of any
invoice (or any adjustment to any invoice) under this SSA at any time within fifteen (15) days
following the delivery of the invoice (or invoice adjustment). In the event that Recipient
disputes any invoice or invoice adjustment, Recipient will nonetheless be required to pay the iii ll
amount of the applicable invoice or invoice adjustment (except any portions thereof that are
manifestly inaccurate or are not reasonably supported by documentation, payment of which
amounts may be withheld subject to adjustment as hereinafter set forth) on the applicable
payment Due Date, except as expressly provided otherwise elsewhere in this SSA, and to give
Notice of the objection to the Provider. If Provider notifies Recipient in writing within fifteen
(15) days of receipt of such Notice that Provider disagrees with the allegation of error in the
invoice, the Parties shall meet, by telephone conference call or otherwise, within ten (10) days of
Provider's response for the purpose of attempting to resolve the dispute. If the Parties are unable
to resolve the dispute within thirty (30) days after such initial meeting, such dispute shall be
submitted to arbitration as set forth in Article XV. Any required payment after such arbitration
will be made within five (5) Business Days after resolution of the applicable dispute, together
with interest accrued at the interest Rate from the due date to the date paid.

10.3 Provider Records and Audits. Provider shall retain all records relating to this
Agreement for five (5) years after termination of this Agreement, and all such records shall be
subject at all reasonable times to inspection and audit by Recipient for five (5) years after
termination of this Agreement.

10.4 Adiustments to Contract Price. In the event there is any change in Applicable
Law, the result of which is to materially increase Provider's costs to provide the Solar Services,
Provider will promptly submit to Recipient a written notice setting forth (a) a description of the
change in Applicable Law, (b) the manner in which such change in Applicable Law has changed
or will materially change Provider's costs to provide the Solar Services, including reasonable
computations in connection therewith and (c) Provider's proposed adjustment to the Solar
Services Payment Rate payable by Recipient to reflect such expected material changes in
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Provider's costs. Recipient agrees to pay an adjustment in the Solar Services Payment Rate
such that the new rate compensates Provider for the total cost increase (factoring in no additional
profit) related to the change in Applicable Law, which adjustment shall remain in effect over the
remaining years of the Term of this SSA al' until the Applicable Law that caused the increase in
costs is altered, repealed, or made inapplicable to the provision of the Solar Services. The
Parties further acknowledge that changes may occur in APS' billing procedures or rates, or the
application or availability of credits, offsets, reductions, discounts or other benefits other than
those directly related to the Energy Output. Except as otherwise conveyed to APS in
consideration for the payment of the CPP, any and all credits, reductions, discounts, historical
pricing or other type of benefit made available by APS, Governmental Authority or from any
other source, whether arising directly or indirectly from the System or the Energy Output belong
to Provider and Recipient shall immediately pay over to Provider any such amounts that may
have been received by Recipient and in no event shall it take longer than seven (7) Business
Days to do so.

I

I
10.5 Effect of Termination of Agreement. Upon the termination or expiration of this

SSA, any amounts then owing by a Party to the other Party shall become immediately due and
payable and the then future obligations of each Party under this SSA shall be terminated (other
than the indemnity obligations set forth in Section 13). Such tennination shallnot relieve either
Party from obligations accrued prior to the effectivedate of termination or expiration.

ARTICLE XI
REPRESENTATIONS AND WARRANTIES; RECIPIENT ACKNOWLEDGBMENT

E1. 1
Party that:

Representations and Warranties. Each Party represents and warrants to the other

(a) the execution, delivery and performance of this SSA are within its powers, have
been duly authorized by all necessary action and do not violate any of the terns and conditions
in (i) its governing documents, (ii) material contracts to which it is a party or (iii) to such Party's
knowledge, any law, rule, regulation, order or the like applicable to it;

(b) subject to all conditions precedent described herein, this SSA and each other
document executed and delivered in accordance with this SSA constitutes its legally valid and
binding obligation enforceable against it in accordance with its terns (subject to any bankruptcy,
insolvency, reorganization and other laws affecting creditors' rights generally, and with regard to
equitable remedies), and

(c) it (i) understands and accepts, the terms, conditions and risks of this SSA, (ii) is
not relying upon the advice or recommendations of the other Party inentering into this SSA and
agrees that the other Party is not acting as a fiduciary for or an adviser to it or its Affiliates and
(iii) has been advised by its own independent legal counsel in connection with the negotiation of
this SSA.

11.2 Acknowledgements Regarding Bankruptcv Code. Recipient acknowledges and
agrees that, for purposes of this SSA, Provider is not 8 "util ity" as such tern is used in
Section 366 of the Bankruptcy Code, and Recipient agrees to waive and not to assert the

1

1
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applicability of the provisions of Section 366 in any bankruptcy proceeding wherein Recipient is
a debtor. The Parties acknowledge and agree that the transactions contemplated under this
Agreement constitute a "forward contract" within the meaningof the United States Bankruptcy
Code, and the Parties further acknowledge and agree that each Party is a "forward contract
merchant" within themeaning ofthe United States Bankruptcy Code.

11.3 Use ofEnemy. Recipient represents and warrants that none of the electricity to be
generated by the System will be used to generate energy for the purpose of heating a swimming
pool.

11.4 Budeetinzl. To the extent permitted by law Recipient agrees to include the
payments required to fulfill its obligations under this Agreement in any annual (or other) budget
submitted for approval by the appropriate governing body and to take all reasonable and
necessary action to assure funds are available at all necessary times to satisfy its obligations
hereunder. Thepartieshereto agree thatthis Agreement is subject to terminationwithout penalty
pursuant to A.R.S. §35-154.

ARTICLE XII
INDEMNITY; LIMITATIONS; TAX BENEFITS & REC FINANCIAL INCENTIVES

12.1 Indemnity. To the extent allowable by law, each Party (the" Indemni ty") hereby
indemnities and agrees to defend and hold harmless the other Party (the "Indemni ty") from and
against any and all Indemnity Claims, whether nor not involving a third-party claim, caused by,
resulting from, relating to or arising out of (i) any material breach of this SSA or the Lease by the
Indemnity or any of its directors, officers, employees or agents or (ii) any gross negligence or
intentional misconduct on the part of the Indemnity or any of its directors, officers, employees
or agents; provided, however, that the Indenmitor will not have any obligation to indemnify the
Indemnity from or against any Indemnity Claims to the extent caused by, resulting from,
relating to or arising out of the negligence or intentional misconduct of the indemnity or any of
its directors, officers, employees or agents. Notwithstanding the foregoing, Provider's total
liability hereunder for indemnity shell in all respects be limited to the amounts paid to it
hereunder during the most recent twenty four (24) month period and Recipient's total liability
hereunder for indemnity shall in all respects be limited to the maximum Termination Payment
payable under this SSA. For the sake of clarity, the Parties indemnification limitations in the
foregoing sentence do not in anyway limit (in amount or coverage) each Party's ability to avail
itself of the other Party's insurance coverage obtained in connection with this SSA.

12.2 No Consequential Damages. Nothing in this SSA or the Lease is intended to
cause either Party to be, and neither Party shall be, liable to the otherParty for any lost business,
lost profits or revenues firm others or other special or consequential damages, all claims for
which are hereby irrevocably waived by the Parties. Notwithstanding the foregoing, neither the
payments for the provision of Solar Services, nor any Temporary Shutdown Fees 01°
Tenninations Payment, nor any payment pursuant to Section 12.15 hereof shall be deemed
consequential damages.

12.3 Notice of Claims. Where Recipient seeks h1denmif]cation hereunder (the
"Indemnified Par fv") the Recipient shall deliver to :he Provider (the "lndemnifvine Partv") a
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Notice describing the facts underlying its indemnification claim and the amount of such claim
(each such notice a "Claim Notice"). Such Claim Notice shall be delivered promptly to the
Indemnifying Party after the Indeinnitied Party receives notice that an action at law or a suit in
equity has commenced; provided, however, that failure to deliver the Claim Notice as aforesaid
shall not relieve the Indentifying Party of its obligations under this SSA, except to the extent
that such Indemnifying Party has been materially prejudiced by such failure. Where Provider
seeks indemnification from Recipient hereunder, the provisions of A.R.S. § 12~821 .01 apply.

12.4 Indemnity Survival. To the extent !hat this provision does not conflict with A.R.S.
§ 12-821.01 or other applicable law, the provisions of this Article XH shall survive the expiration
or termination of this SSA for a period of three (3) years firmsuch tennination date.

i
I

12.5 Tax Benefits, Ill the event that (i) Recipient has terminated this SSA prior to the
end of the Initial Tenn for any reason other than an Event of Default by Provider, (ii) Recipient
fails to act in good faith in completing documentation or taking actions reasonably requested by
Provider, and such failure is the primary reason for the loss of Tax Benefits, or (iii) Provider has
terminated this SSA prior to the end of the Initial Tenn as a result of an Event of Default by
Recipient, then (A) Recipient shall pay Provider for any loss or recapture (including the
imposition of any interest and penalties) of Tax Benefits actually realized or to be realized by
Provider or any assignee of Provider including any direct or indirect equity holders of Provider
or such assignee resulting from such termination, as determined by Provider's tax advisor (using
a standard of more likely than not); and (B) To the extent allowable by law, Recipient shall
indemnify, defend, and hold harmless Provider and any assignee (and any direct or indirect
equity holders of Provider or any assignee) from any loss or' recapture set forth in this Section
12,5 including any penalties and interest as a result of such tennination of the SSA.
Notwithstanding the foregoing, in the event that Recipient pays the Termination Payment in
connection with a termination of this SSA and such portion of the payment that is allocated to
the Tax Benefits recapture or loss offsets all applicable recapture or loss of amounts associated
with the Tax Benefits then such payment will be deemed to satisfy Recipient's obligations
hereunder.

I

I

ARTICLE XIII
SYSTEM PURCHASE AND SALE OPTIONS

13.1 Grant of Purchase Option. Recipient may elect to purchase the System Assets
(the "Purchase option") at the end of the tenth (l0'l'), and fifteenth (l5)th contract year and on
the expiration of the Initial Term (the "Purchase Option l)ate"), provided a Event of Default of
Recipient shall have not occurred and be continuing (the "Purchase Option"). Recipient shall
provide an irrevocable Notice to Provider not less than one-hundred and eighty (180) days prior
to the Purchase Option Date to exercise its Purchase Option (a "Purchase Option Notice"). l f `
Recipient elects a Purchase Option, the purchase price shall be the greater of the (i) then Fair
Market Value of the System Assets on the Purchase Option Date, or (ii) the then applicable
Termination Payment (the "Purchase Option Price"). The "Fair Market Value" of the System
Assets shall be the value determined by (i) the mutual agreement of Recipient and Provider
within thirty (30) Business Days of the date of the Purchase Option Notice, or (ii) absent such
mutual agreement, an Independent Appraiser in accordance with the procedure set forth in this
Article.
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13.2 Selection of Independent Appraiser. Absent mutual agreement of the Parties
within thirty (30) Business Days of the date of the Purchase Option Notice of the Fair Market
Value, the Parties shall as soon as reasonably practicable formally convene a meeting to select an
Independent Appraiser to determine the Fair Market Value of the System Assets. If Provider and
Recipient are unable to agree upon the appointment of an Independent Appraiser within fifteen
(15) Business Day of the formal meeting to select such Independent Appraiser, then the Provider
shall select the Independent Appraiser from a list prepared by Recipient of four (4) nationally
recognized independent appraisers with experience and expertise in the solar photovoltaic
industry to value such equipment. Such appraiser shall act reasonably and in good faith to
determine the Fair Market Value and shall set forth such determination in a written opinion
delivered to the Parties. The valuation made by the appraiser shall be binding on the Parties in
the absence of fraud of' manifest error.

E
.

13.3 Transfer of System Assets. The Independent Appraiser shall, within twenty
(20) Business Days of appointment, make a determination of the Fair Market Value of the
System Assets and such determination shall be binding on both Parties (the "Final
Determlnatton"). Upon the Purchase Option Date, Recipient shall pay Provider the Purchase
Option Price (together with all other amounts owed by Recipient under this SSA or theLease) in
the Tomi of certified check, bank draft or wire transfer. Upon receipt by Provider of the Purchase
Option Price, title to the System Assets shall transfer to Recipient "as~is, where-is" and free and
clear of all liens and Recipient shall assume all liabilities arising from or related to the System
Assets from and after the date of transfer of the System Assets.

13.4 9g¢Expenses of Independent Appraiser . Provider and Recipient shall each
be responsible for payment of one half of the costs and expenses of the Independent Appraiser
and shall also each be responsible for any of their own costs and expenses incured in connection
with the exercise of the Purchase Option.

ARTICLE XIV
CONFIDENTIALITY

14.1 Confidentiality. Subject to Arizo118's public records law, Recipient agrees not to
disclose information designated by Provider as Confidential In fcnnation to any third party
except for Recipient's officers, employees, or legal counsel. Notwithstanding the foregoing,
Recipient may disclose Confidential Infonnation to comply with the requirements of any
Applicable Law or in connection with any judicial or regulatory proceeding or request by a
governmental authority. Recipient shall determine in its sole discretion whether any document
or information provided to Recipient by Provider, including information designated by Provider
as Confidential Information, constitutes a public record or other matter that must be disclosed
under Arizona's public records law.

ARTICLE XV
MARKETING AND PROMOTION

15.1 Marketing and Promotion. Notwithstanding the foregoing, Provider shall have
the right to promote the installation, operation, existence and usage of the system (and its and
Recipient's involvement therein) through any means, including press releases, case studies,
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published material, Internet websites and sales literature, subject to the provisions set forth in the
Section 15 and the criteria of the Program, provided, however that any marketing materials
regarding the System shall be subject to recipient'sprior written consent, such consent not to be
unreasonably withheld or delayed.

ARTICLE XVI
NOTICES

I
l

16.1 Notices. Any notices, requests, statements or payments ("Notices") will be made
to the addresses and persons specified below. All Notices 'will be made in welting except where
this SSA expressly provides that notice may be made orally. Notices required to be in writing
may be delivered by hand delivery, overnight delivery, facsimile, or e-mail (so long as a copy of
such e-mail notice is provided immediately thereafter in accordance with the requirements of this
section by hand delivery, overnight delivery, or facsimile). Notice by facsimile will (where
continuation of successful transmission is received) be deemed to have been received on the day
on which it was transmitted (unless transmitted after 5'00 p.m. at the place of receipt or on a day
that is not a Business Day, in which case it will be deemed received on the next Business Day).
Notice by hand delivery or overnight delivery will be deemed to have been received when
delivered. Notice by e-mail will be deemed to have been received when such e-1t1ail is
transmitted, so long as a copy of such e-mail notice is delivered immediately thereafter by hand
delivery, overnight delivery, or facsimile. When Notice is permitted to be provided orally, notice
by telephone will be permitted and will be deemed to have been received at the time the call is
received. A Party may change its address by providing notice of the same in accordance with the
provisions of this section.

i

If to Recipient:

Paradise Valley Unified School District
Ann. Ken Carter

15002 n. 32Nd St.
Phoenix, AZ

Phone: 602-4492071

s

if to Provider:

SOLON PVT  LLC
Attn: Brian Slayne
§950 S Country Club Rd
Tucson. AZ 8-
Phone: (520) 807/~30(}

Facsimile: (520) 80'7~4046.

l
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ARTICLE XVII
ASSIGNMENT; BINDING EFFECT

17.1 Assignment; Binding Effect. Recipient shall not assign this SSA or the Lease
without the prior writtenconsent of Provider and any such attempted assignment shall bevoid ab
ftrfiio, Provider shall be permitted to assign this SSA and the related Lease upon not less than
five (5) Business Days prior Notice thereof to Recipient. Any permitted assignee must assume
and agree to be bound by all of the obligations, liabilities and duties of the assigning Partyunder
this SSA and the related Lease.

I
i

I

17.2 Coonetation with Financing. Recipient acknowledges that Provider will be
financing the acquisition, installation and/or operation of the System through a lessor, lender,
investors or with financing accommodations (including a sale/ieaseback or third party investment
or purchase) from one or more financial or banking institutions ("Financiers'f) and that the
Provider may lease, sell or assign the System and their rights under this SSA and the Lease
and/or may secure the Licensee's obligations by, among other collateral, a pledge or collateral
assigrunent of this Agreement and a first security interest in the System. Notwithstanding any
instructions to the contrary from Provider, Recipient will recognizeFinanciers, oz' any third party
to whom Financiers has reassigned their rights to and any Financier (or its assignee) is fully
entitled to receive the rights and benefits hereunder and under the Lease so long as such patty
performs the obligations of Provider hereunder. Recipient agrees that it shall cooperate with
Provider and Financiers in connection with such financing of the System, including (a) the
furnishing of such information, (b) the giving of such certificates, and (c) providing such
opinions of counsel and other 1n8tters as Provider and its financing parties may reasonably
request. In addition, at Provider's request, Recipient shall amend this SSA or the Lease to
include any provision that may reasonably be requested by an existing or proposed Financier,
and shall execute such additional documents as may reasonably be required to evidence such
Financier's rights hereunder, provided, however, that such amendment is not contrary to any
applicable law and shall not materially impair the rights or materially increase the burdens or
obligations of Recipient under this SSA or the Lease, or extend the tern of this SSA beyond the
Initial Term. In addition, reference is made to Section 14 of the Lease which sets forth other
provisions benefiting Financiers.

I

173 Assignment of Warranties or Supply Contracts.. In the event Recipient exercises
the Purchase Option pursuant to Article 13, to the extent tr8nsfe1'able under the applicable
warranty, Provider will transfer the remaining period, if any, on all warranties for the System
(and any component parts thereof) to Recipient at Recipiellt's sole expense. In addition, Provider
shall also assign any equipment, maintenance, operations or supply contracts pertaining to the
System Assets or the System operation.

ARTICLE XVIII
MISCELLANEOUS

18.1 Goveminsz Law/Venue. This SSA and the Lease will be governed by the laws of
the State of Arizona without giving effect to principles of conflicts of laws. Venue for any
litigation arising from this Agreement or the Lease shall only be proper in a competent court
located in Phoenix, Arizona.
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18.2 Entire Agreement: Amendments. This SSA, the Lease and the Lease (including
the exhibits, any written schedules, supplements or amendments thereto) constihlte the entire
understanding between the Parties, and shall supersede any prior oral or written agreements
between the Parties, relating to the subject matter hereof Any amendment, modification or
change tothis SSA will be void unless in writing and signed by both Parties.

18.3 Non-Waiver. No failure or delay by either Party in exercising any right, power,
privilege, or remedy hereunder will operate as a waiver thereof Any waiver must be in a writing
signed by the Party malting such waiver.

18.4 Severability. If any part, term, or provision of this SSA is detennined by an
arbitrator or court of competent jurisdiction to be invalid, illegal, or unenforceable, such
determination shall not affect or impair the validity, legality, or enforceability of any other part,
term, or provision of this SSA, and shall not render this SSA unenforceable or invalid as a whole.
Rather the part of this SSA that is found invalid or unenforceable will be amended, changed, or
interpreted to achieve as nearly as possible the same objectives and economic effect as the
original provision, or replaced to the extent possible, with a legal, enforceable, and valid
provision that is as similar in tenor to the stricken provision, within the limits of Applicable Law
or applicable court decisions, and the remainder of this SSA will remain in full force,

18.5 No ThirdPatty Beneficiaries. Nothing in this SSA will provide any benefit to any
third party or entitle any thirdparty to any claim, cause ofaction, remedy or right of any kind.

I18.6 No Recourse to Affiliates. This SSA is solely and exclusively between the
Parties, and any obligations created herein on the part of either Party shall be the obligations
solely of such Party. No Party shall have recourse to any parent, subsidiary, partner, member,
Affiliate, lender, director, officer or employee of the other Party for performance or non-
perfomiance of any obligation hereunder, unless such obligations wereassumed in writing by the
Person against whom recourse is sought.

F

r

18.7 Relationships of Parties, This SSA shall not be interpreted to create an
association, joint venture, or partnership behveen the Parties nor to impose any partnership
obligation or liability upon either Party.

18.8 Counterparts.This SSA may be executed in several counterparts, each of which is
an original and all of which together constitute one and the same instilment. A signature on a
copy of this SSA received by either Party by facsimile is binding upon the other Party as an
original. BothParties agree that a photocopy of such facsimile may also be treated by the Parties
as a duplicate original.

18.9 Further Assurances. The Parties shall do such further acts, perform such further
actions, execute and deliver such hither or additional documents and installments as may be
reasonably required or appropriate to consummate, evidence, or confirm the agreements and
understandings contained herein and to carry out the intent and purposes of this SSA.

18.10 Service Contract. It is the intention of the Parties that the provisions in this
SSA and the Transactions, taken as a whole, shall meet all of the requirements set forth i n
Section 7701(e)(4) of the Internal Revenue Code of 1986, as amended (the "Code"), and any

21
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related Treasury Regulations and IRS administrative pronouncements, so that the SSA and the
Transactions, taken as a whole, are deemed to be treated as a "service contract" and not as a
"lease" pursuant to Code Section 770l(e). In the event that the provision of this SSA fail to
comply with the requirements set forth in Code Section '7'?01(e)(4), then any such provision shall
be of 110 force or effect and shall be subject to modification by Provider, in its sole discretion, to
comply with Code Section 7701(e)(4); provided, however, that no such modifications shall serve
to increase the Solar Services Payment Rate or any other amount payable by Recipient hereunder
or under the Lease or othenvise increase in any material respect Recipient's other obligations
under the Transactions.

18.11 Constructionof Agreement. This Agreement and any ambiguities of' uncertainties
contained herein shall be equally and fairly interpreted for the benefit of and against the Parties
and shall further be consoled and interpreted without reference to the identity of the party or
parties preparing this document, it being expressly understood and agreed that the parties hereto
participated equally in the negotiation and preparation of this Agreement or have had equal
opportunity to do so. Accordingly, the parties hereby waive the legal presumption that the
language of the contract should be interpreted most strongly against the party who caused the
uncertainty to exist. The captions usedherein are for convenience only and are not a pair of this
Agreement and do not in any way limit or amplify the terms and provisions hereof

18.12 Exhibits and Schedules.  Any and all exhibits and schedules referenced herein
and/or attached hereto are hereby incorporated into this Agreement by reference.

18.13 Tem1'LuatLon. This agreement is subject to termination for conflict of interest
pursuant to A.R.S. §38-51 1.
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

1;EC1PIENT

Paradise Valley Unitxed School District No. 69
A political subdivision of the State of AIizona

By:
Its:

Mc
a`:"¢ L.?:;:v"

PROVIDER

SOLON PVI ,  LLC
An Ar izona l imited l iabil i ty company

By:
Its:
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EXHIBIT A

DESCRIPTION OF PREMISES

Pinnacle High School System

Pinnacle High School property and facilities are located at 3535 E. Mayo Boulevard, Phoenix,
AZ 85050. Thehigh school is located within the City of Phoenix. ArizonaPubic Services
currently supplies power to the school,
The proposed solar layout can be seen 'm the attachedlayout drawing L-1 , 1 .
The PV modules will be distributed across the following four buildings, Building C, Building D,
Building E and Building F. The distribution ofniodules acrossbuildings will aid in the
interconnection of the solar system to the power grid.
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System Details
The System's principal components include SOLON's standard P225 or 270 PV modules,
inverters which are rugged, reliable, low maintenance, and commerciaUutiiity-scale inverters,
building specific roof-mountedballast systems, three weather stations and three data acquisition
(DAS) systems. The System may be generically represented as follows:

The System is projected togenerateapproximately 795,680 kph in its first full year of operation
(See Projected System Output below for methodology).

The System has a nameplate STC rating of461 .7 kWdc and a projected average annual capacity
of approximately 392.4 Wac. The System's average annual AC capacity is basedon the
nameplate rating as adjusted for various factors including wiring, inverter, Wansfonner and other
system losses, and expected atmospheric conditions. The Systenl's actual capacity will be
weather dependent and highly impacted by ambient temperatures .-. higher temperatures resulting
in lower module efficiency and hence lower system capacity.

The System installed at the Premises may vary from the System described herein to the extent
that during design, engineering and installation the Provider, in its sole and reasonable judgment,
determines that reasonable variations ale needed or desired to the System.

PV modules will be mounted on a roof-mounted ballast system tilted at 15 degrees facing due
south. The specific distribution of modules, ballast systems, placement and angle will be
determined dependent upon of spacing limitations and interconnection points.

Pinnacle High School Svstem

Weailper
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DETAILED DESCRIPTION OF THE SYSTEM
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Modules

Product Specifications

Capacity Rating:

Module Efficiency:
Dimensions:

Weight:
Junction Box'

P225 W Modules

Solar Cable'

Front Glass .

Solar Cells:

Cell Encapsulation
Back Site:
Frame'

225 Wu 383%
13.72%
1,640 x 1,000 x 42 mm
23.5 kg
i junction box with 3 bypass
diodes
900 mM x 4 mm, prefabricated
w/ MC-3 plug
White toughened safety glass, 4
mm
60 polycrystalline cells Si 6.2"
(156x l56 mm)
EVA (Ethylene Vinyl Acetate)
Composite film
Anodized aluminum, twin wall
profileand drainage holes

P270 W Modules
270 We 13%
13.77%
1,980 x 1,000 x 42 mm
28.5 kg
1 Tyco junctionbox with bypass
diodes
1, 100 mm x 4 mm, prefabricated
w/ Tyco plug
Transparent toughened safety glass,
4 mm
72 polycrystalline cells Si 6.2"
(lS6x I56 mm)
EVA (Ethylene Vinyl Acetate)
White composite film
Anodizedaluminum; twin wall profile
and drainage holes

Permissible Operating Conditions

Temperature Range :
Maximum System Voltage:

-40° C to +85° C
600 v

-40° C to +85° C
600 V

Max. Surface Load
Capacity:
Resistance Against Hail:

Up to 5,400 Pa according to INC
61215 (advanced test)
Maximum diameter of 28

mm/impact speed of 86 km/h

Up to 5,400 Pa according to INC
61215 (advanced test)
Maximum diameter of 28 mmfimpact
speed of 86 km/h

Guarantees and Certifications
Product Warranty:

Performance Guarantee:

10 years for materials and

workmanship
90% of guaranteed output for 10

years, 80% for 25 years
UL listed, CEC registered

10 years for materials and
workmanship
90% of guaranteed output for 10
years; 80% for 25 years
UL listed, CEC registeredApprovals and Certiicatesz

Roof-mounted Ballast System
In order to secure models in a specific orientation a module mounting system is required. This
"racldng" is specific to each application, but on Hat roof applications is generally a ballasted lack
that sits on top of the roof without any penetrations. This mounting system allows there to be a
tilt associated with the module as well as a method of insuring that the modules are fastened to a
specific location and not in danger of movement due to wind or rain. In the case of Paradise
Valley School district, the majority of the racking is ballasted, orienting the module at a IS
degree tilt orientated due south.

Inverters
Inverters range from 50 to 250kW depending upon application. They are designed to be rugged,
reliable, and low maintenance colmnercial/utility-scale inverter. Each inverter shall be housed in
an outdoor rated enclosure that contains all the necessary electronics to convert DC to AC power,
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including an isolation transformer. The inverters will incorporate next generation MPPT
technology. All Inverters are to be configured to 480V AC 3-phase and have advanced 3:4 party
monitoring and control capabi l i t ies.

Product Specifications:

Capacity:
CEd-weighted Efficiencies:

Power Factor at Full Load:
Cooling:
Enclosure Rating:
Enclosure Finish'
Ambient Temperature Range:
Maximum Input Voltage Range'
Maximum Input Current:
Maximum Output Current:
Product Warranty:
Approvals and Celtilicates'

50kW 11p to 250kW
95.9 - 97%

>0.99
Forced air

NEMA OR
powder-coated steel
-20°C to +50°C (Operat ing) - Ful l Power
310-600 VDC 480 VAC (M PPT; Ful l  Power)
4 5 4 A  D C  4 8 0  V A C
422 -528  V A C  480  V A C

[5] years, additional years avai lable
UL 1741,  CSA 107.1-01,  IEEE 1547, I E E E C62.4i .2 ,

UBC Zone 4 Seismic Rating, IEEE C37.90.l, IEEE C37.90.2
CE Cert i f i cat ion (EN 50178, EN 61000-6-2, EN 6I000_6_4)

W eather  S tat i on  and Sensors

The System includes a weather stat ion which al lows the monitoring of PV cel l  temperature,
ambient temperature, wind speed, wind direct ion, and plane of array irradiance. A solar shield
protects the ambient temperature sensor from direct sunlight. This sensor is inserted into the
solar shield and is secured by a f rict ion lock to prevent i t  f rom fal l ing out.  The wind direct ion
sensor produces a ratio metric voltage signal that is transformed into a sensor output signal. The
wind speed sensor (anemometer) produces a sine wave voltage with a frequency that changes
linearly depending on the wind speed. This frequency is then transformed into a sensor output
signal.  A pyranometer measures solar i rradiat ion from the hemispherical f ie ld of view centered
on the sensor and is mounted on the plane of array. Solar irradiation varies among regions
depending on factors such as season, t ime, terrain elevation, obstructions, or trees. The PV cell
temperature sensor measures the center back of the module.

Data  Acquis i t ion  System
The System's DAS is provided by a leading provider of perfonnance management systems for
commercial and uti l i ty-scale solar systems. The DAS is a total solution for solar system
monitoring and management, including revenue-grade metering and a web-enabled platform for
was-t ime alarming, bi l l ing, report ing and facility management functions.

The DAS wi l l  a l l ow the user, which may include each of the Schools, SOLON Corp. and the
investor to monitor each inverter's DC input power,  AC output  power, errors, weather stat ion(s)
data, and meter production. This information can be displayed on the internet using an Ethernet
connection. An external communications box provides both the owner and customer a direct
communicat ion connect ion.

B al ance  o f S y s t e m

3
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Project

Location

SIZE ... kWDC
MODULE TYPE

Pinnacle High Schu al

Phoenix, AZ

461.7

Blue 270

270 Wac

Major balanceof system components includes DC fusedcombiner boxes, ProductionMetering
hardware and AC Disconnects. Other components includesuch items as wiring, conduits,
supports and correctors for field-routedconduit runs.

System Warranty

SOLON Corp. will provide a 3-year system warranty commencingon the "Substantial
Completion Date" (as defined in the EPC agreement) that the System will be tree from defects in
design, materials, construction and workmanship under normal operating conditions. The system
warranty will be in addition to the manufact11re1"s warranties on the various component parts.
The extended system warranty will exclude normal wear and tear as well as repair of damages to
the system or components caused by vandalism, malicious conduct or force majeure. Under the
system warranty, SOLON will resolve any defect in material or workmanship in any of the
component parts not covered by original equipment manufacturer. The system warranty,
together with all of the various component warranties, will be transferred to the Lessor at closing
to the fullest extent possible.

Completion Status

The PVUSD System is projected to be substantially complete on or about September 30, 2010.

Projected System Output

SOLON Corp. has derived the PVUSD Systeln's projected Output using PV Watts I. The
PVWatts 1 calculator works by creating hour-by-hour performance simulations that provide
estimated monthly and annual energy production in ldiowatts and energy value. Users can select
a location and choose to use default values or their own system parameters for size, electric cost,
array type, tilt angle, and azimuth angle. In addition, thePVWatts calculator can provide hourly
performance data for the selected location.

Using typical meteorological year weather data (TMY2) for the selected location, the PVWatts
calculator detenujnes the solar radiation incident of the PV array and the PV cell temperature for
each hour of the year.The DC energy for each hour is calculated from the PV system DC rating
and the incident solar radiation and then corrected for the PV cell temperature. The AC energy
for each hour is calculated by multiplying the DC energy by the overall Dc-to-AC aerate factor
and adjusting for inverter efficiency as a function at load. Hourly values of AC energy are then
summed to calculate monthly and annual AC energy production. Based on the forcing, the
System's AC output for year one is projected to be as follows:

Module Wattage I

4
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No shading @ Point
of Interconnect

33.4N, l l2.I]wCOORDINATES

Azimuth angle (assume
south = 1B0") _......_...

§YSTEM TYPE

180°

RODfMOUHt 12°

PV WATTS 1
KWh
Fixed

Output

795,680

* The afeizml Output in any year will be more or less than projected depending on
actnaf meteorological conditions, degradation and eqm'pmen! petyhrmance. I

3
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EXHIBIT C

SCHEDULE OF DEFINITIONS AND RULES OF INTERPRETATION

I. Definition; The definitions provided below and elsewhere in this SSA will apply to the
defined terns used in this SSA:

"l603 Cash Grant" means Treasury grant made pursuant to Section 1603 of the American
Recovery and Reinvestment Act and ofherfinancicrl itfcemfives in rlzeform ofcrediis, redzzclions,
or allowances assoefaied with the project #mf are applicable iv a stare or fedeIzll income
taxation obligation

1
1
4

" AAA Rules"has the meaning ascribed to such term inSection 15.2.

"ACC"means the Arizona CorporationCommission.

"Affiliate" means, with respect to anyentity, any other entity that, directly or indirectly, through
one or more intermediaries, controls, or is controlled by, or is under common control with, such
entity.

"Agreement" has the meaning ascribed to such term in the first sentence of this solar services
agreement.

"Applicable Law" means, with respect to any governmental authority, any constitutional
provision, law, statute, rule, regulation, ordinance, treaty, order, decree, judgment, decision,
certificate, holding, injunction, registration, license, franchise, permit, authorization, guideline,
governmental approval, consent of' requirement of such governmental authority, enforceable at
law or in equity, along with the interpretation and administration thereof by any governmental
authority.

i
2

"APS" means Arizona Public Service Company and shall include any successor in interest with
respect to either the Program or the provision of electrical service to thePremises.

"AuthorizedOfiiine Period"has tlle meaningascribed such tell in Section 3.6.

"Bankrupt" means that a Party or other entity (as applicable): (i)is dissolved (Other than
pursuant to a consolidation, amalgamation or merger); (ii) becomes insolvent or is unable to pay
its debts or fails (or admits in writing its inability) generally to pay its debts as they become due;
(iii) makes a genera? assignment, arrangement or composition with or for the benefit of its
creditors, (iv) has instituted against it a proceeding seeldng a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law
affecting creditor's rights, or a petition is presented for its winding-up, reorganization or
liquidation, which proceeding or petition is not dismissed, stayed or vacated within 30 days
thereafter; (v) commences a voluntary proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law
affecting creditors' rights, (Vi) seeks or consents to the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or
for all or substantially all of its assets; (vii) has a secured party take possession of all or

C-1
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substantially all of its assets, or has a distress, execution, attachment, sequestrationor other legal
process levied, enforced or sued onor against all or substantially all of its assets, (viii) causes or
is subject to any event with respect to it which, under the Applicable Laws of any jurisdiction,
has an analogous effect to any of the events specified in clauses (i) to (vii) inclusive, or (ix) takes
any action in furtherance ort or indicating its consent to, approval of, or acquiescence in, any of
the foregoing acts.

"Bankruntcv Code" means the United States BankruptcyCode.

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

"Claiming Party" has the meaning ascribed to such term in Section 8.3.

"Commercial Operation" means that the System is ready for regular, daily operation, has been
connected to the Premises electrical system upon approval by APS, and is capable of producing

Energy Output.

"Commercial Operation Date" means the date, determined by Provider and set forth in writing to
Recipient, upon which (i) APS has provided its authorization to interconnect the System and
operate it in parallel with the local grid and (ii) theSystem commences delivery of Energy to the
Delivery Point.

"Confidential Information" means any non-public confidential or proprietary information
(whether conveyedorally, electronically or in hard copy) of a Party or its Affiliates or any of its
or their Representatives relating to this SSA, the Lease, the System revealed to the other Party or
its Affiliates or any of its of' their Representatives during the Tenn and conspicuously identified
as confidential.

I

"Costs" means any fees, expenses andffor obligations incurred by either Party inconnection with
this Agreement or breach thereofby the other Party.

}

"CPP" means the REC Financial Incentive payments owed by APS in connection with the REC
Purchase Agreement

"Degradation Factor." means a [0.75%] annual degradation factor applied commencing on the
first anniversary of the Commercial Operation Date.

"Delivery Point" means the point where the System is interconnected to Recipient's electrical
intertie and at and from this point exclusive control of the Energy shall shift to Recipient with
rid( of loss related to Energy also transferring from Provider to Recipient.

r

"Due Date" has the meaning ascribed to such term i n Section 10. 1.

"Early Termination Date" has the meaning ascribed to such term in Section 9.2.

"Electric Utilitv Provider" includes Arizona Public Service Company ("APS") and such other or
further Public Service Corporations (as that term is defined in Arizona Const. Art. 15 Sec. 2) that
may provide the Recipient with Energy firm time to time except that under no circumstances .

i.
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shall Electric Utility Provider be interpreted to include other providers of Energy that is
generated on Recipient's premises.

"Energy"n1e8ns electrical energy (three-phase, 60-cycle alternating current, expressed in kph)
generated by the System.

"Energy Deficiency Quantity"has the meaning ascribed to such term illSection 7.3(b}(vl

"Energy Ought_u_t" means the amount of Energy generated by the System and delivered to
Recipient at the Delivery Point, as metered fn whole kilowatt-hours (kph) at the Metering
Device.

"Energy Surplus Quantity"has the meaning ascribed tosuchtern inSection 7.3(b}(v].

"Enviromnentai Attributes"means any and all credits, benefits, emissions reductions, offsets,
and allowances, howsoever entitled, attributable to the generation from the System, and its
displacement of conventional energygeneration. Environmental Attributes include but are not
limited to Renewable Energy Credits, as well as: (l) any avoided emissions of pollutants to the
air, soil or water such as sulfur oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO) and
other pollutants; (2) any avoided emissions of carbon dioxide (CON), methane (CH4) nitrous
oxide, hydrotiuoro carbons, pertluoro carbons, sultiir hexafluoride and other greenhouse gases
{GHGs) that have been dctennined 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; (3) the reporting rights to these avoided emissions
such as Green Tag Reporting Rights. Green Tag Reporting Rights are the right of a Green Tag
Purchaser 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 at the Green Tag
Purchaser's discretion, and include without limitation those Green Tag Reporting Rights
accruing under Section E605(b) of The Energy Policy Act of 1992 and any present or fixture
federal, state, or local law, regulation or bill, and international or foreign emissions trading
program. Green Tags are accumulated on MWh basis and one Green Tag represents the
Environmental Attributes associated with one (1) MWh of energy. Environmental Attributes do
pg; include: (i) any energy, capacity, reliability or other power attributes from the System; (ii)
Tax Benefits, including production or investment tax credits associated with the construction or
operation of the energy projects; at' (iii) emission reduction credits encumbered or used by the
System for compliance with local, state, or federal operating and/or air quality permits.

"EPQ"means that certain EngineeringProcurement Contractenteredinto,as of the date hereof,
between Provider and SOLON Corporation, an Arizona Corporation, with respect the provision
of certain engineering, procurement, and construction management services related to the
System.

"Event olDer"aulf" has the meaning ascribed to such Jenn in Section 9.1.

"Exoec_ted Monthly Output" means, with respect to any calendar month, the average Energy
Output that the System has produced in such mouth in all prior years of operation, reduced by the
Degradation Factor (and if the System has not been in operation for twelve (12) consecutive

11066191 C-3

t
I



months prior to such month, then Provider's reasonable estimation of what the Energy Output
would have been absent the Unauthorized Shutdown or shading).

"Fair Market Value"has the meaning ascribed such tern in Section 13.1,

"Financiers"has the meaningascribed to such term Section 17.2.

"Force Majeure" means, when used in connection with the performance of a Party's obligations
under this SSA, any of the following events to the extent not caused by such Party or its agents
or employees: (i) war, riot, acts of a public enemy or other civil disturbance; (ii) acts of God,
including but not limited to, stones, floods, lightning, earthquakes, hailstorms, ice storms,
tornados, typhoons, hurricanes, landslides, volcanic eruptions, range or forest fires, and objects
striking the earth from space (such as meteorites), sabotage or destruction by a third party (other
than any contractor retained by or on behalf of the Party) of facilities and equipment relating to
the performance by the affected Party of its obligations under this SSA; and (iii) strikes,
walkouts, lockouts or similar industrial or labor actions or disputes. Force Majeure will not be
based 011 (i) Recipient's inability economically to use Energy purchased hereunder, or
(ii) Provider's ability to sell Energy at a price greater than the price of Energy under this SSA.
Economic hardship of either Party shall not constitute Force Majeure.

"Governmental Charges" means all applicable federal, state and local taxes (other than taxes
based on income or net worth), governmental charges, emission allowance costs, duties, tariffs,
levies, licenses, fees, permits, assessments, adders or surcharges (including public purposes
charges and low income bill payment assistance charges), imposed or authorized by a
governmental authority, independent system operator, utility, transmission and distribution
provider or other similar entity, on or with respect to the Energy or this SSA.

"Indemnity Claims" means all losses, liabilities, damages, costs, expenses and attorneys' fees,
whether 'incurred by settlement or otherwise.

"Independent Appraiser" means an individual who is a member of a national accounting,
engineering or energy consulting firm qualified by education, experience and training to
determine the value of solar generating facilities of the size and age and with the operational
characteristics of the System. Except as may be otherwise agreed by the Parties, the Independent
Appraiser shall not be (or within three years before his appointment have been) a director, officer
or an employee go or directly or indirectly retained as consultant or adviser to, Provider or
Recipient or any Affiliate of Provider or Recipient, other than in the capacity as an independent
appraiser under this SSA.

"Initial Tenn" has the meaning ascribed to such tern inSection 2. 1(a).
I
I

"Interest Rate" means, for any date, the lesser of (i) the per annum rate of interest equal to the
prime lending rate as may from time to time be published in The Wall Street Journal under
"Money Rates" on such day (or, if not published on such day, on the most recent preceding day
on which published), plus two percent (2%) and (ii) the maximum rate permitted by Applicable
Law.

" k p h " means ldlowatt-hourand is the unit of measurement for Energy.

11066191 C-4
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"Lease" has the meaning ascribed such tenth in the first recital of this SSA.

'Metering Device" means any and ail meters at or before the Delivery Point needed for the
registration, recording, and transmission of information regarding the Energy generated by the
System and delivered to the Delivery Point.

"Non-Defaulting Party" has the meaning ascribed to such tell inSection 9.2.

"Notice" has the meaning ascribed to such tern inSection 16.1.

"Party"  or "Parties" has the meaning ascribed to such term in the first paragraph of this
Agreement.

"Person" means an individual, general or limited partnership, corporation, 1mm1'cipal,
corporation, business trust, joint stock company, trust, unincorporated association, joint venture,
governmental authority, limited liability company, or any other entity of whatever faire.

I

"Pests" has the meaning ascribed to such tem in Section 8.4.

"Premises" has the meaning ascribed such tern in the first recital of this SSA.

"Qg_Qg;gm" means the APS Renewable Energy Incentive Progmn,as approved by the ACC.

"Purchase Option" has the meaning ascribed to such term in Section 13.1.

"Purchase Option Date" has the meaning ascribed to such term in Section 13.1.

"Purchase Option Notice" has the meaning ascribed to such term in Section 13.1.

"Purchase Option Price" has the meaning ascribed to such term in Section 13. 1.

"Purchase Price" has the meaning ascribed to such term 'mSection 13.5.

"Recipient Maintenance Removal" has the meaning ascribed to such tern in Section 8-4(_g}

"REC Financial Incentives" means each of the following financial rebates and incentives that is
in effect as of the Effective Date or may come into effect in the future: (i) performance-based
incentives under any federal state or local renewable energy program or initiative, (ii) any util ity
rebates or incentives, (iii) state-Mlded monetary assistance originating from state legislation or
local other funding offered for the development of renewable energy or solar projects, and (iv) in
each case, includingall reporting rights with respect to any of the foregoingallowances.

"REC Purchase Agreement" has do meaning ascribed to such term in Section 2.2.

"Renewable Enerev Credit" or "REC" means renewable energy credit(s) or certificates, emission
reduction credits, emission allowances, green tags, tradable renewable credits, or  other
transferable indicia denoting carbon offset credits or indicating generation of a particular
quantity of renewable energy attributed to the Energy produced by the System under any
reporting program adopted by a governmental authority (including slate or local governmental

11068191 C-5 I
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authorities in Arizona), or for which a registry and a market exists or for which a market may
exist at a future time.

"Representatives"has the meaning ascribed to such tern inSection 14.l(a).

"Schedule of Definitions and Rules of Interpretation" has the meaning ascribed to such term in
Section 1.1.

I

i

"Solar Services" means the design, construction, installation,maintenance (includingrepair and
replacement) and operation of the System, the monetization of Tax Benefits associatedwith the
Energy, the assistance with traditional energy demand reductionby delivery of all of the Energy
produced by the System to the Delivery Point and other services associated with this SSA as
Recipient may from time to time reasonably request from Provider, at no incremental cost and
expense to Provider.

E

"Solar Services Payment Rate" has the meaning ascribed to such term inExhibit D.

"System" means the solar, pltotovoltaic generating system to be installed by Provider on the
Premises for purposes of providing the Solar Services to Recipient, as more particularly
described inExhibit B.

r

"System Assets"means the System together with all such other tangible and intangible assets,
permits, improvements, property rights and contract rights used for the construction, operation
and maintenance (including repair or replacement) ofthe System.

"Svstem Loss" means loss, theft, damage, destruction, condemnation or taking of the System or
System Assets, or any other occurrence or event that prevents or limits the System from
operating in whole or in part, resulting from or arising out of any cause (including casualty,
condemnation orForce Majeure) other than (i) Provider's negligence or intentional misconduct,
(ii)Provider's material breach of its maintenance obligationsunder the SSA, or (iii)normal wear
and tear ofthe System.

3

"lax Benefits" means any loss, deduction, depreciation, and/or credit for federal, state, or local
income tax ptuposes and any federal, state, or local slate tax incentives, including, but not
limited to the 1603 Cash Grant (with such amount determined using the highest combined
federal, state, and local tax rate applicable to Provider) available in connection with the
ownership, operation or useof the System.

"Temporary Shutdown_Fe§" has the meaning ascribed to such term inSection 3.6.
i

"Tenn" means the Initial Tennand any extension thereof

"Iennination Payment" means the amount payable in respect of any period as set forth in
Exhibit E hereto.

"Transaction" means any transaction between the Parties under the terns of the SSA or the
Lease or any otheragreements,instruments, or undertakings between the Parties.
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"U@3lthodzed Shutdown" has the meaning ascribed to such tell in Section 3.6.

2. Rules of Interpretation. In this SSA, unless expresslyprovided othenvise:

(a) the words "herein," "hereunder" and "hereof" refer to the provisions of this SSA and
a reference to a recital, Article, Section, subsection or paragraph of this SSA or any
other agreement. in which it is used unless otherwise stated;

(b) references to this SSA, or any other agreement or instrument, includes any schedule,
exhibit, annex or other attachment hereto or thereto, and references to this SSA
include the Basie SSA Provisions;

(c) a reference to a paragraph also refers to the subsection in which it is contained, and a
reference to a subsection refers to the Sectionin which it is contained,

(d) a reference to this SSA, any other agreement or an instrument or any provision ofany
of them includes any amendment, variation, restatement or replacement of this SSA
or suchother agreement, instilment or provision, as the case maybe,

(e) a reference to a statute or other law or a provision of any of them includes all
regulations, mies, subordinate legislation and other instruments issued or
promulgated thereunder as in effect from time to time and all consolidations,
amendments, re-enactments, extensions or replacements of such statute, law or
provision;

(f) the singular includes the plural and vice versa,

(g)  a reference to a Person includes a reference to the Person's executors and
administrators (in the case of a natural person) and successors, substitutes (including
Persons taking by ovation) and permitted assigns,

(h) words of any gender shall include the corresponding words of the other gender;

(i) "including" means "including, but not limited to," and other fonts of the verb "to
include" are to be interpreted similarly,

(i) references to "or" shall be deemed to be disjunctive but not necessarily exclusive,
(i.e., unless the context dictates otherwise, "or" shall be interpreted to mean "and/or"
rather than "either/or");

(k) where a period of time is specified to run from or after a given day or the day of an
act or event, it is to be calculated exclusive of such day; and where aperiod of time is
specified as commencing on a given day or the day of an act or event, it is to be
calculated inclusive of such day,
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(1) a reference to a Business Day is a reference to a period of time commencing at 9'00
a.m. local time on a Business Day and ending at 5:00 p.m. local time on the same
Business Day;

(m) if the time for perfonning an obligation under this SSA expires on a day that is not a
Business Day, the time shall be extended until that time on thenext Business Day;

(n) a reference to (i) a month is a reference to a calendar month and (ii) a year is
reference to a calendar year;

a

(o) where a word or phrase is specifically defined, other grammatical fonts of such word
or phrase have corresponding meanings, i

|

(p) a reference to time is a reference to the time in effect in Phoenix, Arizona on the
relevant date;

(q) if a payment prescribed under this SSA to be made by a Party on or by a given
Business Day is made after 2:00 pm on suchBusinessDay, it is taken to be made on the
next BusinessDay; and

(r) if any index used in this SSA at any time becomes unavailable, whether as a result of
such indexno longer being published or the material alteration of the basis for calculating
such index, then Provider and Recipient shall agree upon a substitute index that most
closely approximates the unavailable index as in effect prior to such unavailability. If the
base date of any such index is at any time reset, then the change to the index resulting
therefrom shall be adjusted accordingly for purposes of this SSA .

I
I
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EXHIBIT D

Solar Services Payment Rate

The payment to be made by Recipient to Provider shall equal the Energy Output for the relevant
period multiplied by the Solar Services Payment Rate for such period. The Parties agree that
such payment of the Solar Services Payment Rate comprises a negotiated rate that reflects the
provision of the till Solar Services.

1. Solar Services Price: $0.07/kWh

Solar Services Price Escalator: 2.0% per annum beginning 12 months (Year 2) after
Commercial Operation Date

D-1
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EXHIBIT E

Pinnacle High School

Termination Payment Schedule

.
I

Date

11-Mar- 10

31 -Dec- 10

31 -Dec-l l

31 -Dec- 12
31-Dec- I3

3 l -Dec- 14
31-Dec-15

31-Dec-16

31-Dec-17

31-Dec-18

3 I -Dec- 19
31-Dec-20

3 l -Dec-21

3 l-Dec-22
31 -Dec-23

31-Dec-24
3 l-Dec-25

31-Dec-26

31-Dec-27

31-Dec-28
31-Dec-29

3 I -Dec-30

Termination
Payment

$2,438,000

2,043,000
1,781,000

1,518,000

1,255,000

993,000
730,000

698,000

665,000

633,000

600,000

568,000

536,000
503,000

471,000

439,000

406,000

374,000
341,000

309,000

277,000
244,000

E-1
11088191

3



EXHIBIT F

Provider's Insurance Requirements

Provider shall, at all times, maintain, 1) commercial general liability insurance with coverage of
at least $1,000,000 per occurrence and $2,000,000 annual aggregate; 2) employer's liability
insurance with coverage of at least $1,0110,000, and 3) wo1°ker's compensation insurance as
required by law.

All insurance policies provided hereunder shall; I) contain a provision whereby the insurer
agrees to give the party not providing the insurance 30 days (10 days in the event of non-
payment ofpremiums) written notice before the insurance is cancelled, 2) be written on an
occurrence basis; 3) with respect to liability insurance policies, include the other Party as an
additional insured as its interest may appear; 4) include waivers of subrogation; 5) provide for
primary coverage without right of contribution from any insurance of the other Party, and 6) be
maintained with companies either rated no less than A- as to Policy Holder's Rating in the
edition of Best's InsuranceGuide or otherwise reasonably acceptable to the other party.

F-1
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EXHIBIT G

Reciplent's Insurance Requirements

Recipient shall, at all times, maintain; I) "all risk" property insurance on the System for the full
replacement cost thereof and name Provider as a losspayee; 2) commercial general l iabi l i ty
insurance with coverage of at least $l ,000,000 per occurrence and 32,000,000 annual aggregate;
3) employer's liability insurance with coverage of at least $ l,000,000; and 4) worker's
compensation insurance as requiredby law.

All 'insurance policies provided hereunder shall; 1) contain a provision whereby the insurer
agrees to give the party not providing the insurance 30 days (10 days in the event of non-
payment of premiums) written notice before the insurance is cancelled; 2) be written on an
occurrence basis, 3) with respect to property insurance policies, name Provider as a loss payee
thereunder, 4) with respect to liability insurance policies, include the other Party as an additional
insured as its interest may appear, 5) include waivers of subrogation; 6) provide for primary
coverage without right of contribution from any insurance of the other Party, and 7) be
maintained with companies either rated ho less than A- as to Policy Holder's Rating in the
edition of Best's insurance Guide or otherwise reasonably acceptable to the other party.

G~1
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EXHIBIT H

REC Purchase Agreement

V
i
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v. Renewable Energy

PHOTOVOLTAIC GRID TIED ELECTRIC SYSTEM INFORMATION SHEET
FOR THE SUBMITTAL OF A

SCHOOLS {PUBLICALLY FUNDED K-12) RESERVATION APPLICATION

Thank you for your support of renewable technology. APS Is proud to welcome you lo our APS Renewable Energy
Incentive Program (the "Program"). Plcnse fill out and submit pa Reservation Application along with a proposal from
your equipment dealer lo ensure that we receive the required information so process your Reservation Application. If
you have may questions, please call 602-328-1924.

IT  IS IM PORTANT TO NOTE THAT SUBM ITTINC YOUR RESERVATION APPLICATION DOES NOT
GUARANTEE PROJECT FUNDTNG. APS 'Will provide you with written acceptance olyour Reservnllon Application.
Please also note that n spending cap is set cncln year for time Program. After the cap has been reached, customers
applying for funding will be placed on u wait list. Reservation Applications arc reviewed on a Hrs! come, first served
basis.

NOTE: ALL FORMS ARE AVAILABLE VIA WWW.APS.COIVI OR BY CALLING 602-328-1924.

1. Complete and submit n signed Reservation Application and rt quite from your installer which includes an
itemized list of system components including the model number and manufacturer for the generator and, if
applicable, the lnvlxrtcr.

2. Receive reservation confirmation. Review, sign and return agreement.
When your reservation has been reviewecl, you will receive written notification that your Reservation Application was
either approved or denied. Along with your approved written notification you will also receive, as applicable, an
agreement that covers the terms and conditions Tor the interconnection of your system to the APS distribution system,
and creditpurchase. E

I

E
3. Camplele and submit rt: APS Interconnection Application. (Either you or your equipment dea!e1 can complete This

step)

4. Receive preliminary approve! eonlirming system design appears to meet AFS interconnection requirements.
APS will send written notification that the equipment submitted appears to be in conformance with APS' interconnection
Jequiremenls.

s. Proceed with installation :Md obtain necessary municipal clearances. (Typically your equipment dealer will assist
you in obtaining any necessary clearances)

6. Sclrcdulc APS Interconnection Inspection.
Contact APS to request an interconnection inspection. After Inspection, APS will send you an authorization totter
confirming that the PV System has passed inspection and that permission has been provided For the PV System to
operate in pznaltel to the APS distribution system. Only an authorized APS representative can provide permission
for your PV System to operate in parallel to the APS distribution system. Until such permission has been
granted, your PV System will not be operable (in conjunction with the APS distribution system).

8i

7. Request Incentive Payment.
Please submit the Following so that an incentive payment can be issued:
I Installation certification form signed by both the dealer and the installer, and
n Receipt confirming the PV System purchase price, payment, and installation by an Arizona Eicensed contractor

Address for the submission olall program documents:
APS Renewable Energy Incentive Program
PT Box 53999, MS 9649
Phoenix, AZ 85072-3999 i

i
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. . Renewable Energy

PHDTOVOLTAIC GRID TIED ELECTRIC SYSTEM
SCHOOLS (PUBLICALLY FUNDED K.12) RESERVATION APPLICATION

How did you hear about the APS Renewable Energy Incentive Program?

CI Brochure at Event Q Annual{Use Letter Cl Print Ad D TV 1] Website Q Radio X Other

SCHOOL NAME AND MAILING ADDRESS INFORMATION

School Name _Pinnacle High School

Primary School Contact Name

Firsl Name _M icltncl Lust Name _Green

Secondary School Contact Na mc

First Name __l(cn Last Name C:\rlcr

!
8
I
Ir

Malling Address

Street Name .3535 E Mayo Bouicvrtrd.,

City _Phoenix State _As zip ._ 85028

SCHOOL CONTACT INFORMATION

School Phone _MichnciGreen Cell Phone _602-772-555l

Email Address _nIlgrec11@pvsclmvls.nel

INSTALLATION SITE INFORM ATION

APS Account Number 000880283 Meter Number HD6357, R8[)549

ll there is currently no elechicni service at the installation site, please leave the ANS account number and meter number blank

and check here ]

Installation Address (Ifsnme ms mulling address, check here X)

Street Name

city Slate , Zip

ACCESS INFORMATION

X Yes

X Yes

GNu
CIINo

r
r

is your electric meter located behind a fence or gate?

Do you plan lo install the Utility Disconnect at the service emmnce?

SYSTEM INFORMATION IPIense eontnct your dcnler If unsure of the lnformntlun to provide In this suction]
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Estimated Installation Dale 09/30/2818 is this a system expansion? Yes XNo

SOLON Corpornlloll _ Model if

Panel Rating in DC Watts (PV Module DC Wutls W-STC Rating) 3.70

pp Module Manufacturer Blue 270 UL Lis t ing UL- I'/D3 #EJ84883 -

Invester Manufacturer ..SalCon_(or equivalent)

EQUIPM ENT DEA LER INFORM ATION

Model # PVS 100 UL Listing UL- 174 I

COHlaC{ Name

Dealer Name (please supply full legal name) SOLON Corporation

Robert Wnnlcss Telephone 602-402-3638

Fa 602-807-4046 E-maii l'0b.W}ll11\CSS@5010ll»l.l0lll

Mailing Address
F

6950 S. Country Chlb Rd., Tucson, AZ85756

Arizona Registrar of Conlrnclors (AZROC) License information

Number RUC 236528 Class K-1 I Expiration 08/31/ZD1 I

INSTALLER INFORMATION (lfsnme as equipment dealer, check here X)
E

I

Installer Name (please supply full legal nnmc)

ContactName Telephone

EmailFax
I

Number

Mailing Address

Arizona Registrar of Contractors (AZROC) License Information

Class Expiration

SYSTEM OW NER INFORMATION

Com pa ny Nu me (please supply fol! legal name)

Contact Name Roberl Wamlcss

SOLON Corporation

Telephone 60z-40z-3638

602-807-4046 E-mail rub.wnnlf:ss@solon.com

Mailing Address 6950 S. Country Club Rd., Tucson, AZ 85756

NET BILLING AND NET M ETERING RATES

Please indicate your rate plan choice for compensation received from APS for the power generated by your PV System that

will be delivered to the APS distribution system.

Cl EPR-2 (Energy sent back to the APS grid will be purchased by APS at wholesale price, herr called "rel billing")
U EPR-6 (Energy sent back to the APS grid will appear as a kph credit on your Elli, nile called "rel metering", payment at
wholesale price for excess credits al year end)

t

Rate schedules are posted @ www.aps.com or call 602-328-1924

lnclslvrzwa REQUEST (Typically your installer or equipment dealer will luau you with this section).

TotaI Proposed Installed system Cosl:_$2,308,$00
(Note tlmt Incentive payment is capped it 50% of total installed system cost)
School UFI PV Application 09/29/09
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Available School (Publica!Iy Funded K-I2) incentive is a one-time payment ofS2.25!Wat1 DC-STC up to a maximum
inceniivc of 50% of lIfe System Cost.

S225 x 46l,7|]I)__- _S|,038,82S
Watts DC-STC Total Mrwimumll:cl:mivc

The minimum PV array size slmll be 1.000 watts DC-STC

Estimated Annual Prod uctinn: 795,680 I¢Wlas

DE-MTING INFORMATION (Typically your lnstnflcr or equipment dctller will help you with this suction).

The productivity of PV Systems is sensitive to the specifics of the installation method and location. Systems that are
impactedby shading and pp panel tilt angle and azimuth will receivepa proportionally lower incentive in accordance with the
PV Off Angle and Standing Incentive Adjustment Chart ("Atljustmcnl CIlart"). The Adjustment Chart is nttneheil
hereto ms Appendix A to the Agreement. An on-line calculator is nlsu available at www.:ms.con1 or by t-nlling 602-328-
1924.

Proposed Array Azimuth Angle from Due South __ _l80-llcgreus

Proposed Angle Above Horizontal (file angle) I5~dcgrces

The azimuth is the compass direction your solar system faces. ideally, solar units should face south to collect the most solar
energy throughout the year. The furtherest or west the system faces the lower the yearly output will be.

The tilt angle is the till of the solar pane] in relation to horizontal. For maximum yearly energy product, this tilt should be at
approxim tely 30 degrees for fixed systems installed in Arizona. Furthermore, the flatter the solar panels arc the more
summer energy production, but the lower the winter production

1

Is lhele a nee, building or overhang that is in proximity to the PV array? E]  Y es  X  No

If you answered yes, please indicate the estimated percentage impact this will have on system produciinn:

U  L e s s  t h a n  1 0 % D  1 1 %- 2 5 % 0 2 6 %- 4 0 %

Based on the survey of your insiaiiatinn site and the insrailation plan, does your dealer or installer llnticipatO that the incentive
will be lower based on the do-rating information supplied above?

D  Y e s X  N o

If yes, by what percenlnge do you expect the incentive to be decreased based on such a De-rating?

ASSIGNMENT OF P A YME N T

Will payment be assigned to an installer, dealer or manufacturer of the qualifying system?

If yes, please complete and sign (he information below:

X Yes El No

I nulhonize APS to issue Creel Pmchuse Funds to the following laird party, on my behalf, as payment toward the cost
and/or installation of my PV System I acknowledge and agree that payment made by APS lo the third party below shall
satisfy APS' payment obligation to mc in connection with the Agreement and that, once made, APS shall have no further
obligation whatsoever to me.

Dea!erlCompany Name (assignee) __SOLON Corporation

Address

Customer Signature

6950 S. C ?Club Rd., Tucson, AZ 85756

Dale
.1

School u1=r PV Application 09/29/09
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Attach :1 quote from your installer that includes an itemized list of system components including
model and manufacturer of both the PV module(s) and the inverter{s).

NOTE THAT ANY MATERIAL CHANGES TO THE INFORMATION PROVIDED IN THE RESERVATION
APPLICATION MUST BE PROVIDED TO APS THROUGH AN AMENDED APPLICATION AND CREDIT
PURCHASE AGREEMENT. FAILURE TO SUBMIT AN AMENDED APPLICATION AND AGREEMENT AS
REQUIRED MAY JEOPARDIZE CUSTOMER'S ELIGIBILITY TO RECEIVE THE INCENTIVE PAYMENT
FROM APS.

CUSTOMER

Ken Curler
Name .(PIense Print)

6 -

Signature

03/05/20 I0
Dale
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TERMS AND CONDITIONS FOR THE RECEIPT OF CREDIT PURCHASE AGREEMENT
(the "Agreement")

APS Renewable Energy Incentive Program Reservation #___'7799 .

System permanently located at: 3535 E. Mayo Blvd., Phoenix, AZ___ (the "Property").
for Renewable Energy

We thank you for your interest in participating in APS' Renewable Energy Incentive Program (the "Progr:1m") In order lo
receive a Credit Purchase Payment from APS (as defined below), you must comply with ail the terms and conditions of the
Program. This Agreement contains the applicable terms and conditions, which you should carefully review before signing
We also recommend that you read the Program H Redbook that is posted to apseom or can be obtained by calling 602-328-
1924. If  you have questions, pleas: contact the APS Renewable Energy Incentive Team al 602-323~192. or email:

DG__1nterconnecl @ aps.commai l io: . Your signature below, and the interconnected operation of your renewable energy
system (the "RE System") with our electric distribution system, reflect your agreement to these terms and conditions.

1

This Agreement defines our respective rights and responsibilities under the Program 1!  also defines the eligibiFily
requirements you must satisfy in order to qualify for a Credit Purchase Payment. This is not a contract for the sale of goods
or services, and does not establish any consumer rights for the pm chase of goods or services. We offer no warranties,
guarantees or assurances with respect to the RE System you select, its installation and/or the results your will obtain.

ANY AND ALL WARRANTIES ARE EXPRESSLY DISCLAIMED, INCLUDING, WITHOUT LIMITATION THE
WARRANTIES DF MERCHANTIBILITY AND FITNESS FOR A PARTICULAR PURPOSE. ANY
RESPONSIBILITIES WE MAY HAVE TO YOU AS A CUSTOMER AND PROGRAM PARTICIPANT ARE AS is
DEFINED IN OUR TARIFFS AND SCHEDULES APPROVED BY THE ARIZONA CORPORATION
COMMISSION (THE nAccaa). IN NO EVENT WILL WE BE LIABLE TO YOU OR ANY THIRD PARTY FOR
ANY CONSEQUENTIAL, SPECIAL, INCIDENTAL, EXEMPLARY OR PUNITIVE DAMAGES IN
CONNECTION WITH THE RE SYSTEM, YOUR PARTICIPATION IN OUR PROGRAM AND/OR THE
INSTALLATION, MAINTENANCE OR USE OF YOUR RE SYSTEM.

i
1

1. RECITALS

You are the "Customer", as that term is used in this Agreement. As the Customer, you are either the APS retail customer of
record for the Propelty or, if not an APS retail customer, the owner of the Propelty where the RE System wt!! be installed. If
you are an APS retail customer, APS supplies your electrical power requirements.

You plan to instaEI the RE System on the Property, which is in the APS service territory, for the purpose of generating your
own eleclricnl power,

I

You will have title and interest in all environmental credits associated with the electrical power produced from the RE
System. Pursuant to this Agreement, you will transfer to APS title to and interest in any environmental credits associated
with the electrical power produced from your RE system. APS will pay you for such credits (such payment defined as the
"Credit Purchase Payrnent") in accordance with the termsand conditions provided herein.

The effective date of this Agreement shall be the dale that you sign it (the "Effective Dale"), which you must complete where
indicated on page pziar to submitting this Agreement to APS

g
L

2. GENERAL BACKGROUND

APS has approved your Resersf action Application (the "Application") and has reserved funds in accordance with your RE-
System equipment specif ications, sizing, installation specif ication, and other related information contained in your
Application. A copy of your approved Application will be attached ro this Agreement as Exhibit A upon execution and
submission of this Agreement lo APS. If there is ea material change to any of' the information contained in the approved
Application, you are required lo Inform APS by submitting supplementary or amending documentation which will be subject
Io review and approval by APS. If the material change results in a request to increase the amount of Credit Purchase
Payment, any approval by ANS will be subject to funding availability.

F

Our acceptance of your Application docs not entitle you to rccclvc the Credit Purchase Payment from APS. in order
to receive the Cledit Purchase Payment you must comply with all terms and conditions of this Agreement

Within 160 days from the date of our approval of your Application, you are required to purchase and instzail an RE System
that meets the requirements set forth in the equipment requirements and installer qualif ications posted on ops com or

School UFI PV Application 09/29/09
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available by calling 602.328-1924. in adclilinn, you must execute this Agreement at any time following our nppioval of
your Application, but Ir: no event laterthan 180 days following the installation of your RE System ,

3. LICENSED CONTRACTDRS

For our mutual protection, APS requires that the RE System be installed by a contractor holding in nppropliatc and active
license Issued by the Arizona Registrar of Contiaclors. The license requirements can be found in the equipment requirements
and installer guidelines document posted to ops com and are also available by calling602-328-1924.

As with any significant purchase, we encourage you to shop around when considering a RE System. You should carefully
check referencesand otherwise perform due diligence with respect lo any manufacturer, vendor and/or installer that youare
considering Wedo not endorse or recommend any manufacturers, vendors or installers, nor are we in any way responsible
for the selection you make and the goods and services that monufachners, vendors and/or installers provide to you In
addition, you may want to consult with your professional advisors regarding tax, liability insurance, or other issues related to
your obligations under this Agreement.

4. RE SYSTEM EQUIPMENT REQUIREM ENTS

The equipment requirements for your RE System are documcnlcd in the equipment requirements and Installer
guideiincs document posted to nps.cam and arc also nvallnble by calling 602-328-1924.

As the beneficiary of your RE. System, you are solely responsible for al] payments associated with its purchase, installation
and operation, including the costs associated with the interconnection to the APS distribution system. In the event of a failure
of your RE System, it will beyour responsibility to address any deficiencies or problems with your manufacturer, vendor or
installer, or to otherwise ensure The return of your RE System Io full operating condition,

1

5. PRELIMINARY INTERCONNECTION REQUIREMENTS CONFORMANCE REVIEW

I

I

If your RE System wit! be connected to the APS distribution system [i.e., grid-tied photovoltaic or grid-tied wind systems)
then, prior to the actual installation of your RE System, we require that you or your installer or dealer submit to APS the
appropriate Equipment Information Form and system diagrarn(s) and/or cut sheets (the "Interconnection Application
packet"). This review and preliminary approval process affords us the opportunity to preliminarily confirm your compliance
with our interconnection requirements and therefore your eligibility for participation in the Program. Our sign-off does not
represent our approval of your selection of the RE System, your vendor or installer, the responsibility for which necessarily
remains with yon. Our prcliminnry approval also does not provide that nor ttrorizatlon for your RE System tn be
paralleled with APS. Final determination of yorrr compliance with the minimum interconnection requirements is made oNer
completing the field inspection outlined in Section 5. The Interconnection Requirements Manual, Equipment information
Form, and sample design drawings can be found on our website atww\v.nos.comor can be obtained by calling us at 602-328-
1924.

I

6. INSPECTION

We retain the right to inspect your RE System and the location where it is installed rt any time to ensure that you are
complying with the RE System equipment requirements. We will schedule these inspections with you in advance, unless we
have reason to believe that an emergency exists, in which case we may enter your Property lo address the emergency
consistent with the rules of the ACC and our ACC-approved tariffs and schedules, Our right of inspection, however, does not
in any way relieve you of your responsibility for' the operation of your RE System or any liability pursuant lo Section of
this Agreement

7. INSTALLATION CERTIFICATION

We require the dealer and the installer to execute an Installation Certification Form certifying that the RE System
meets the requirements specified in this Agreement. The Installation Certilication and Acceptance of Installation Form
can be obtained from our website at;vww.nns.com We also require n final invoice for your RE System to be submitted
that substaufiates that your vendor considers that the RE System has been paid in full.. Our obligation to release
incentive funds to you is specifically conditioned upon the RE System meeting all Program requirements, including our
receipt of the Installation Certiltcatiou and Acceptance of Installation forms.

E

8. APS INTERCONNECTION REQUIREMENTS

School URI PV Application 09/29/09
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If the Interconnection rcquirenments of Paragraph 5 apply to your RE System, then It is very important that you be
familiar with our requirements for interconnected operation or your RE System and our distribution grid ("APS
Interconnection Requirements". it is your responsibility to know and comply with all of APS Interconnection
Requirements and related contractual obligations pursuant to your executed ANS Interconnection Agreement. All
forms :Md sample agreements are posted on our 'website at www.aps.com or can be obtained by calling us at 602-328- 1924.,

W e retain the right to inspect your RE System and the location where it is installed al any time to ensure that you are
complying with these requirements, and so your cooperation with these inspections will be an additional requirement. We
will schedule these inspections with you in advance, unless we have reason to believe that an emergency exists, in which case
we may enter your premises to address the emergency consistent with the rules of the Arizona Corporation Commission (the
"ACC") and our ACC-approved tariffs and schedules. Our right of inspection, however, does not in any way relieve you of
your responsibility for the operation of your RE System and any damages Ir may cause.

Following our written approval of your proposed RE Syslem and associated facilities, you may not remove, alter or otherwise
modify or change your RE System, including, wllirout limitation, the plans, control and protective devices or settings, and in
general its specifications, configuration or any facilities :elated lo Ir. If you do want lo make any changes or modifications,
we require that you lira resubmit plans describing the proposed changes or modilicatiorrs for our prior review and sign» off,
Again, no such change or modification may be made without our prior written concurrence .

THESE REQUIREMENTS ARE FUNDAMENTALLY IMPORTANT. FAILURE TO OBSERVE THESE MAY
EITHER RESULT IN DELAYS IN APPROVAL OF YOUR INTERCONNECTION OR DISCONNECTION OF
YOUR RE SYSTEM FROM THE APS DISTRIBUTION SYSTEM.

9. PARTIAL REQUIREMENTS SERVICE AND ELECTRIC SERVICE CONDITIONS

if you choose n partial requirements rate for the purpose of receiving compensation lim APS for the excess generation
produced by your grid-tied RE System (as described in Paragraphs 5 and 8) for delivery into the APS distribution system, this
compensation will be governed by our standard ACC-approved tariffs, terms and conditions. All of our rate schedules are
posted at www.8us.com or are uvnilnble to you upon request by ceiling 602.328-i924. You may change to a different rate
schedule than the one selected at the lime ofeommissioning by contacting APS via phone, mail or email; however, you must
remain on the partial requirements rate you select for at least one year. No further agreement or amendment will be required

Your relationship with us under this Program will continue to be governed by the terms and conditions of our ACGapproved
Schedules denying, with service to our customers. This includes provisions for unobstructed access lo your premises in order
to conduct meter reads or to inspect your utility disconnect switch or other inspections related to your services You cart

access these schedules rt www.aos.con1or these can be obtained by calling us at 608-328-i924.

Theeleefric service provided under this Agreement will be in the form of single phase, split al three phase alternating current
at 60 hertz and 120/240 volts

10. TRANSFER OF ENVIRONM ENTAL CREDITS

l

L

There is n environmental credit associated with each kilowatt-hour (kph) of electricity produced by yum RE System, which
repxescnts the environmental benefits, emissions, reductions, odets and allowances attributable to the generation of energy
from your RE System Title to and ownership of any and all environmental credits associated with your RE System will be
assigned to us when we make payment of the Credit Purchase Payment to you. Thereafter, we will have exclusive title lo and
ownership full such environmental credits. The calculation, use and retirement of any and all environmental credits will be
in our sole and exclusive discretion. Your acceptance of the Credit Purchase Payment operates ms your waiver and
relinquishment of  any right, t it le, c laim or interest In the environmental credits and entit les APS to may and nil
environment I crcdlts associated with your RE System from the Elective Date al this Agreement through the date
that Is twenty (20) years following the Commissioning Deadline [ms delled below).

4

11. CREDIT PURCHASE PAYMENT

We will pay you the Credit Purchase Payment as a one-time payment in exchange for the transfer of environmental credits lo
APS as described in Paragraph ET above. The amuunl of the Credit Purchase Payment can be viewed at ups com/renewables
or can be requested by culling 602-3284924.

I
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Credit Purchase Payments made to Manu&tcturers, dealers and installers cannot exceed any percent (50%) of the RE System
cos! basis. Dealers or installers cannot include the cost of installation in their RB System cost basis. Subject Io APS audit,
dealers must be able to substantiate what they paid for each system component sold to you. I f you are an RE System
manufacturer or component manufacturer seeking to participate in this Program as an APS customer (i.e., using your own
manufactured components in u system on your Property that will be interconnected with our grid), you will be required to
deduct firm your System's cost the fair market value of your own products that me included in the installation.

The Credit Purchase Payment represents Ape' sole incentive obligation lo you under the Program us outlined in this
Agreement. W hen your RE System is fully installed, 0perrztional and properly interconnected pursuant tn your
Interconnection Agreement with Ape, you must submit to us a completed Installation Certification form, which can be found
rt nps.corn/renewables. The date an which you submit such form to APS shall be deemed the commissioning Date for your
RE System. Upon Al'S's receipt of your Installation Car unification form and confirmation that you have met all Program
requirements, we will issue your Credit Purchase Payment. You may request that our Credit Purchase Payment to you be
made directly to your manufacturer, dealer or installer. Your request to receive the Credit Purchase Payment or your request
that the Credit Purchase Payment be made to your manufachrrer, dealer or installer constitutes your acknowledgement and
conlirmativn that instrrllntion of the RE System has been satisfactorily completed al your Property and that the information
provided to us on your Reservation Application, or if  applicable, your Amended Reservation Application accurately
describes the RE System as it was installed at your Property.

i

I
The following additional terms and conditions apply l o the Credit Purchase Payment:

The Credit Purchase Payment will not be paid out to you in the event, and For the duration, that your APS account
for electrical service is delinquent.

o The Credit Purchase Payment may be subject to full or paliial refund, in accordance with Section

Agfeemenl.
at' this

You are solely responsible for the payment of any and all taxes applicable to the RE System andlox the Credit
Purchase Payment.

o Following our issuance of the Credit Purchase Payment you may not remove, alter or otherwise modify or change
your RE System, including, without Eimitaxion, the plans, control and protective devices oz settings, and in general
its spccilications, configuration or any facilities :elated to it.. If you do want lo make any changes or modifications,
we require that you first Resubmit pl ms describing the proposed changes or modifications for our prior review and
approval No such change or modification may be made without our prior wt bitten approval

1

12. OPERATING RESPONSIBILITY; SALE OF PROPERTY; AND CUSTOMERS REFUND OBLIGATION

Your participation in the Program requires you to operate your RE System continuously for u period of twenty (20) years
following the Commissioning Dale. If  you fail to do so, than you will be considered to be out of compliance with the
Program requirements and we wt!! be entitled to lake certain actions as described in this section

You are required to notify us plier to removing your RE System and must notify us within #Ive (5) business days ff you
become aware £3181 the RE System is no longer opelntional (the"Non Commissioning Date")

Liquidated damages apply If you fall to nlalntnln and operate your RE System continuously for u period of fwenly
(20) years following the Commissioning Dale. In such event, APS slmll be entitled to an undiscountenl pro-ruled
refund (based on 240 months) of the Credit Purelmsc Payment Based on the Non Commissioning Date. Payment shall
be due by you no Inter than five (S) business days following your receipt al such refund request by Aps.

We may, in our sole discretion, waive the lblegoing reimbursement obligation or any other instance of your noncompliance if
we determine that the RE system is not operational due to equipment malfunction oz other disrepair that is mol attributable to
you and you are actively and reasonably making diligent, good faith efforts lo repair the RE System and return it to
operation.

When we receive your reimbursement payment this Agreement will be deemed terminated and neither APS nor' you will have
any further obligation to each oUlcr, bu! resolution four respective obligations and rights will continue to be determined by
this Agreement until our relationship with one another is f inally and completely resolved Lr you decide you want to
reconnect your RE System to the APS distribution system after this Agreement is terminated, you must complete an
interconnection application, sign a new Interconnection Agreement, agree to submit your system to u field inspection, and
receive permission to operate from APS prior to re-commissioning your RE System.

School UFI PV Application 09!29/09
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Tllcrc pre certain Important conditions to keep in mind if you sell the Properly where the RE System is located.

4 You are required to notify us in writing promptly in the event that you intend to sell your Property.

If  you sell your Property during the term of this Agreement, you are required to have your buyer execute an
agreement whereby such buyer will assume your obligations under this Agreement. Such agreement will be
provided to you upon request. In the event that your buyer does not timely execute such agreement, you will remain
tiabte for all requirements and obligations under this Agreement notwithstanding the sale of your Property and RE
System. In such event, any failure by you or your buyer to operate 'and maintain the RE. system pursuant to the
terms of this Agreement will entitle ANS to all available remedies, incluriing those set forth in Paragraph
herein.

13.  M ET ER R EADING

APS shall provide and set an electronic, utility-grade electrical meter ("lnverler-Output Meier") on the RE System that is
compatible with llle APS meter reading and billing systems,

You shall provide, at your expense, a dedlcnted phone line to each generator meter and also ro the Iacilily service entrance
section main billing meter and/or sub meters if necessary, ms defelmined by APS. Each dedicated phone line is to be landed
on the Aps-pmvidcd telephone interface module, which is typically, localed within two (2) feet of the meter.

You shall be responsible, at your expense, for installing the meter socket and all associated equipment The Iocalion of
Inverter-Output meter shall be approved by APS and shall he located so that APS has unassisted access to the meter in
accordance with APS requirements including, but not limited to, Scullion 300 of the APS ESRM ("Eleclric Service
Requirements Manu:1i") and Service Schedule 1 ("Terms and Condiliuns for Standard Offer and Direct Access Services").

14. CUSTOMER INFORMATION

By participating in this Program, you are agreeing :Hal we may use data related to your participation for st tistical purposes
or other studies. Such data will generally include technical system and production information, but will not include any
personal Customer information

9

15.  COM PLIANCE OBLIGAT IONS

You are responsible for compliance with any laws, regulations, ordinances or codes that may apply to opemlicn of your RE
System and your participation in the Proglam, as well as sire resaricliuns, whether they are Federal, slue or local, including,
but nor. limited to, homeowners' association covenants or ocher local neighborhood requirements ,

16.  CUSTOM ERS INDEM NITY

By participating in She Pmgtam, you agree in indemnify, defend and hold us harmless firm and against any claims, liability,
damages, judgments, lines, penalties, costs, expenses and fees (including reasonable attorneys fees) made against us by third
parties with respect no personal injuries (including loss al" life) or property damage at loss resulting in whole or in pan firm
the operation, use or failure ofyoux RE System, except to the extent suchresult is from our sole negligence,

17.  GOVERNING LAW

These terms and conditions are governed by and interpreted in accordance with the laws of the State of Arizona without
giving effect lo its principles of conflicts of laws .

I

18.  SEVERABILIT Y

If any provision of this Agreement is found to be invalid, illegal or unenforceable, the validity, legality ox enforceability al'
the remainder of these helms and conditions shall not in any way be affected or impaired lheteby,

19. EFFECT OF THIS AGREEMENT
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We both agree that this Agreement represents n binding agreement between us pertaining to the subject matter hereof. This
Agreement may not be modified ornmended in any way except in writing signed by both of us These terms and conditions
do not modify, change or impact any other agreement between us such as that relating to the interconnection of your RE
System .

20.  REGULATORY  CHANGES

APS reserves the right to unilaterally f ile an application with the Acc for a change in our' Program or interconnection
requirements

CUSTOMER
Ken Crater
Name (Please Print)

Signature

03/05/2010
Dale

This confirmation information will be cumpielcd by APS:

Reservation #

Reserved Incomive Amount
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Exhibit A
Reservation Application

(to be ailached upon submission of this Agreement)

l

l

1

I
I

l
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SOLAR SERVICES AGREEMENT SHADOW MOUNTAIN HIGH SCHOOL

THIS SOLAR SERVICES AGMI ENT (this "SSA" or "Agreement") is made and
entered into as of this [Quay of Ii/14/~ , 2010 (the "Effective Date"), by and between
SOLON Pvl, LLC, an Arizona limited liability company ("Provider") and Paradise Valley
Unified School District No. 69, a political subdivision of the State of Arizona ("Recipient"}.
Provider and Recipient are sometimes hereinafter referred to intiividually as a "1'at'tv." and
collectively as the "Parties."

WHEREAS, concurrently herewith, Recipient and Provider are entering that certain Site
Lease Agreement (the "Lease") pursuant to which Provider agrees to lease fl portion of the
Facility (as defined in the Lease) located at 2902 E. Shea Boulevard, Phoenix, AZ 85028 (the
" _Premises.") as more particularly described inExhibit A attached hereto.
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WHEREAS, in connection with this Agreement, Prov ider shal l , with Recipient's
cooperation, design, construct, install, maintain, f inance and operate the System, as more
particularly described in Exhibit B hereto.

WHEREAS, Provider desires to provide to Recipient, and Recipient desires to purchase
from Provider, all of the Solar Services, during the Initial Term in accordance with the terms and
conditions of this SSA.

WHEREAS, Recipient has statutory authority to enter into this agreement pursuant to
A.R.S. § 15-213.01.

WHEREAS, Recipient has determined that the total amount it will pay Provider for
Provider's Solar Services provided herein and calculated on a per kph basis will be less than the
total amount Recipient would othenvise have had to pay without this Agreement to Recipient's
Electric Utility Provider for the Premises calculated on a per kph basis over the expected lifeof
the system or 25 years, whichever is shorter, after the Commercial Operation Date pursuant to
A.R.S. §15-213.01(B).

NOW THEREFORE, for good and valuable consideration, the sufficiency and receipt of
which is hereby acknowledged, the Parties agree aS follows:

ARTICLE I
DEFINED TERMS; RULES OF INTERPRETATION

1.1 Defined Terms. Capitalized terms, not otherwise defined in the body of the SSA,
shall have the meanings ascribed to them inExhibit C attached hereto.

1.2 Rules of Interpretation. The Rules of Interpretation contained 'm Exhibit Q
attached hereto shall apply to this SSA unless expressly provided otherwise in the body hereof

:
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ARTICLE II
TERM

2.1 Term. The terms and conditions of this SSA shall be effective and enforceable as
of the Effect ive Date, provided, however,  the 20 year initial term of this SSA shall commence on
the Commercial Operation Date and shal l  terminate on the 20th anniversary of  the Commercial
Operat ion Date (the " I n i t i a l  Term "). Fol lowing the expi rat ion of  the In i t ia l  Term the Part ies
may enter into an extension term upon mutual agreement in wri t ing.

2.2 Conditions Precedent. The obligations of the Provider under this SSA are
expressly conditioned upon the satisfaction in full (or written waiver) of all of the following
conditions:

(8) Recipient and Provider shall have entered into the Lease;

(b) Recipient shall have entered into an interconnection agreement related to the
System with APS upon terms and conditions reasonably satisfactory to Provider,

(c ) Provider shal l have entered into al l  applicable contracts required for the System to
be placed in service;

(d ) P rov i de r  sha l l  have secured project f i nanc i ng  su f f i c i en t  i n  P rov i de r ' s  so l e
discret ion, to finance the cost of installation of the System and perform the other Solar Services,
and, to the extent  required pursuant to the applicable financing documentation, Provider shal l
have reached written agreement with the f inancing inst i tut ion pursuant to which Provider assigns
some or all of its rights and obligations hereunder to said financing ' institut ion (or i ts designated
corporate aff i l iate) under this SSA;

(e) I t  shal l  have been determined that  Provider is 11st subject to regulation by the
ACC as a resul t  of  entering into this SSA, or, in Provider's sole discretion, the ACC shall have
approved this SSA, including the Solar Services Payment Rate, in form and substance, and shall
have sufficiently defined the regulat ion applicable to Provider gs a result of this SSA;

( f ) Recipient shall have, prior to or on the date hereof; (i) entered into an agreement
with APS under the Program, in the fool attached at Exhibit H , entitling Provider to a CPP 'm
connection with the System's Energy (the "REC Purchase Agreement") in an amount equal to
the product of $2.25 per watt (DC) and the System's installed generating capacity and (ii)
assigned all the CPP to Provider;

(g ) All  necessary permits, l icenses and other approvals required by Applicable Law to
design and construct the System have been obtained, and

(h) Each of the Parties shall have obtained the insurance required under the terms of
this SSA or the Lease and provided to the other Party proof  of  such insurance, pursuant to the
tel ls of  th is Agreement .

If any one of the conditions precedent above is not satisfied by April, 2010, Provider may
terminate this Agreement without penalty and without triggering the default provisions of Article
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Q or incurring any liability under this Agreement whatsoever. Notwithstanding the foregoing,
Provider shall not have any liability to Recipient for a delay in the Commercial Operation Date
unless such delay is caused by the negligence, gross negligence, 01' intentional misconduct of
Provider or its agents or subcontractors, in which case Recipient may terminate this Agreement
without penalty and without triggering the default provisions of Article 9 or incurring any
liability under this Agreement whatsoever.

2.3 Notice of Commercial Operation. Provider shall notify Recipient when the
System is capable of Commercial Operation, and shall in such Notice specify to Recipient the
Commercial Operation Date. Such notice provided pursuant to this Section 2.3, shall be
delivered not less than three (3) Business Days prior to the Commercial Operation Date.

2.4 Removal of Svstem at End of Tenn. Except as otherwise provided herein,
Provider shall remove, withinninety (90) days following the end of the Term, and at Provider's
sole cost and expense, the System from the Premises. Provider and its agents, consultants, and
representatives shall have access at all reasonable times to the Premises and the System for
purposes of such removal. The Provider shallrepair any and all damage caused by Provider and
its agents in connectionwith the removal of theSystem.

2.5 Survival. Effective as of any termination of this SSA, the Parties will no longer be
bound by the Reims and conditions of this SSA, except (a) to the extent necessary to enforce any
rights and obligations of the Parties, including payment obligations, arising under this SSA prior
to termination of this SSA, (b) as provided in Section 2.4, and Section 12.4 that the obligations
of the Parties under this SSA with respect to indemnification will survive the termination of this
SSA and will continue (but only with respect to claims for indemnification based upon events or
circumstances occurring or arising on or before the temul'lation of this SSA) for a period of three
(3) years following any termination of this SSA.

ARTICLE Ill
PURCHASE AND SALE; DELWERY; GOVERNMENTAL CHARGES

3,1 Purchase and Sale of Solar Services. Subject to certain limitations 11erem1der and
the terns and conditions hereunder, Recipient engages Provider to provide the Solar Services to
Recipient and Provider agrees to provide the Solar Services to Recipient. Comlnencing on the
Commercial Operation Date and continuing throughout the remainder of the Tenn, Provider
shall make available to Recipient, and Recipient shall take delivery of, at the Delivery Point, all
of the Energy Output (100%) produced by the System Neither Party shall seek to change any of
the laths or terms of this Agreement by making a Going or application with any local, state or
federal agency with jurisdiction over such rates or tells or exercise any rights a Party may have,
if any, to seek changes to such rates or terms during the Term of this Agreement. Neither Party
may claim that this SSA is intended to subject Provider to regulation under the ACC or construe
the Provider as a "public service corporation" under Arizona law.

3.2 Price. Recipient shall pay Provider for the Solar Services at the applicable Solar
Services Payment Rate as set forth on Exhibit Q. While the Solar Services are calculated and
billed on the basis of KWh of Energy as set forth in Exhibit D, Recipient acknowledges and
agrees that such Saar Services represent a package of services as reflected in the definition of
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"Solar Services" in Exhibit C. For the sake of clarity, the price per KWh of Energy payment rate
herein referred to as the Solar Services Payment Rate hasbeencalculated to, over the tern of this
SSA, include all the Solar Services performed by Provider under this SSA and does not represent
the actual value of the KWh of Energy Output.

3.3 Test Enerev. Prior to the Commercial Operation Date, Recipient shall have the
right, upon request, to have its representatives present during the testing process. Such
representatives shall be subject to the reasonable written mies and procedures as may be
established by Provider. Recipient shall pay Provider during the testing phase at a rate equal to
the Solar Services Payment Rate that would otherwise be applicable on the Commercial
Operation Date.

3.4 Title and Risk of Loss. Title to and risk of loss of the Energy Output will pass
from Provider to Recipient at the Delivery Point and Recipient will be deemed to be in exclusive
control of the Energy at and from the Delivery Point. Risk of loss related to Energy will transfer
from Provider to Recipient at the Delivery Point.

3.5 Governmental Charges.

(a) Recipient shall be responsible for and pay all Governmental Charges imposed
directly on it or imposed directly 011Provider in connection with or relating to the delivery and
sale of Solar Services by Provider to Recipient, whether imposed before, upon or after the
delivery of Energy Output to Recipient at theDelivery Point.

(b) Both Parties shall use reasonable efforts to administer this SSA and implement its
provisions so as to minimize Governmental Charges. Provider may invoice Recipient for the
Governmental Charges described in Section 3.5(a).

(c) In the event any of the sales ofEnergy or Enviromnental Attributes hereunder are
to be exempted from or not subject to one or more Governmental Charges, promptly upon
Provider's request therefore, Recipient shall provide Provider with all necessary documentation
to evidence such exemptionor exclusion.

3.6 Outaszes.

(a) Recipient shall be permitted one (1) offline period (each an "Authorized Offline
Period") each calendar year (e.g., January to December) during which period Recipient shall 11st
be obligated to accept or pay for Solar Services; provided, however, that Recipient shall provide
Provider not less than ten (10) Business Days prior Notice of any such Authorized Offline Period
and shall use commercially reasonable efforts to schedule and coordinate such Authorized
Offline Period(s) with Provider so as to minimize the loss of Energy Output. An Authorized
Offline Period shall 11st exceed twenty four (24) hours. IL for reasons other than a Force
Maieure or an Authorized Offline Period, Recipient causes, directly or indhectly, the temporary
suspension or shutdown of the System or the cessation or reduction in the Energy that Provider
would have otherwise delivered to the Delivery Point (an "Unauthorized Shutdown") then
Recipient shall pay "in lieu" fees to Provider ("Temporary Shutdown Fees") equal to the
product of (x) the difference between the Expected Monthly Output (reduced on a pro rata hourly
basis for the number of hours in any Authorized Offline Period) for the month in which such
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Unauthorized Shutdown occurred and its actual Energy Output and (y) the applicable Solar
Services Payment Rate. The calculation of any Temporary Shutdown Fees shall also include the
value of any lost payments or forced refunds associated witll the Environmental Attributes,
including those related to the CPP or the Program, causedby or attributable to the Unauthorized
Shutdown, The Temporary Shutdown Fees shall be made to Provider to offset foregone
consideration under this SSA and shall not allow Recipient to reduce fuhrre payments under this
SSA or entitle Recipient to future Energy Output at a later date. Provider shall provide and
justify data that reasonably demonstrates the approximate loss of Energy Output that occurred
due to the Unauthorized Shutdown. In the event that Recipient reasonably determines that
additional information is necessary to support Provider's calculations, Recipient may submit a
Notice to Provider, within thirty (30) days of receipt of Provider's calculations, that specifies
what information it believes necessary to confine theaccuracy ofsueh calculations. If Recipient
does not deliver such Notice for additional information within such thirty-day period, then
Recipient shall be deemed to agree to P1'ovider's calculations, including any Temporary
Shutdown Fees associated with the same. If Recipient delivers a Notice to Provider for
additional information, then the Parties shall work in good~faith to timely agree to the
calculations and the Temporary Shutdown Fees associated with the same. if the Parties cannot
come to an agreement on such amounts within thirty (30) days of the delivery of Recipient's
notice, then the matter shall besubmitted toarbitration pursuant to Article 15.

II

(h) Notwithstanding anything to the contrary herein, Provider shall be entitled to
suspend delivery of Energy to the Premises for the purpose of maintaining and repairing any
Systemand such suspension ofservice by Provider or APS shall not constitute a breach of this
SSA or an Unauthorized Shutdown, provided that Provider shall use commercially reasonable
efforts tominimize any interruptionin service to the Recipient. i

3.'7 Guaranteed..Etl¢!8lf Savings Contract. The parties hereto agree that at all times
they will act in accordance with the provisions of A.R.S. §l5-2l3.0l. The Provider and
Recipient hereby stipulate that the total amount Recipient will pay Provider for Provider's Solar
Services provided herein on a per kph basis will be less than the total amount Recipient would
otherwise have had to pay without this agreement to Recipient's Electric Utility Provider for the
Premises, calculated on a per kph basis over the expected life of the system or 25 years,
whichever is shorter, after the Commercial Operation Date. Provider and Recipient hereby agree
that when calculating the cost savings under this Agreement, the energy baseline shall be
adjusted pursuant to A.R.S. § 15-2l3.0l(F)(l) and shall be increased on an annual basis by an
amount not less than the Solar Services Price Escalator. The calculation of savings performed
pursuant to the provisions of this section ensure compliance with A.R.S. § I5-2l3.01(J).

ARTICLE IV
ENVIRONMENTAL ATTRIBUTES

4.1 Title to Environmental Attributes. Notwithstanding the purchase and sale of Solar
Services pursuant to Section 3.1, Provider owns all right, title, and interest in and to any and all
Environmental Attributes that relate to the Energy Output during the Tenn, provided, however, it
is understood by die parties that APS requires Recipient to enter into the RBC Purchase
Agreement and the Parties agree that for the purpose of facilitating payment of the CPP to
Provider for the Environmental Attributes (during the tern of the REC Purchase Agreement) that

I
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Recipient was hereby expressly authorized by Provider to assign and transfer all applicable
Environmental Attributes generated by the System to APS consistent with the REC Purchase
Agreement. In addition, the Recipient has, prior to or on the date hereof; entered into the REC
Purchase Agreement under which Recipient bas conveyed title and ownership to the
Environmental Attributes to APS for the tern of such REC Purchase Agreement in consideration
for the CPP and that by the terms and conditions of the REC Purchase Agreement Provider shell
receive directly any CPP payments paid by APS under in the REC Purchase Agreement. In the
event that Recipient receives any CPP from APS, Recipient agrees that it shall distribute such
CPP to Provider along with proper Notice thereof and in no event shall it take longer than seven
(7) Business Days to do so. If the REC Purchase Agreement terminates prior to the termination
at this SSA then Provider shall, at its sole discretion, have all rights, title and interest to sell or
transfer the Environmental Attributes relating to the System or the Energy Output and to enter
intoany agreement to so consummate.

ARTICLE V
CONSTRUCTION AND INSTALLATION OF THE SYSTEM

5.1 Installation. Subject to Section 5.2, Provider will cause the System to be designed,
engineered, installed and constructed substantially in accordance with the terms of this
Agreement, the Lease, the EPC and Applicable Law. Recipient shall be given the opportunity to
review and approve all construction plans, such review and approval not to be unreasonably
withheld or delayed. If Recipient fails to approve or reject such construction plans within ten
(10) Business Days of receipt, such plans shall be deemed to be approved by Recipient. Provider
shall procure all materials and equipment for the installation of the System and maintain the
same at the Premises. Subject to the tests of the Lease and to the extent commercially practical,
Provider shall perform the installation of the System in a manner that minimizes inconvenience
to and interference with Recipient. Notwithstanding the foregoing, in the event that Provider
determines in its sole discretion that it is unable to install or interconnect the System at the
Premises as contemplated hereunder or under the Lease, it shall be under no obligation to do Sc,
and this Agreement shall terminate and be of no further force and effect upon Notice Ifi'onl
Provider to Recipient to that effect.

5.2 Utilitv Approvals. Recipient shall be responsible for and bear all costs associated
witll applying for and obtaining all permits, licenses and approvals required for the installation,
operation, and maintenance of the System. Notwithstanding the foregoing, Provider agrees to
assist Recipient in obtaining all necessary pennies, licenses and approvals in connection with the
installation, operation and maintenance of the System, including but not limited to the
preparation of applications for interconnection of the System with APS and applications for the
resale of excess power to the APS. Recipient shall not make any material changes to its
electrical equipment at the Premises after the date on which the interconnection application is
submitted unless any such changes, individually or in the aggregate, would not adversely affect
the approval by APS of such interconnection. Should APS or its representatives or agents, or
any of state or local inspector fail to approve the interconnection of the System with respect to
the Premises or require equipment in addition to the equipment set forth in Exhibitl3 in
connection with the Premises, Provider may terminate this Agreement immediately subsequent
to notification from the APS. The Parties shall not be obligated to proceed with the installation
or operation of the System if the APS or other regulatory approvals are conditioned upon
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material upgrades to the existing elec1Tic:al infrastructure and neither Party elects to provide for
such upgrades.

5.3 Energv Delivery. Provider may commence delivering Energy upon the
Commercial Operation Date, provided that Recipient is underno obligation to accept Energy
delivered to the Premises unless and until the followinghaveoccurred:

(a) Provider shall have obtained, and provided Recipient satisfactory evidence With
respect to, insurance coverage for the System consistent with the terms and conditions hereof;
and

(b) Provider shall have provided Notice to Recipient that the Commercial Operate
Date has occ1\11'ed.

5.4 Recipient Cooperation and Responsibilities. Recipient will cooperate with
Provider and any third parties with whom Provider contracts by providingaccess to the Premises
during working hours without unreasonable restrictions. The Parties shall cooperate in obtaining
and maintaining all permits and licenses reqtlired for Commercial Operations as fixrther
described inSection 5.2.

ARTICLE VI
OWNERSHIP; MAINTENANCE OF SYSTEM

6.1 Ownership of System by Provider. Provider shall own the System, and shall be
entitled to own, claim and retain any and all Tax Benefits and REC Financial Incentives.
Recipient acknowledges that Provider or its assignee will be seeking to obtain the receipt of Tax
Benefits and RBC Financial Incentives, and Recipient agrees to cooperate with Provider in any
manner requested by Provider with respect to pursuing such items. Recipient expressly
disclaims any rights, interest 01° title to federal, state or local tax, grants or subsidies associated
with the System or any other right, title and interests associated with ownership of the System,
other than the rights granted hereunder to enter into, and convey Environmental Attributes to
APS pursuant to the REC Purchase Agreement.

6.2 Lease of Premises. Pursuant to the tel lns and condit ions of the Lease being
entered into concurrently herewith, the Parties acknowledge and agree that Provider is leasing
the Premises upon which the System is located and such Lease is necessary for the perfonnance
of the Solar Services. The Parties expressly agree that the Lease and the SSA are coterminous
and a termination of the Lease shall terminate this SSA.

6.3 Maintenance and Operation of System by Provider.

(a) Provider shall maintain the System in good condition and repair in accordance
with applicable contractor, subcontractor and vendor wananties and guarantees and
manufactllrer's instructions and specifications, all Applicable Laws and applicable standards, and
the applicable requirements of the insurance policies maintained by Recipient (copies of which
to be provided to Provider) with inspect to the System, and the terms of this SSA.
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(b) Provider and its agents, consultants, and representatives shall have access at all
reasonable times (including under emergency conditions) to the Premises and the System, all
System operations, and any documents, materials and records and accounts relating thereto for
purposes of inspection and maintenance of the System. During any inspection or maintenance of
the System, Provider, and its agents, consultants and representatives shall comply with
Recipient's reasonable safety and security procedures, and Provider and its agents, consultants
and representatives shall conduct all operation, inspection and maintenance (including repair and
replacement activities) in such a manner as to cause minimum interference with Recipient's
activities and the activities of Recipient's tenants.

ARTICLE VII
METERING DEVICE AND METERING

7.1 Metering Eqlliplllent.Provider shall provide, install, own, operate and maintain a
Metering Device for the System.

7.2 Measurements. Readings of the Metering Device shall be conclusive as to the
amount of Energy Output; provided that if the Metering Device is out of service, is discovered to
be in accurate pursuant to Section 7.3, 01°  otherwise registers inaccurately, measurement of the
Energy Output shall be determined in the following sequence: (a) by estimating by reference to
quantities measured during periods of similar conditions when the Metering Device was
registering accurately; or (b) if no reliable information exists as to the peifod of time during
which such Metering Device was registering inaccurately, it shall be assumed for convection
purposes hereunder that the period of such inaccuracy was equal to one-half of the period from
the date of the last previous test of such Metering Device through the date of the adjustments,
provided, however, that the period covered by the correction under this Section 7.3 shall not
exceed six (6) months .

1r

7.3 Testinsz and Correction Recipient's Riot to Conduct Tests.

fa) Provider shall cause the Metering Device to be tested annually, commencing as of
the first anniversary of the Commercial Operation Date. Recipient and its consultants and
representatives shall have the right to witness any Metering Device test to verify the accuracy of
the measurements and recordings of the Metering Device. Provider shall provide at least twenty
(20) calendar days' Notice to Recipient of the date upon which any such test is to occur.
Provider shall prepare a written report setting forth the results of each such test, and shall, at the
request of Recipient, provide Recipient with copies of such written report not later than thirty
(30) calendar days after completion of such test. Provider shall bear the cost of the annual
testing of the Metering Device and the preparation of the Metering Device test reports.

(b) Standard of Metering Device_A.ccu!__acy; Resolution of Disputes as to Accuracy.
The following steps shall be taken to resolve any disputes regarding the accuracy of the Metering
Device:

(i) If either Party disputes the accuracy or condition of the Metering Device,
such Party shallprovide the other Party Notice.
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(ii) Provider shall, within fifteen (15) calendar days after receiving such
Notice from Recipient or issuing such Notice to Recipient, advise Recipient in writing as to
Provider'sposition concerning the accuracy of such Metering Device and Provider's reasons for
taking such position.

(ii i) If the Parties are unable to resolve the dispute through reasonable
negotiations, then either Party may request a test of the Metering Device.

(iv) If the Metering Device is found to be inaccurate by not more than two
percent (2%), any previous recordings of the Metering Device shall be deemed accurate, and the
Party disputing the accuracy or condition of the Metering Device under _Section 7.3(_bll(i) shall
bear the cost of inspection and testing of the Metering Device.

(v) If the Metering Device is found to be inaccurate by more than two percent
(2%) or if such Metering Device is for any reason out of service or fails to register, then
(a) Provider shall bear the cost of inspection and testing of the Metering Device and shall
promptly cause any Metering Device found to be inaccurate to be adjusted to correct, to the
extent practicable, such inaccuracy, and (b) the Parties shall estimate the correct amounts of
Energy delivered during the periods affected by such inaccuracy, service outage or failure ro
register as provided in Section 7.2. If as a result of such adjustment the Energy Output for any
period is reduced (the amount of such reduction being, die "Enerav Deficiency Qt1antity"l then
Provider shall provide Recipient a credit on its next monthly invoice, for the amount paid by
Recipient in consideration for such Energy Deficiency Quantity; provided further that if the
amount paid by Recipient in consideration for the Energy Deficiency Quantity exceeds the
amount otherwise payable by Recipient with respect to such invoice, such excess shall be carried
forward and applied as a credit against the amount otherwise payable by Recipient with respect
to the next succeeding invoice. If as a result of such adjustment the Energy Output for any period
is increased (such increase being the "Energy Surplus Quantity"), Provider shall invoice
Recipient for the Energy Surplus Quantity at the Solar Services Payment Rate applicable to each
of the n1onth(s) in which such Energy Surplus Quantity was delivered on its next monthly
invoice and Recipient shall pay such amount as ser forth in Article_ LU.

ARTICLE VIII
Loss, DAMAGE OR DESTRUCTION OF SYSTEM; INSURANCE; FORCE MAJEURE

8.1 Svstern Loss. Subject to Section 12.1 and Section 12.5. of this Agreement,
Provider shall bear the risk et any System Loss.

(a) In the event of any System Loss that, in the reasonable judgment of Provider,
results in less than total damage, destruction or loss of the System, this SSA will remain in full
force and effect and Provider shall have option, at Provider's absolute and sole discretion and
sole cost and expense, to repair or replace the System as quickly as practicable. Provider shall be
entitled to all proceeds of insurance with respect to the System.

(b) In the event of any System Loss that, in the reasonable judgment of Provider,
results in total damage, destruction or loss of the System, Provider shalt, within twenty
(20) Business Days following the occurrence of such System Loss, notify Recipient whether
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Provider is willing, notwithstanding such System Loss, to repair or replace the System. In the
event that Providernotifies Recipient thatProvider is not willing to repair or replace the System,
this SSA will terminate automatically effective upon the delivery of such Notice, and Provider
shallbe entitled to all proceeds of insurance with respect to the System.

8.2 Insurance.

(a) Provider shall maintain without interruption insurance policies of the typesand in
the amounts and for the duration set forth inExhibit F hereto.

(b) Recipient shall maintain without intemlption insurance policies of the types and
in the amounts and for the duration set forth inExhibit G hereto.

(c) Each Party shall Finnish the other Party certification of insurance reasonably
acceptable to such other Party prior to the date on which such insurance is required pursuant to
Exhibit F or Exhibit G, as applicable. Such certification shall certify that unless otherwise
permitted under this SSA or the Lease, coverages obtained under such policies will not he
cancelled or allowed to expire by the applicable Party furnishing the certification without prior
thirty (30) days Notice to the other Party, except that there shall be ten (10) days Notice provided
in the event that such policies are canceled due to non-payment of premiums.

(d) The provisions of this SSA shall not be construed so as to relieve any insurer of
its obligation to pay any insurance proceeds in accordance with the teams and conditionsof valid
and collectible insurance policies. The respective liability of each Party as agreed to pursuant to
the terms and conditions of this SSA shall not be limited by the amount of insurance coverage
required to be obtained by eachParty.

8.3
by Force Majeure from carrying ant, in whole or part, its obligations under this SSA and such
Party (the "Claiming Party") gives Notice to the other Party as soon as practicable (and in any
event within five (5) Business Days otter the Force Majeure first prevents performance by the
Claiming Party), such Notice to include the details of the Force Majenre and the steps the
Claiming Party is tasking to mitigate the effects thereof, then the Claiming Party will be excused
from the perfonnance of its obligations under this SSA (other than the obligation to make
payments then due or becoming due with respect to performance prior to the Force Majenre, and
except as otherwise provided in Section 8.1). The Claiming Party will use commercially
reasonable efforts to mitigate, eliminate or avoid the effects of the Force Majenre and resume
performing its obligations; provided, however, that neither Party shall be required to settle any
strikes, lockouts or similar disputes except on terms acceptable to such Party, in its sole
discretion. Except as otherwise provided in Section 8.1, the non-Claiming Party will not be
required to perform or resume performance of its obligations to the Claiming Party
corresponding to the obligations of the Claiming Party excused by Force Majenre.

Performance Excused by Forge Majeure. To the extent either Party is prevented

8.4 Recipient's Covenants. As a material inducement to Provider's execution of this
SSA, Recipient covenants and agrees as follows:

(a) Health and Safelv. Recipient shall at all times maintain the areas of the Premises
consistentwith all ApplicableLaws pedaining to the health and safety of persons and property.
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(b) Security. Recipient shall provide and take reasonable measures for security of the
System, including commercially reasonable moni tor ing o f the Premises alauns, i f  any.

(c) Damages. Recipient shall promptly notify Provider of any matters it is aware of
pertaining to any damage to or loss of the use of any System or that could reasonably be
expected to adversely affect the System. Recipient shall use commercially reasonable efforts to
eliminate 01' control pests that could cause damage to or could reasonably be expected to
adversely affect the System. As used in the foregoing sentence, "Pests" shall include, but not be
limited to, birds, animals, rodents, vermin and insects.

(d) Liens. Recip ient shal l  not d irect ly  or  indirect ly  cause, create, incur, assume or
suffer to exist any mortgage, pledge, l ien (including mechanics', labor or 1naterialman's l ien),
charge, security interest, encumbrance or claim of any nature (" L i e n s ") on or with respect to the
System or any interest therein. Recipient also shall pay promptly before a l ine or penalty may
attach to any System any taxes, charges or fees of whatever type of any relevant Governmental
Author i ty  for  which Recip ient  is  responsib le. I f  Recipient breaches i ts covenant under this
Sect ion, i t  shal l  immediately not i fy Provider in wr i t ing, shal l  promptly cause such Lien to be
discharged and released of record without cost to Provider, and shall indemnity Provider against
al l  costs and expenses ( including reasonable attorneys'  fees and court  costs at t r ia l  and on
appeal) incurred in discharging and releasing such Lien.

é

(e) Consents and Approvals.  Recip ient shall obtain and maintain, and secure and
deliver to Provider copies of, all consents, approvals, permits, licenses, and authorizations
re lat ing to the per formance of Recipient's obligations and the  r igh ts  granted by  Rec ip ien t
hereunder, and that are required by the terns, conditions or provisions of any restriction or any
agreement or instrument to which Recipient is a party or by which Recipient is bound, inc luding
completing applications for interconnection with Ape.

¥

( t i Maintenance of Interconnection. Recipient shall ensure that the Premises and the
System shall remain in tencormected to the electrical gr id during the ent i re  Tenn, except as
specif ically permitted under this Agreement. Recipient and its agents or representatives shall not
in ter fere wi th the operat ion of  the System, other than in circumstances where the cont inued
operation of the System would pose an imminent threat of bodily injury or property damage.

Recipient Maintenance Removal. I f  for any reason Recipient detennines that ai l
or a port ion of the System must be removed from the roof for maintenance of the roof or any
appurtenances thereto at any t ime during the tem of this Agreement then such removal of the
system ("Recipient Maintenance Removal") will be governed by the provisions of Section 3.6 o f
this Agreement unless modif ied in this Section. Recipient shall provide Provider not less than
ten (10)  Bus iness Days pr ior  Not ice  o f  any Rec ip ient  Main tenance Removal  and sha l l  use
commercially reasonable efforts to schedule and coordinate any Recipient Maintenance Removal
with Provider so as to minimize the loss of Energy Output.  Recipient shal l  not engage party
other than Provider to perform any Recipient Maintenance Removal without the express written
consent of Provider. All of the costs of any Recipient Maintenance Removal and re-installation
are the sole responsibility of the Recipient.

(8)

(h) Insulation. Reference is made to Section 6(fll of the Lease.
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(i) Recipient Records. Recipient shall keep complete and accurate records of its
opexetions or obligations hereunder. Provider shall have the right to examine all such records
insofar as may be necessary for the purpose of ascertaining the reasonableness and accuracy of
any statements of costs, expense or other obligations relating to transactions hereunder.

ARTICLE ix
EVENTS OF DEFAULT; REMEDIES

9.1 Events of Default.  A n "Event of Default" means, with respect to a Party (a
"Defaulting Partv"), the occurrence of any of the following:

(a) the failure to make, when due, any payment required under this SSA if such
failure is nut remedied within five (5) Business Days;

(b) the failure to perform any material covenant or obligation set t`o1'th in this SSA
(except to the extent constituting a separate Event of Default), if such failure is not remedied
within sixty (60) days after receipt of Notice, provided, however, that if such material covenant
or obligation may be cured, but not within such sixty (60) day period, and the Defaulting Party
has commenced curing such default and is at all times diligently pursuing the cure thereof, such
further period as may be necessary to effect such cure shall be provided for hereunder,

(G) such Party becomes Bankrupt,

(d) such Patty fails to provide or maintain in full force and effect any required
insurance coverage, if such failure is not remedied within fifteen (15) Business Days after receipt
of Notice from the Non-Defaulting Party to the Defaulting Party, provided however that if
Defaulting Party can provide evidence that all substantial actions within the Provider's direct
control have taken place to remedy such lapse in coverage within the ten (10) Business Day cute
period then an Event of Default under this piavision shall not have occurred until thirty (30)
Business Days have transpired since the receipt of Notice without the requisite coverage being
implemented; or

(am any Event of Default under, or termination of, the Lease.

9.2 Remedies for Event of Default. If an Event of Default has occurred (and has not
been cured if provided for under Section 9.I), the non-defaulting Party (the "Non-Defaulting
_Party") will, without limiting any other rights or remedies available to the Non-Defaulting Party
under this SSA or Applicable Law, have theright:

(a) by Notice to the DefaultingParty, to designate a date of early termination of this
SSA ("Early Termination Date"), with such Early Termination Date to occur not earlier than
five (5) Business Days from the date of such Notice, other than in the case fan Event of Default
under Section9. 1(c), in which case the termination maybe immediate.

(b) to withhold any payments due to the Defaulting Party with respect to obligations
perfolmed from and after the date that anEvent ofDefault has occurred, and
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(c) to suspend any of its performance or obligations under this SSA (other than
payments due to Defaulting Party for obligations perfonned prior to the date of an Event of
Default).

In the event that the Non-Defaulting Party designates an Early Termination Date pursuant to
Section 9.2(a) above, this SSA will terminate as of the Early Termination Date. The Parties
hereby agree that except for a termination of the Lease which will automatically terminate this
SSA, an Event of Default will not automatically tenninate this SSA absent a Non-Defaulting
Party Notice of such Party's intention to set an Early Termination Date.

9.3 Recipient Rights Upon Termination for Default.  In the event that Recipient is the
Non-Defaulting Party, and Recipient elects to terminate this SSA as provided in Section 9.2,
Recipient will be entitled, in its sole andabsolute discretion, either to:

(a) require that Provider remove the System (or to remove the System if Provider
fails to remove the System within thirty (30) Business Days after the Early Termination Date, in
which case the Recipient must use commercially reasonable efforts to store the System with due
care and Provider is obligated to reimburse Recipient for all reasonable costs and expenses
related to removing and/or storing the System), or

(b) exercise the Purchase Option provided in Section 13. l .

9.4 Provider Rights Upon Tennination for Default. In the event that Provider is the
Non-Defauiting Party, and that Provider elects to terminate this SSA as provided in Section 9.2,
Provider will be entitled to, in its sole and absolute discretion, either to:

(a) demand payment firm the Recipient of the applicable Termination Payment for
the System, as reiiected in Exhibit E, with such payment to be made immediately by Recipient
upon demand by Provider in readily available funds (upon payment of which Provider will
transfer all of its right, title and interest in the System Assets to Recipient, free and clear of all
liens); or

(b) remove the System from the Premises, and demand payment from Recipient of (i)
the costs to remove the System from the Premises and install the System at one 01' more new
locations, (ii) the product of the Expected Monthly Output for a period of nine (9) months and
the applicable Solar Services Payment Rate, (3) the amount of any refund of the CPP due to APS
under the terns of the Program and (4) all other amounts otherwise due and payable to Provider
hereunder as of the Early Termination Date, Termination of this SSA, removal of the System
and payment of the amounts due pursuant to this Section 9.4(b) shall take place within forty-five
(45) Business Days alter Provider's Notice to Recipient of its election to exercise its option to
remove the System.

9.5 Remedies Cumulative. The rights and remedies contained in this Article 9 are
cumulative with the other rights andremediesavailable under this SSA or at law or in equity and
an election of remedy provided in either Section9.3 or Section 9.4 does not prevent the Non-
DefaultingParty firm seeing anyotherdamages and remediesat law or in equity.
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9.6 Unpaid Obligations. The Non-Defaulting Party shall be under no obligation to
prioritize the order with respect to which it exercises anyone or more rights and remedies
available under this SSA. Notwithstanding anything to the contrary herein, the Defaulting Party
shall in all events remain liable to the Non-Defaulting Party for any amount payable by the
Defaulting Party in respect of any of its obligations remaining outstanding after any such
exerciseof rights or remedies.

ARTICLE X
INVOICING AND PAYMENT

10.1 Invoicing and Pavement. Billing shall be conducted consistent with Provider's
usual and customary practices, as may change from time to time. All invoices under this SSA
wil l  be due and payable not later than thirty (30) days after receipt of the applicable invoice
("Due Date"). All payments hereunder shall be made without setoff 01' deduction. Recipient
will make payment by mutually agreeable methods, to the account designated by Provider.  Any
amounts not paid by the applicable Due Date will accnle interest at the Interest Rate until paid in
ful l ,

10.2 Disputed Amounts. Recipient may in good faith dispute the correctness of any
invoice (or any adjustment to any invoice) under this SSA at any time within fifteen (15) days
following the delivery of the invoice (or invoice adjustment). In the event that Recipient
disputes any invoice or invoice adjustment, Recipient will nonetheless be required to pay the full
amount of the applicable invoice or invoice adjustment (except any portions thereof that are
manifestly inaccurate 01°  are not reasonably supported by documentation, payment of which
amounts may be withheld subject to adjustment as hereinafter set faith) on the applicable
payment Due Date, except as expressly provided otherwise elsewhere in this SSA, and to give
Notice of the objection to the Provider. If Provider notifies Recipient in writing within fifteen
(15) days of receipt of such Notice that Provider disagrees with the allegation of error in the
invoice, the Parties shall meet, by telephone conference call or otherwise, within ten (l Cl) days of
Provider's response for the purpose of attempting to resolve the dispute. If the Parties are unable
to resolve the dispute within thirty (30) days after such initial meeting, such dispute shall be
submitted to arbitration as set forth in Article XV. Any required payment after such arbitration
will be made within five (5) Business Days after resolution of the applicable dispute, together
with interest accrued at the Interest Rate from the due date to the date paid.

10.3 Provider Records and Audits. Provider shall retain all records relating to this
Agreement for five (5) years after termination of this Agreement, and all such records shall be
subject at all reasonable times to inspection and audit by Recipient for five (5) reals after
tennination of this Agreement.

10.4 Adjustments to Contract Price. In the event there is any change in Applicable
Law, theresult of which is to materially increase Provider's costs to provide the Solar Services,
Provider will promptly submit to Recipient a written notice setting forth (a) a description of the
change in Applicable Law, (b) the manner in which such change in Applicable Law has changed
or will materially change Provider's costs to provide the Solar Services, including reasonable
computations in connection therewith and (c) Provider's proposed adjustment to the Solar
Services Payment Rate payable by Recipient to reflect such expected material changes in
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Provider's costs. Recipient agrees to pay an adjustment in the Solar Services Payment Rate
such that the new rate compensates Provider for the total cost increase (factoring in no additional
profit) related to the change in Applicable Law, which adjustment shall remain in effect over the
remaining years of the Tenn of this SSA or until the Applicable Law that caused the 'increase in
costs is altered, repealed, or made inapplicable to the provision of the Solar Services. The
Parties further acknowledge that changes may occur in APS' billing procedures or rates, or the
application or availability of credits, offsets, reductions, discounts or other benefits other than
those directly related to the Energy Output. Except as otherwise conveyed to APS in
consideration for the payment of the CPP, any and all credits, reductions, discounts, historical
pricing or other type of benefit made available by APS, Governmental Authority or from any
other source, whether arising directly or indirectly from the System or the Energy Output belong
to Provider and Recipient shall immediately pay over to Provider any such amounts that may
have been received by Recipient and in no event shall it take longer than seven ('7) Business
Days to do so.

10.5 Effect of Termination of Agreement. Upon the tennination or expiration of this
SSA, any amounts then owing by a Party to the other Party shall become immediately due and
payable and the then fixture obligations of each Party under this SSA shall be terminated (other
than the indemnity obligations set forth in Section 13). Such termination shall not relieve either
Party from obligations accrued prior to the effective date of termination or expiration.

ARTICLE XI
REPRESENTATIONS AND WARRANTIES; RECIPIENT ACKNOWLEDGEMENT

11,1
Party that:

Representations and Wax;t;anties. Each Party represents and warrants to the other

(a) the execution, delivery and performance of this SSA are within its powers, have
been duly authorized by all necessary 8ctio11 and do not violate any of the terns and conditions
in (i) its governing documents, (ii) material contracts to which it is a party or (iii) to such Party's
knowledge, any law, mle, regulation, order or the like applicable to i t ;

(b) subject to all conditions precedent described herein, this SSA and each other
document executed and delivered in accordance with this SSA constitutes its legally valid and
binding obligation enforceable against it in accordance with its terms (subject to any bankruptcy,
insolvency, reorganization and other laws affecting creditors' rights generally, and with regard to
equitable remedies), and

(c) it (i) understands and accepts, the terns, conditions and risks of this SSA, (ii) is
not relying upon the advice or reconunendations of the other Party in entering into this SSA and
agrees that the other Party is not acting as a fiduciary for or an adviser to it or its Affiliates and
(iii) hasbeenadvised by its own independent legal counsel in connection with the negotiation of
this SSA.

11.2 Acknowledgements Regarding Barlkmptcv Code. Recipient acknowledges and
agrees that, for purposes of this SSA, Provider is not a "utility" as such term is used in
Section 366 of the Bankruptcy Code, and Recipient agrees to waive and not to assert the
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applicability of the provisions of Section 366 in any bankruptcy proceeding whereinRecipient is
a debtor, The Parties acknowledge and agree that the transactions contemplated under this
Agreement constitute a "forward contract" within the meaning of the United States Bankruptcy
Code, and the Parties further acknowledge and agree that each Party is a "forward contract
merchant" within the meaning of the United States Bankruptcy Code.

11.3 Use of Energy, Recipient represents and warrants that noneof the electricity to be
generated by the System will be used to generate energy for the purpose ofheating a swimming
pool.

11.4 Budgeting. To the extent permitted by law Recipient agrees to include the
payments required to fulfill its obligations under this Agreement in any annual (or other) budget
submitted for approval by the appropriate governing body and to take all reasonable and
necessary action to assure funds are available at all necessary times to satisfy its obligations
hereunder. The partieshereto agree that this Agreement is subject to tennination without penalty
pursuant to A.R.S. §35-154.

ARTICLE x11
INDEMNITY; LIMITATIONS; TAX BENEFITS & REC FINANCIAL INCENTIVES

12. l
indemnities and agrees to defend and hold harmless the other Party (the "Indemnltee") from and
against any and all Indemnity Claims, whether nor not involving a third-party claim, caused by,
resulting from, relating to or arising out of (i) any material breach of this SSA or the Lease by the
Indemnity or any of its directors, officers, employees or agents or (ii) any gross negligence or
intentional misconduct 011 the part of the Indemnity or any of its directors, officers, employees
or agents, provided, however, that the Indemnity will not have any obligation to indemnify the
indetnnitee from or against any Indemnity Claims to the extent caused by, resulting from,
relating to or arising out of the negligence or intentional misconduct of the Indemnity or any of
its directors, officers, employees or agents. Notwithstanding the foregoing, Provider's total
liability hereunder for indemnity shall in all respects be limited to the amounts paid to it
hereunder during the most recent twenty four (24) month period and Recipient's total liability
hereunder for indemnity shall in all respects be limited to the maximum Termination Payment
payable under this SSA. For the sake of clarity, the Parties indemnification limitations in the
foregoing sentence do not in anyway limit (in amount or coverage) each Patty's ability to avail
itself of the other Party's insurance coverage obtained in connection with this SSA.

Indemnity. To the extentallowable by law,each Party(the"Indemnity") hereby

12.2 HQ Consequential Damages.. Nothing in this SSA or the Lease is intended to
causeeither Party to be, and neither Partyshall be, liable to the otherParty for any lostbusiness,
lost profits or revenues firm others or other special or consequential damages, all claims for
which are hereby ilTevocably waived by the Parties. Notwithstanding the foregoing,neither the
payments for the provision of Solar Services, nor any Temporary Shutdown Fees or
Terminations Payment, nor any payment pursuant to Section 12.15 hereof shall be deemed
consequentialdamages.

12.3 Notice of Claims. Where Recipient seeks indemnification hereunder (the
"Indemnified Part̀ [*') the Recipient shall deliver to the Provider (the"Indemnifvin9 Path'") a
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Notice describing the facts underlying its indemnification claim and the amount of such claim
(each such notice a "Claim Notice"). Such Claim Notice shall be delivered promptly to the
Indemnifying Party after the Indemnified Party receives notice that an action at law or a suit in
equity has commenced, provided, however, that failure to deliver the Claim Notice as aforesaid
shall not relieve the Indexnnifying Party of its obligations under this SSA, except to the extent
that such indemnifying Party has been materially prejudiced by such failure. Where Provider
seeks indemnification from Recipient hereunder, the provisions ofA.R.S. § 12-821.01 apply.

12.4 Indemnity Survival, To the extent that this provision does not conflictwith A.R.S.
§ 12-821.01or other applicable law, the provisions of this Article XII shalt survive the expiration
or tenninationof this SSA for a periodof three (3)years from such termination date.

12.5 Tax Benefits. In the event that (i) Recipient has terminated this SSA prior to the
end of the Initial Term for any reason other than an Event of Default by Provider, (ii) Recipient
fails to act in good faith in completing documentation or taking actions reasonably requested by
Provider, and such failure is the primary reason for the loss of Tax Benefits, or (iii)Provider has
terminated this SSA prior to the end of the Initial Term as a result of an Event of Default by
Recipient, then (A) Recipient shall pay Provider for any loss or recapture (including the
imposition of any interest and penalties) of Tax Benefits actually realized or to be realized by
Provider or any assignee of Provider including any direct or indirect equity holders of Provider
01' such assignee resulting from such termination, as determined by Provider's tax advisor (using
a standard of more likely than not), and (B) To the extent allowable by law, Recipient shall
indeilltiif, defend, and hold harmless Provider and any assignee (and any direct or indirect
equity holders of Pl'ovider or any assignee) from any loss or recaphue set forth in this Section
12.5 including any penalties and interest as a result of such termination of the SSA.
Notwithstanding the foregoing, in the event that Recipient pays the Termination Payment in
connection with a termination of this SSA and such portion of the payment that is allocated to
the Tex Benefits recapture or loss offsets all applicable recapture or loss of alnounts associated
with the Tax Benefits then such payment will be deemed to satisfy Recipient's obligations
hereunder.

ARTICLE am
SYSTEM PURCHASE AND SALE OPTIONS

13.1 Grant of Purchase Option. Recipient may elect to purchase the System Assets
(the "Purchase option") at the end of the tenth (l01*'), and fifteenth l15)!}l contract year and on
the expiration of the Initial Term (the "Purchase Option Date"), provided a Event of Default of
Recipient shall have not occurred and be continuing (the "Purchase option"). Recipient shall
provide an irrevocable Notice to Provider not less than one-hundred and eighty (180) days prior
to the Purchase Option Date to exercise its Purchase Option (a "Purchase Option Notice" ) .  I f
Recipient elects a Purchase Option, the purchase price shall be the greater of the (i) then Fair
Market Value of the System Assets on the Purchase Option Date, or (ii) the then applicable
Termination Payment (the "Purchase Option Price"). The "Fair Market Value" of the System
Assets shall be the value detennined by (i) the mural agreement of Recipient and Provider
within thirty (30) Business Days of the date of the Purchase Option Notice, or (ii) absent such
mutual agreement, an Independent Appraiser in accordance with the procedure set forth in this
Article.

17
11058191



13.2 Selection of Independent Appraiser. Absent mutual agreement of the Parties
within thirty (39) Business Days of the date of the Purchase Option Notice of the Fair Market
Value, the Parties shall as soon as reasonably practicable formally convene a meeting to select an
Independent Appraiser to determine the Fair Market Value of the System Assets, If Provider and
Recipient are unable to agree upon the appointment of an Independent Appraiser within fifteen
(15) Business Day of the formal meeting to select such Independent Appraiser, then the Provider
shelf select the Independent Appraiser from a list prepared by Recipient of four (4) nationally
recognized independent appraisers with experience and expertise in the solar photovoltaic
industry to value such equipment. Such appraiser shall act reasonably and in good faith to
detennine the Fair Market Value and shall set forth such determination in a written opinion
delivered to the Parties. The valuation made by the appraiser shall be binding on the Parties in
the absence of fraud or manifest error.

13.3 Transfer of System Assets. The Independent Appraiser shall, within twenty
(20) Business Days of appointment, make a detennination of the Fair Market Value of the
System Assets and such determination shall be binding on both Parties (the "Final
Determinati!>12"}. Upon the Purchase Option Date, Recipient shall pay Provider the Purchase
Option Price (together with all other amounts owed by Recipient under this SSA or the Lease) in
the Tomi of certified check, bank draft or wire transfer. Upon receipt by Provider of the Purchase
Option Price, title to the System Assets shall transfer to Recipient "as-is, where-is" and free and
clear of all liens and Recipient shall assume all liabilities arising from or related to the System
Assets from and after the date of transfer of the System Assets.

13.4 Costs and Expenses of Independent Appraiser, Provider and Recipient shall each
be responsible for payment of one half of the costs and expenses of the Independent Appraiser
and shall also each be responsible for any of their own costs and expenses incurred in connection
with the exercise of the Purchase Option.

ARTICLE XIV
CONFIDENTIALITY

14.1 Confidentiaiityg. Subject to Arizona's public records law, Recipient agrees not to
disclose information designated by Provider as Confidential information to any third party
except for Recipient's officers, employees, or legal counsel. Notwithstanding the foregoing,
Recipient may disclose Confidential Information to comply with the requirements of any
Applicable Law or in connection with any judicial or regulatory proceeding or request by a
governmental authority. Recipient shall determine in its sole discretion whether any document
or information provided to Recipient by Provider, including information designated by Provider
as Confidential Information, constihites a public record or other matter that must be disclosed
under Arizona's public records law.

ARTICLE XV
MARKETING AND PROMOTION

15.1 _

the right to promote the installation, operation, existence and usage of the system (and its and
Recipient's involvement therein) through any means, including press releases, case studies,

Marketing and Promotion. Nohvithstanding the foregoing, Provider shall have
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published material, Internet websites and sales literature, subject to the provisions set forth in the
Section 15 and the criteria of the Program, provided, however that any marketing materials
regarding the System shall be subject to recipient's prior written consent, such consent not to be
unreasonably withheld or delayed.

ARTICLE XVI
NOTICES

i
I

16.1 Notices. Any notices, requests, statements or payments ("Notices") will be made
to the addresses and persons specified below. All Notices will be made in writing except where
this SSA expressly provides that notice may be made orally. Notices required to be in writing
may be delivered by hand delivery, overnight delivery, facsimile, or e-mail (so long as a copy of
such e-mail notice is provided immediately thereafter in accordance with the requirements of this
section by hand delivery, overnight delivery, or facsimile). Notice by facsimile will (where
confirmation of successful transmission is received) be deemed to have been received on the day
on which it was transmitted (unless transmitted after 5:00 p.m. at the place of receipt or on a day
that is not a Business Day, in which case it will be deemed received on the next Business Day).
Notice by hand delivery or overnight delivery will be deemed to have been received when
delivered. Notice by e-mail will be deemed to have been received when such e-mail is
transmitted, so long as a copy of such e-mail notice is delivered immediately thereafter by hand
delivery, overnight delivery, or facsimile. When Notice is pennitted to be provided orally, notice
by telephone will be permitted and will be deemed to have been received at the time the call is
received. A Party may change its address by providing notice of the same in accordance with the
provisions of this section.

2

If to Recipient:
I

Paradise Vallev Unified School District
Arm: Ken Carter
15002 n. 32"" St.
Phoenix, AZ
Phone: 602449207 l.

;

If to Provider:

SOLON PVl LLC
Attn: Brian Slayne;
6950 S Country Club Rd
Tucson, AZ 85756
Phone: (520)807-1300
Facsimile: [520] 807-4046
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ARTICLE XVII
ASSIGNMENT; BINDING EFFECT

17.1
without the prior written consent of Provider and any such attempted assignment shall bevoid ab
initio. Provider shall be permitted to assign this SSA and the related Lease upon not less than
five (5) Business Days prior Notice thereof to Recipient. Any permitted assignee must assume
and agree tobe boundby all of the obligations, liabilities and duties of the assigningPartyunder
this SSA and the relatedLease.

Assignment. Binding Effect. Recipient shall not assign this SSA or the Lease

I
i

V

17.2 Cooperation with Financing. Recipient acknowledges that Provider will be
financing the acquisition, installation and/or operation of the System through a lessor, lender,
investors or with financing accommodations (including a sale/ieaseback or third party investment
or purchase) from one or more financial or banking institutions ("Financiers") and that the
Provider may lease, sell or assign the System and their rights under this SSA and the Lease
and/or may secure the Licensee's obligations by, among other collateral, a pledge or collateral
assigmnent of this Agreement and a first security interest in the System. Notwithstanding any
instructions to the contrary from Provider, Recipient will recognize Financiers, or any third party
to whom Financiers has reassigned their rights to and any Financier (or its assignee) is hilly
entitled to receive the rights and benefits hereunder and under the Lease so long as such party
performs the obligations of Provider hereunder. Recipient agrees that it shall cooperate with
Provider and Financiers in connection with such financing of the System, including (a)the
furnishing of such infonnation, (b)the giving of such certificates, and (e)providing such
opinions of counsel and other matters as Provider and its financing parties may reasonably
request. In addition, at Provider's request, Recipient shall amend this SSA or the Lease to
include any provision that may reasonably be requested by an existing or proposed Financier,
and shall execute such additional documents as may reasonably be required to evidence such
Financier's rights hereunder, provided, however, that such amendment is not contrary to any
applicable law and shall not materially impair the rights or materially increase the burdens or
obligations of Recipient under this SSA oi- the Lease, or extend the tern of this SSA beyond the
initial Term. in addition, reference is made to Section 14 of the Lease which sets forth other
provisions benefiting Financiers,

r

17.3 Assierunent of Warranties or Supply Contracts. In the event Recipient exercises
the Purchase Option pursuant to Article 13, to the extent transferable under the applicable
warranty, Provider will transfer the remaining period, if any, on all warranties for the System
(and any component parts thereof) to Recipient at Recipient's sole expense. Inaddition,Provider
shall also assign any equipment, maintenance, operations or supply contracts pertaining to the
System Assetsor the Systemoperation.

I.

ARTICLE XVIII
MISCELLANEOUS

18.1 Govemine Law/Venue. This SSA and the Lease willhe governed by the laws of
the State of Arizona without giving effect to principles of conflicts of laws. Venue for any
litigation arising from this Agreement or the Lease shall only be proper in a competent court
located in Phoenix, Arizona.
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18,2 Entire Agreement, Amendments. This SSA, the Lease and the Lease (including
the exhibits, any written schedules, supplenlents or amendments thereto) constitute the entire
understanding between the Parties, and shall supersede any prior oral or wri t ten agreements
between the Parties, relating to the subject matter hereof Any umendrnent, modification or
change to this SSA will be void unless in writing and signed by both Parties.

18.3 Non-Waiver. No fai lure or delay by either Party in exercising any right, power,
privilege, or remedy hereunder will operate as a waiver thereof Any waiver must be in a writing
signed by the Party making such waiver.

18.4 Severability. If any part, tell, or provision of this SSA is determined by an
arbitrator or court of competent jurisdiction to be invalid, illegal, or unenforceable, such
determination shall not affect or impair the validity, legality, or enforceability of any other part,
tern, orprovision of this SSA, and shall not render this SSA unenforceableor invalid as a whole.
Rather the part of this SSA that is found invalid or unenforceable will be amended, changed, or
interpreted to achieve as nearly as possible the same objectives and economic effect as the
original provision, or replaced to the extent possible, with a legal, enforceable, and valid
provision that is as similar in tenor to the stricken provision, within the limits of Applicable Law
or applicable court decisions, and the remainder of this SSA will remain in full force.

I
i

18.5 No Third Partv Beneficiaries. Nothing in this SSA will provitie any benefit to any
third party or entitle any third party to any claim, cause of action, remedy or right of any kind.

18.6 No Recourse to Affiliates..
Parties, and any obligations created herein on the part of either Party shall be the obligations
solely of such Party. No Party shall have recourse to any parent, subsidiary, partner, member,
Affi l iate, lender, director, officer or employee of the other Party for performance or non-
perfonnance of any obligation hereunder, unless such obligations were assumed in writing by the
Person against whom recourse is sought.

This SSA is solely and exclusively between the

18.7 Relationships of Parties. This SSA shall  l lot be inlemmtW to create an
association, joint venture, or partnership between the Panties nor to impose any partnership
obligation or liability upon either Party.

18,8 Counterparts. This SSA may be executed in severalcounterparts, each of which is
an original and all of which together constitute one and the sane instrument. A signature on a
copy of this SSA received by either Party by facsimile is binding upon the other Party as an
original. Both Parties agree that a photocopy of such facsimile may also be treated by the Parties
asa duplicate original.

18.9 Further Assurances. The Parties shall do such further acts, perform such further
actions, execute and deliver such further or additional documents and instruments as may be
reasonably required or appropriate to consummate, evidence, or confirm the agreements and
understandings contained herein and to carry out the intent and purposes of this SSA.

18. i0 Service Contract.. It is the intention of the Parties that the provisions in this SSA
and the Transactions, taken as a whole, shall meet all of the requirements set forth in Section
770l(e)(4) of the Internal Revenue Code of 1986, as amended (the "Code"), and any related
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Treasury Regulations and IRS administrative pronouncements, so that the SSA and the
Transactions, taken as a whole, are deemed to be treated as a "service contract" and not as a
"lease" pursuant to Code Section 770l(e). In the event that the provision of this SSA fail to
comply with the requirements set forth in Code Section 770I(e)(4), then any such provision shall
be ono force or effect and shall be subject to modification by Provider, in its sole discretion, to
comply with Code Section '770l(e)(4), provided, however, that no such modifications shall serve
to increase the Solar Services Payment Rate or any other amount payable by Recipient hereunder
or under the Lease or otherwise increase in any material respect Recipient's other obligations
under the Transactions . I

18.11 Construction of Agreement. This Agreement and any ambiguities or uncertainties
contained herein shall be equally and fairly interpreted for the benefit of and against the Parties
and shall further be construed and interpreted without reference to the identity of the party or
parties preparing this document, it being expressly understood and agreed that the parties hereto
participated equally in the negotiation and preparation of this Agreement or have had equal
opportunity to do so. Accordingly, the parties hereby waive the legal presumption that the
language of the contract should be interpreted most strongly against the party who caused the
uncertainty to exist. The captions used herein are for convenience only and are not a part of this
Agreement and do not in any way limit or amplify the terns and provisions hereof.

18.12 Exhibits and Schedules. Any and all exhibits and schedules referenced herein
and/or attached heretoarehereby incorporated into this Agreement by reference.

18.13 Terminstigg.
pursuant to A.R.S. §38-511.

This agreement is subject to termination for conflict of interest
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

RECIPIENT

Paradise Valley Unified School District No. 69
A political subdivision of the State of Arizona

By: a
Its: .8/'c:,7C>/"

PROVIDER

SOLON PVI, LLC
An Arizona limited liability company

By:
Its:
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EXHIBIT A

DESCRIPTION OF PREMISES

Shadow Mountain High School System

Shadow Mountain High School property and facilities are located at 2902 E. Shea Boulevard,
Phoenix, AZ 85028 The high school is located within the City of Phoenix. Arizona Pubic
Services currently supplies power to the school.

The proposed solar layout can be seen in the attached layout drawing L - I . I .

The PV modules will be distributed across the following four buildings, Gym (Matador Arena),
Technology, Academic, and Student Activity Center. The distribution of modules across
buildings will aid in the interconnection of the solar system to the power grid.

I
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EXHIBIT B

DETAILED DESCRIPTION OF THE SYSTEM

Shadow MountainHigh School System
PV modules will be mounted on a roof-mountedballast system tilted at 15 degrees facing due
south. The specific distribution of modules, ballast systems, placement and angle will be
determined dependent upon roof spacing limitations and interconnection points .

The System installed at the Premises may vary from theSystem described herein to the extent
that during design, engineering and installation the Provider, in its sole and reasonable judgment,
detemuines that reasonable variations are needed or desired to the System.

The System has a nameplate STC rating of 972.0 kWdc and a projected average annual capacity
of approximately826.2 Wac. The Systeln's average annual AC capacity is based on the
nameplate rating as adjusted for various factors including wiring, inverter, transformer and other
system losses, and expected atmospheric conditions. The System's actual capacity will he
weather dependent and highly impacted by ambient temperatules .- higher temperatures resulting
in lower module efficiency and hence lower system capacity.

I

The System isprojected to generate approximately 1,675,116 kph in its first full year of
operation (See Projected System Output below for methodology).

System Details

The System's principal components include SOLON's standard P225 or 270 PV modules,
inverters which are ragged, reliable, low maintenance, and commercial/utility-scale inverters,
building specific roof-mounted ballast systems, three weather stations and three data acquisition
(DAS) systems. The System may be generically represented as follows:
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Modules

Product Specifications

Capacity Rating:

Module Efficiency:
Dimensions'

Weight:
Junction Box:

Solar Cable:

Front Giassz

Solar Cells:

Cell Encapsulation

Back Site:
Frame:

P225 W Modules
225 We 13%
13 .72%
1,640 x 1,000 x 42 mm
23.5 kg
l junction box with 3 bypass
diodes
900 mm x 4 mm, prefabricated
w/ MC-3 plug
White toughenedsafety glass, 4
nun
60 polycrystalline ceils Si 6.2"
(156xl56 HIm)
EVA (Ethylene Vinyl Acetate)
Composite film
Anodized aluminum, twin wall
profile and drainage holes

P270 w Modules
270 w, in%
13 .vv%
1,980 x 1,000 x 42 mm
28.5 kg
I Tyco junction box with bypass

diodes
1,100 mm x 4 mm, prefabricated
w/ Tycoplug
Transparenttoughened safetyglass,
4 mm

72 polycrystalline cells Si 6.2"
( I56xl56 mm)
EVA (Ethylene Vinyl Acetate)
While composite f i lm
Anodized aluminum; twin wall profile
and drainage holes

Permissible Operating Cnnditlons

Temperature Range' -40°C to +85 °C
Maximum System 600 V
Voltage:
Max. Surface Load
Capacity:
Resistance Against
Hail:

-40°C Io +85° C
600 V

Up to 5,400Pa according to INC 6]215
(advanced test)
Maximum diameter of 28 mnVimpact
speedof86 kWh

Up to 5,400 Pa according to INC
612 la (advanced test)
Maximum diameter of28 mm/impact
speedof 86 kmlh

Guarantees and Certifications

Product Warranty: 10 years for materials and

workmanship
90% of guaranteed output for 10 years;
80% for 25 years
UL listed, CEC registered

10 years for materials and
workmanship
90% of guaranteed output for 10
years; 80% for 25 years
UL listed, CEC registered

Perfonnance
Guarantee :
Approvals and
Certificates:

Roof-Mounted Ballast System
In order to secure models in a specific orientation a module mounting system is required. This
"racking" is specific to each application, but on flat roof applications is generally a ballasted rack
that sits on top of the roof without any penetrations. This mounting system allows there to be a
tilt associated with the module as well as a method of insuring that the modules are fastened to a
specific location and not in danger of movement due to wind or rain. In the case of Paradise
Valley School district, the majority of the racking is ballasted, orienting the module at a 15
degree tilt orientated due south.

Inverters
Inverters range from 50 to 250kW depending upon application. They are designed to be rugged,
reliable, and low maintenance commercialfutility-scale inverter. Each inverter shall be housed in

2
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an outdoor rated enclosure that contains all the necessary electronics to convert DC to AC power,
including an isolation transformer. The inverters wit! incorporate next generation MPPT
technology. All Inverters are to be configured to 480V AC 3-phase and have advanced 3"1 party
monitoring and control capabilities.

Product Specifications:

Capacity:
CEC-WeightedEfficiencies:

Power Factor at Full Load:
Cooling:
Enclosure Rating:
Enclosure Finish:
Ambient Temperature Range:
Maximum Input Voltage Range:
Maximum Input Current:
Maximum Output Current:
Product Warranty:
Approvals and Certificates:

l

I

50kW up to 250kW
95.9 - 97%
>0.99

Forced air
NEMA 3R
powder-coated steel
-20°C to -I-50°C (Operating) - Full Power
310-600 VDC 480 VAC (MPPT; Full Power)
454A DC 480 VAC
422-528 VAC 480 VAC
[5] years, additional years available
UL 1741, CSA 107.1-01, IEEE 1547, IEEE C62.41.2,
UBC Zone 4 Seismic Rating, IEEE C37.90.1, IEEE C37.90.2
CE Certification (EN 50178,EN 61000-6-2, EN 61000-6-4)

I

Weather Station and Sensors

The System includes a weather station which allows the monitoring of PV cell temperature,
ambient temperature, wind speed, wind direction, and plane of array irradiance. A soi8r shield
protects the ambient temperature sensor from direct sunlight. This sensor is inserted into the
solar shield and is secured by a ft-iction lock to prevent it Nom falling out. The wind direction
sensor produces a ratio metric voltage signal that is transfonned into a sensor output signal, The
wind speed sensor (anemometer) produces a sine wave voltage with a frequency that changes
linearly depending on the wind speed. This §'equency is then transformed into a sensor output
signal. A pyranometer measures solar irradiation from thehemispherical field of view centered
on the sensor and is mounted on the plane of an'ay. Solar irradiation varies among regions
depending on factors such as season, time, terrain elevation, obstnlctions, or trees. The PV cell
temperature sensor measures the center back of the module.

Data Acquisition Sysfem

The System's DAS is provided by a leading provider ofperfonnance management systems for
commercialand utility-scale solar systems. TheDAS is a total solution for solar system
monitoring and management, including revenue-grade metering nd a web-enabled platform for
real-time alarming, billing, reporting and facility management functions.

)O

The DAS wil l allow the user, which may include each of the Schools, SOLON Corp. and the
investor to monitor each inverter's DC input power, AC output power, errors, weather statio11[s)
data, and meter production. This information can be displayed on the internet using an Ethernet
connection. An external communications box provides both the owner and customer a direct
conummication connection,
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Balance of System
Major b8l8nce of system components includes DC fusedcombiner boxes, Production Metering
hardware andAC Disconnects.Other components includesuch items as wiring, conduits,
supports and connectors for field-routedconduit runs.

SystemWarranty
SOLON Corp. will provide a 3-year system warranty commencing on the "Substantial
Completion Date" (as defined in the EPC agreement) that the System will be free from defects in
design, materials, construction and workmanshipundernonna operating conditions. The system
warranty will be in addition to the manufactlLrer's warrantieson thevarious component parts.
The extended system warranty will exclude normal wear and tear as well as repair of damages to
the system or components caused by vandalism, malicious conduct or force majeure. Under the
system warranty, SOLON will resolve any defect in material or workmanship in any of the
component parts notcoveredby original equipment manufacturer. The system warranty,
together withall of the various componentwarranties, will be transferred totheLessor at closing
to the fullestextent possible.

I
I

Completion Status

The PVUSDSystem isprojectedto be substantially complete onor about September 30, 2010
I

Projected System Output

SOLONCorp.has derived the PVUSDSystem's projected Output using PV Watts 1. The
PVWatts l calculator works by creating hour-by-hourperformance simulations that provide
estimatedmonthly and annual energy production in kilowatts and energy value.Userscan select
a location and choose to use default values or their own systemparameters for size, electric cost,
array type, tiltangle, and azimuthangle. In addition, thePVWatts calculator canprovide hourly
performance data for the selected location.

Using typical meteorological year weather data (TMY2) for the selected location, thePVWatts
calculator determines the solar radiation incident of the PV away and the PV cell temperature for
each hour of the year. The DC energy for each hour is calculated from the PV system DC rating
and the incident solar radiation and then corrected for the PV cell temperature. The AC energy
for each hour is calculated by multiplying the DC energy by the overall DC-to-AC aerate factor
and adjusting for inverter efficiency as a function of load. Hourly values of AC energy are then
summed to calculate monthly and annual AC energy production. Based on the forgoing, the
System's AC output for year one is projected to be as follows.
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Project

Lncatiun

SIZE »- kW DC

Shadow Mountain High
School

Phoenix, AZ

972.0
man ULE TH E
Module Wattage
COORDINATES

Blue 270

__.. 270 Wdc

33.4N, 112.0W
Azimuth angle (assume
south == 180°)

SYSTEM TYPE

180

R00fMOHHt 15°

Output
PV WATTS 1

KWh
Fixed

1,675,116No shading @ Point
of Interconnect

I

I

i
I
i

5

i

i
f

3
i

* The actual Output in org# year if] be more or less than projected dependfrzg on actual
meteorological conditions, degradation and equipment performance.
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EXHIBIT c

SCHEDULE OF DEFINITIONS AND RULES OF INTERPRETATION

l . Definitions. The definitions provided below andelsewhere in this SSA wife apply to the
defined terns used in this SSA:

"16o3 Cash Grant" means Treasury grant made pursuant to Section 1603 of the American
Recovery and Reinvestment Act and ofherfinanciaf incetuives in rhefarm of credits, redudious,
or aHo\vance.s' associated with the project ha! are applicable ro a state or federal income
taxation obligation

i

"AAA Rut_g§"has the meaning ascribed to such term inSection 15.2.

i
I

I

"ACC"means the Arizona Corporation Commission.

"Affiliate" means, with respect to any entity, any other entity that, directly or indirectly, through
one or more intermediaries, controls, or is controlled by, or is under common control with, such
entity.

zK
I

"A_gree111ent" has the meaning ascribed to such term in the first sentence of this solar services
agreement.

"Applicable Law" means, with respect to any governmental authority, any constihntional
provision, law, statute, rule, regulation, ordinance, treaty, order, decree, judgment, decision,
certificate, holding, injunction, registration, license, franchise, permit, authorization, guideline,
governmental approval, consent or requirement of such governmental authority, enforceable at
law or in equity, along with the interpretation and administration thereof by any governmental
authority.

E
l

" APS" means Arizona Public Service Company and shall include any successor in interest with
respect to either the Program or the provisionof electrical service to the Premises.

I
I
I

"Authorized OfflinePeriod"has the meaningascribed such term in Section 3.6.

"Bankrtlot" means that a Party or other entity (as applicable): (i) is dissolved (other than
pursuant to a consolidation, amalgamation or merger); (ii) becomes insolvent or is unable to pay
its debts or fails (or admits in writing its inability) generally to pay its debts as they become due,
(iii) makes a general assignment, arrangement or composition with or for the benefit of its
creditors; (iv)has instihited against it a proceeding seeking a judgment of insolvency or
banlauptcy or any other relief' under any bankruptcy or insolvency law or other similar law
affecting creditor's rights, or a petition is presented for its winding~up, reorganization or
liquidation, which proceeding or petition is not dismissed, stayed or vacated within 30 days
thereafter; (v) commences a voluntary proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law
affecting creditors' rights, (vi) seeks or consents to the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or
for all or substantially all of its assets; (vii) has a secured party take possession of all or
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substantially all of its assets, or has a distress, execution, attachment, sequestration or other legal
process levied, enforced or sued on or against all or substantially all of its assets, (viii) causes or
is subject to any event with respect to it which, under the Applicable Laws of any jurisdiction,
has an analogous effect to any of the events specified in clauses (i) to (vii) inclusive; or (ix) takes
any action in furtherance of, or indicating its consent to, approval oR or acquiescence in, any of
the foregoing acts.

"Bankruptcv Code" means the United States Bankruptcy Code.

"Business Dav" means any day except a Saturday, Sunday, or a Federal Reserve Bank holiday.

"Claiming Party" has the meaning ascribed to such tern i n Section 8.3,

"Commercial Operation" means that the System is ready for regular, daily operation, has been
connected to the Premises electrical system upon approval by APS, and is capable of producing
Energy Output.

"commercial Operation Date" means the date, determined by Provider and set forth in writing to
Recipient, upon which (i) APS has provided its authorization to interconnect the System and
operate it in parallel with the local grid and (ii) the System commences delivery of Energy to the
DeliveryPoint.

"Confidential Information" means any non-public confidential  or proprietary information
(whether conveyed orally, electronically or in hard copy) of a Party 01' its Affiliates or any of its
or their Representatives relating to this SSA, the Lease, the System revealed to the otherParty of'
its Affiliates or any of its or their Representatives during the Term and conspicuously identified
as confidential.

"Costs"means any fees, expenses and/or obligations incurred byeitherPartyin connection with
this Agreement or breach thereof by the other Party.

"CPP"means the REC Financial Incentive payments owed by APS in connection with the REC
Purchase Agreement

"Degradation Factor"means a [0.75%] annual degradation factor applied commencing on the
first anniversary oftheCommercial Operation Date.

"Quivery Point"means thepoint where the System is interconnected toRecipient's electrical
intertie and at and from this point exclusive control ofthe Energy shall shift to Recipient with
risk of loss related to Energy also tr8nsfem'ng fromProvider to Recipient.

"Due Date"has the meaning ascribed to such term inSection 10.1.

"Ear iv Termination Data" has the meaning ascribed to such tem in Section 9.2.

"Electric Util ity Provider" includes Arizona Public Service Company ("APS") and such other or
Iilrther Public Service Corporations (as that term is defined in Arizona Const. Art. 15 Sec. 2) that
may provide the Recipient with Energy from time to time except that under no circumstances
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shall Electric Utility Provider be interpreted to include other providers of Energy that is
generated onRecipient's premises.

"Energy" means electrical energy (three-phase, 60-cycle alternating current, expressed 'mk p h )
generatedby the System.

"EnergyDeficiencv Quantity" has the meaning asclfbed to such term in Section 7.3(b)(v].

"Enerfzv Output" means the amount of Energy generated by the System and delivered to
Recipient at the Delivery Point, as metered in whole ldlowatt~hours (kph) at the Metering
Device.

"Energy Surplus Quantity" has the meaning ascribed to such term in Section 7.3(b)(v\.

"Environmental Attrib\@" means any and all credits, benefits, emissions reductions, offsets,
and allowances, howsoever entitled, attributable to the generation from the System, and its
displacement of conventional energy generation. Environmental Attributes include but are not
limited to Renewable Energy Credits, gs well as: (1) any avoided emissions of pollutants to the
air, soil or water such as sulfur oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO) and
other pollutants; (2) any avoided emissions of carbon dioxide (CO2), methane (CI-14) nitrous
oxide, hydrofiuoro carbons, perfiuoro carbons, sulf'LLr hexafluoride and other greenhouse gases
(GHGs) that have been detennined by the United Nations kitergovernmental 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; (3) the reporting rights to these avoided emissions
such as Green Tag Reporting Rights. Green Tag Reporting Rights are the right of a Green Tag
Purchaser 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 at the Green Tag
Purchaser's discretion, and include without limitation those Green Tag Reporting Rights
accruing under Section i605(b) of The Energy Policy Act of E992 and any present or fume
federal, state, or local law, regulation or biff, and international or foreign emissions trading
program. Green Tags are accumulated on MWh basis and one Green Tag represents the
Environmental Attributes associated with one (1) MWh of energy. Environmental Attributes do

include: (i) any energy, capacity, reliability or other power attributes from the System, (ii)
Tax Benefits, including production or investment tax credits associated with the construction 01'
operation of the energy projects; or (iii) emission reduction credits encumbered or used by the
System for compliance with local, state, or federal operating and/or air quality permits.

"EPC" means that certainEngineering Procurement Contract entered into, as of the date hereof;
between Provider and SOLON Corporation, an Arizona Corporation, with respect the provision
of certain engineering, procurement, and construction management services related to the
System.

"Event of Default" has the meaning ascribed to suchterm inSection 9.1

"Expected Monthly Output" means, with respect to any calendar month, the average Energy
Output that the System has produced in such month in all prior years of operation, reduced by the
Degradation Factor (and if the System has not been in operation for twelve (12) consecutive
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months prior to such month, then Provider's reasonable estimation of what the Energy Output
would have been absent the Unauthorized Shutdown or Shading).

"Fair Market Value" has the meaningascribed such term in Section 13.1.

"Financiers"has the meaning ascribed Io such termSection 17.2.

"Force Maieure" means, when used in connection with the performance of a Party's obligations
under this SSA, any of the following events to the extent not caused by such Party or its agents
or employees: (i) war, riot, acts of a public enemy or other civil disturbance; (ii) acts of God,
including but not limited to, stones, floods, lightning, earthquakes, hailstorms, ice storms,
tornados, typhoons, hurricanes, landslides, volcanic eruptions, range 01' forest fires, and objects
striking the earth from space (such as meteorites), sabotage or destruction by a third party (other
than any contractor retained by or on behalf of the Party) of facilities and equipment relating to
the performance by the affected Party of its obligations under this SSA; and (iii) strikes,
walkouts, lockouts or similar industrial or labor actions or disputes. Force Majeure will not be
based on (i) Recipient's inability economically to use Energy purchased hereunder, or
(ii) Provider's ability to sell Energy at a price greater than the price of Energy under this SSA.
Economic hardship of either Party shall not constitute Force lvlajeure.

I

"Governmental Charges" means all applicable federal, state and local taxes (other than taxes
based on income or net worth), governmental charges, emission allowance costs, duties, tariffs,
levies, licenses, fees, permits, assessments, adders or surcharges (including public purposes
charges and l ow i ncom e b i l l payment assistance charges), imposed or authorized b y  a
governmental authority, independent system operator, utility, transmission and distribution
provider or other similar entity, on or with respect to the Energyor this SSA.

1I.

"Indemnity Claims" means all losses, liabilities, damages, costs, expenses and attorneys' fees,
whether incurred by settlement al' othenvise.

"independent Appraiser" means an individual who is a member of a national accounting,
engineering or energy consulting firm qualified by education, experience and training to
determine the value of solar generating facilities of the size and age and with the operational
characteristics of the System. Except as may be otherwise agreed by the Parties, the Independent
Appraiser shall not be (or within three years before his appointment have been) a director, officer
or an employee of, or directly of' indirectly retained as consultant or adviser to, Provider or
Recipient or any Affiliate of Provider or Recipient, other than in the capacity as an independent
appraiser under this SSA.

"Initial Term" has the meaningascribed to such term inSection 2. I(a\.

"Interest Rate" means, for any date, the teaser of (i) the per annum rate of interest equal to the
prime lending rate as may from time to time be published in The Wall Street .local under
"Money Rates" on such day (or, if not published on such day, on the most recent preceding day
on which published), plus two percent (2%) and (ii) the maximum rate permitted by Applicable
Law.

" k p h " means kilowatt-hour and is the unit of measurement for Energy,
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"Lease"has the meaning ascribed such term in the first recital of this SSA.

"Metering Device" means any and all meters at or before the Delivery Point needed for the
registration, recording, and transmission of information regarding the Energy generated by the
System and delivered to the Delivery Point.

"Non-Defaulting Party" has the meaningascribed to such tern inSection 9.2.

"Notice"has the meaning ascribed to such teamin Section 16. 1.

"Party" or "Parties" has the meaning ascribed to such term in the first paragraph of this
Agreement.

i
1
\

I

"Person" means an individual, general or limited partnership, corporation, municipal,
corporation, business trust, joint stock company, trust, unincorporated association, joint venture,
governmental authority, limited liability company, or any other entity of whatever nature.

"Pests"has the meaningascribed 10 such term inSection 8.4. I
I

"Preznises."has the meaning ascribed such term in the first recital of this SSA.

"Program" means the ANS Renewable Energy Incentive Program, as approved by the ACC.

"Purchase Option" has the meaning ascribed tosuch tern inSection 13.1.

"Purchase Option Date"has the meaning ascribed to such term inSection 13.1.

"Purch.8s_e Option Notice"has the meaning ascribed to suchterminSection 13.1 .

"Purchase Option Price"has the meaning ascribed tosuch termin Section 13.1.

"Purchase Price"has the meaning ascribed to such termin Section 13.5.
I

"Recipient Maintenance Removal"has the meaning ascribed to such term inSection 8.4811

"818_C Financial Incentive" means each of the following financial rebates and incentives that is
in effect as of the Effective Date or may come into effect in the future: (i) perfomlance-based
incentives under any federal state or local renewable energy program or initiative, (ii) any utility
rebates or incentives, (iii) state-funded monetary assistance originating from state legislation or
local other funding offered for the developmentof renewable energy or solar projects, and(iv) in
each case, including all reporting nights with respect to any of the foregoing allowances.

"REC Purchase Agreement"has the meaning ascribed to such teml inSection 2.2.

"Renewable Enerav Credit" or "REC" means renewable energy credit(s) or certificates, emission
reduction credits, emission allowances, green tags, tradable renewable credits, or other
transferable indicia denoting carbon offset credits or indicating generation of a particular
quantity of renewable energy attributed to the Energy produced by the System under any
reporting program adopted by a governmental authority (including state or local governmental
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authorities in Arizona), or for which a registry and a market exists or for which a market may
exist at a future time.

"Representatives"has the meaningascribed to such term in Section 14.l a ) .

"Schedule of Definitions and Rules of Intelpretation" has the meaning ascribed to such term i n
Section 1.1.

"Solar Services" means the design, construction, installation, maintenance (including repair and
replacement) and operation of the System, the monetization of Tax Benefits associated with the
Energy, the assistance with traditional energy demand reductionby delivery of all of the Energy
produced by the System to the Delivery Point and other services associated with this SSA as
Recipient may from time to time reasonably request from Provider, at no incremental cost and
expense to Provider.

"Solar Services PaymentRate" has the meaning ascribed tosuch term in Exhibit D.

"System" means the solar, photovoltaic generating system to be installed by Provider on the
Premises for purposes of providing the Solar Services to Recipient, as more particularly
described inExhibit B.

"System Assets" means the System together with ail such other tangible and intangible assets,
pennies, improvements, property rights and contract rights used for the construction, operation
and maintenance (including repair or replacement) of the System.

'system Loss" means loss, theft, damage, destruction, condemnation or taking of the System or
System Assets, or any other occurrence or event that prevents or limits the System tioln
operating in whole or in part, resulting Hom or arising out of any cause (including casualty,
condemnation or Force Majeure) other than (i) Provider's negligence or intentional misconduct,
(ii) Provider's material breach of its maintenance obligations under the SSA, or (iii) normal wear
and tear of the System.

"Tax Benefits" means any loss, deduction, depreciation, and/or credit for federal, state, or local
income tax purposes and any federal, state, or local state tax incentives, including, but not
limited to tlle 1603 Cash Grant (with such amount determined using the highest combined
federal, state, and local tax rate applicable to Provider) available i!1 connection with the
ownership, operation or useof the System.

" Temporary Shutdown Fees"has the meaning ascribed to such tern in Section 3.6.

"Term" means the Initial Term and any extension thereof.

"Telln'mation Payment" means the amount payable in respect of any period as set forth in
Exhibit B hereto.

"Transaction" means any transaction between the Parties under the terms of the SSA or the
Lease or any other agreements, instruments, or undertakings between the Parties.
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"Unauthorized Shutdown" has the meaning ascribed to such term in Section 3.6.

2. Rules of Interpretation. In thisSSA, unlessexpressly providedotherwise:

(a) the words "herein," "hereunder" and "hereof" refer to the provisions of this SSA and
a reference to a recital, Article, Section, subsection or paragraph of this SSA or any
other agreement. in which it is usedunless otherwisestated,

(b) references to this SSA, or any other agreement or instrument, includes any schedule,
exhibit, annex or other attachment hereto or thereto, and references to this SSA
include the Basic SSA Provisions; i

(c) a reference toa paragraph also refers to the subsection in which it is contained, and a
reference to a subsection refers to the Section in which it is contained,

(d) a reference to this SSA, any other agreement or an instrument or any provision of any
of them includes any amendment, variation, restatement or replacement of this SSA
or such other agreement, instmanent or provision, as the case may be,

(e) a reference to a statute or other law or a provision of any of them includes all
regulations, mies, subordinate legislation and other instruments issued or
promulgated thereunder as in effect from time to time and all consolidations,
amendments, re-en8-stments, extensions or replacements of such statute, law or
provision,

(f) the singular includes the plural and vice versa,

(g) a reference to a Pelson includes a reference to the Person's executors and
administrators (in the caseof a natural person] and successors, substitutes (including
Persons taking by ovation) and permitted assigns;

(h) words of any gender shall include the corresponding words of the other gender,

(i) "including" means "izlcluding, but not limited to," and other forms of the verb "to
include" are to be interpreted similarly;

(j) references to "or" shall be deemed to be disjunctive but not necessarily exclusive,
(i.e., unless the contextdictates otherwise, "or" shall be ̀ mterp1.eted to mean "and/or"
rather than "either/or"),

(k) where a period of time is specified to run from or oiler a given day or the day of an
act or event, it is to be calculated exclusive of such day; and where a period of time is
specified as commencing on a given day or the day of an act or event, it is to be
calculated inclusive of such day;

11958191 C-7
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(I) a reference to a Business Day is a reference to a period of time commencing at 9:06
a.m. local time en a Business Day and ending at 5:00 p.m. local time on the same
Business Day,

(m) if the time for perfonning an obligation under this SSA expires on a day that is not a
Business Day, the time shall be extended until that time on the next Business Day;

(n) a reference to (i)a month is a reference to a calendar month and (ii) a year is
reference to a calendar year,

a

(0) where a word or phase is specifically defined, other grammatical forms of such word
or phrase have correspondingmeanings;

(p) a reference to time is a reference to the time in effect in Phoenix, Arizona on the
relevant date;

(q) if a payment prescribed under this SSA to be made by a Party on or by a given
Business Day is made after 2'00 pm on such Business Day, it is taken to be made on the
next Business Day, and

(r) if any index used in this SSA at any time becomes unavailable, whether as a result of
such index no longer being published or the material alteration of the basis for calculating
such index, then Provider and Recipient shall agree upon a substitute index that most
closely approximates the unavailable index as in effect prior to suchunavai labi l i ty.  I f the
base date of any such index is at any time reset, then the change to the index resulting
therefrom shall be adjusted accordingly for purposes of this SSA.
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EXHIBIT D

Solar Services Payment Rate

The payment to be made by Recipient to Provider shall equal the Energy Output for the relevant
periodmultiplied by the Solar ServicesPayment Rate for suchperiod. The Partiesagree that
such payment of the Solar Services PaymentRate comprises a negotiated rate that reflects the
provision of the full Solar Services.

1. Solar Services Price: $0.07/kWh

2. Solar Services Price Escalator' 2.0% per annumbeginning 12 months (Year 2) after
CommercialOperationDate

I

I
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EXHIBIT E

Termination Payment Schedule

Date
i

:
!

I

11 -Mar-10

31-Dec-10
31-Dec-11

31 -Dec-12

31 -Dec- l3
3 l-Dec- 14

3 l-Dec~15

3 I -Dec-16
31-Dec-17

31-Dec-18

31-Dec»19

31~Dec~20

31 -Dec-2 I
31 -Dec-22

31 -Dec-23

31 »Dec-24

31-Dec~25

31-Dec-26
3 l-Dec-27

31-Dec-28

31-Dec-29

31~Dec-30

Termination
Payment

$5, 133,000
4,301,000

3,748,000

3, 195,000
2,642,000

2,089,000
1,536,000

1,468,000
1,400,000

1,332,000
1,264,000

1,196,000

1,127,000

1,059,000

991,000
923,000

854,000

786,000

718,000

650,000
582,000

514,000

E-1
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EXHIBIT F

Provider's Insurance Requirements

Provider shall, at all times, maintain, 1) commercial general liability insurance with coverage of
at least S1,000,000 per occurrence and $2,000,000 annual aggregate;2) employer's liability
insurance with coverage of at least $1,000,000, and 3) worker's compensation insurance as
required by law.

All insurance policies provided hereunder shall; 1) contain a provision whereby the insurer
agrees to give the party not providing the insurance 30 days (10 days in the event of non-
payment of premiums) written notice before the insurance is cancelled, 2) be written on an
occun'euce basis; 3) with respect to liability insurance policies, include the other Party as an
additional insured as its interest mayappear; 4) include waivers of subrogation; 5) provide for
primary coverage without right of contribution from any insurance of the other Party; and 6) be
maintained with companies either rated no less than A~ as to Policy Holder's Rating in the
edition of Best's Insurance Guide or otherwise reasonably acceptable to the otherparty.

F-1
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EXHIBIT G

Recipient's Insurance Requirements

Recipient shall, at all times, maintain; i) "all risk" property insurance on the System for the full
replacement cost thereof and name Provider as a loss payee, 2) commercialgeneral liability
insurance with coverage of at least$1 ,000,000 per occurrenceand 32,000,000 annual aggregate,
3) employer's liability insurance with coverage of at least $1 ,000,000, and 4) worker's
compensationinsurance as required by law.

All insurance policies providedhereunder shall, 1) contain a provision whereby the insurer
agrees to give the party not providing the insurance 30 days (10 days in the event ofnon-
payment of premiums) written notice before the insurance is cancelled, 2) be writtenonan
occurrence basis, 3) with respect to property insurance policies, name Provider as a losspayee
thereunder; 4) with respect to liability insurance policies, include the other Party as an additional
insured as its interest may appear; 5) include waivers of surrogation; 6) provide for primary
coverage without right of contribution from any insurance of the other Party; nd 7) be
maintained with companies either rated no less than A- as to Policy Holder's Rating in the
edition of Best's InsuranceGuide or othenvise reasonably acceptable to the other party.

AI
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EXHIBIT H

REC Purchase Agreement

F
t
8
s

I

5
I
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Renewable Energy

PHOTOVOLTAIC GRJD TIED ELECTRIC SYSTEM INFORMATION SHEET
FOR THE SUBMITTAL OF A

SCHOOLS (PUBLICALLY FUNDED K-12) RESERVATION APPLICATION

Thanh you for your support ofrenawnblc technology. APS is prcull to welcome you to our APS Rencivable Energy
lncenilve Program (the "Program"). Please Iii out and submit n Reservation Application along with an proposal from
your equipment denier to ensure that we receive the required lrafurlnntioll to process your Reservation Application, ll`
you have try questions, please coli 602.3Z8-I924.

iIT  is IM PORTANT TO NOTE THAT SUBM ITTING YOUR RESERVATION APPLICATION DOES NOT
GUARANTEE PROJECT FUNDING. APS will provide you with written acceptance of your Reservation Application.
Plensc also note that a spending cap is set cncll year for the Program. Aflcr the cap has been reached, customers
applying f`or funlilng will be placed on :J wait list. Rl:scl.vnllun Applications me reviewed on n first Emma, first served
basis. »

NOTE: ALL FCRMS ARE AVAILABLE VIA WWW.APS.COIVI OR BY CALLING 602-328-1924.

1. Comptctc and submit n signed Reservation Application and Ra quote from your installer which Includes an
itemized list ofsyslcm components including the model number and manufacturer for the generator and, If
applicable, the inverter.

z. Receive rescrvntion confirmation. Review, sign and return ngrecment.
When your reservation has been reviewed, you will receive written notification that your Reservation Application was
either approved or denied Along with your approved written notification you will also receive, as applicable, an
agreement that covers the terms and conditions for the interconnection of your system lo the APS distribution system,
and credit purcluise.

3. Complete and submit an APS interconnection Application. (Either you or your equipment dealer can complete this
step).

4_ Receive preliminary approval confirming system design appears to meet APS interconncclion requirements.

APS will send written ncvtilicntion that the equipment submitted appears to be in conformance with APS' intcrconnectinn

requirements.

s. Proceed wllll installation um! obtain necessary nlunlclpal clearances. (Typically your equipment dealer will assist
you in obtaining any necessary clcaf onces),

6. Schedule APS lntercomaectlon Inspection.
Contact APS to :request nn interconnection Inspection. Acer inspection, APS will send you an authorization letter
confirming that the PV System has passed inspection and that permission has been provided for the PV System to
operate in parallel to the AFS distribution system. Only an authorized APS reprcsentntivo can provide pcrmis5lon
for your PV System to operate in parallel to the APS distribution system. Until such permission has been
granted, your PV System will not be operable (in conjunction with the APS distribution system).

I

7. Request Incentive Payment.
Please submit the fallowing so that an incentive payment can be issued:
I lnslallation Certification f urn signed by both the dealer and the installed, and
l Receipt confining the PV System purchase price, payment, and installation by an Arizona licensed contactor

Address tor the submission of all program documcnlsz
APS Renewable Energy Incentive Program
PO Box 53999, MS 9649
Phoenix, AZ 85072-3999

l
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Renewable Energy

PHOTOVOLTAIC GRID TIED ELECTRIC SYSTEM
SCHOOLS (PUBLICALLY FUNDED K~12} RESERVATION APPLICATION

How did you henrnbaul cheAPS Renewable Energy incentive Program?

0 Brochure rt Even: D Annual Use Letter O Prinl Ad U Tv El Website [3 Radio X Other

SCHOOL NAM E AND M AILING ADDRESS INFORM ATION

School Nnmc _Shadow Malmtain High School

Primary School Contact Name

First Name Michael Last NameN n __Gl0CII

Secondary School Contact Name

Firsl Name _Ken Last Name _Cm tar

Mailing Address

Sheet Name 2902 E. Shan Boulevard

i

city __PlwcalIx_ _ State AZ Zip__ 85028

SCHOOL CONTACT ¥NFORMATlON

Schmo} Phone _Michael Green Cal! Phone __602~722~5551

Email Address _InIgrccn@pvscl10nls.nct

INSTALLATION SITE INFORM ATION

APS Account Number 000880283 Meier Number H98365

It there is currently no electrical service at the instailalion site, please leave the APS account number and meter number blank

and check here C)
8

lnsiallation Address (ifsamc ms nmlllng address, cheek here X)

Sheet Name

City Stale Zip

ACCESS INFORMATION
I

Is your electric meter located behind a fence Ur gate?

Do you plan to install the Utility Disconnect al the service enhance?

X Yes

X Yes
c l
C l

No

No l

SYSTEM INFORMATION IPlcnse conlncl your dcnler If unsure of the information to provide In this sectinnl

School UFI PV Application 09/29/09 i
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Estimated lnstnilation Date 09/30/2010 Is this :Lsystem expansion? YesEL XNQ

PV Module Manufacturer SOLON Col porsltlon

Panel Rating in DC Watts (PV Module DC Watts W-STC Rating) 270

Model # Blue 270 UL- Listing UL- 1703 #E304883

Inverter Manufacturer _SntCon_(nr equivalent) Model # PVS 100 ULI..lsting UL- 1141

EQUIPM ENT DEALER INFORM ATION

Contact Name

Dealer Name (please supply full legal name) SOLON Corporation

Robert Wzlnlcss Telephone 602-402-3638

E-mnii

I

Fat 602-807-4046 robavnl\lcss@solon.com

6950 S. Country Club Ra., Tucson, AZ 85756

Arizona Registrar ofContrnctors (AZROC) License In fnrlnntioil

Mailing AL*dless

I
I

4
E

Number ROC 236528 Class K-ll Expiration 08/31JZOl 1
1

INSTALLER INFORMATION (Hsame as equipment dealer, check here X)

lnstniier Name (please supply full lcgnl name)

Contact Name Telephone

EmailFax

Number

Mailing Address

Arizona Registrar of Contractors (AZROC) License llIfornlation

Class Expiration

SYSTEM  OWNER INFORM ATION

Company Name (please supply full legal name)

Contact Name Robert Warless

SOLGN Corporation

Telephone 602-402-3638
I

Fax 602-8074046 E-mail roh,wsutlcss@solon.conI

Mailing Address

NET BILLING AND NET IVIETERINC RATES

6950 S. Country Club Rd.. Tucson, AZ 85756

Please indicate your rate plan choice for compensation received from APS for the power generated by yous PV System that
will be delivered to the APS dishibulion system .

D EPR~2 (Energy sent back to the APS grid will be purchased by APS at wholesale price, when called "rel billing")
U EPR-6 (E nervy sent back to the APS grid wilt appears a k p h credit on your bill, often culled "net metering", payment at
wholesale price for excess credits al year end)

Rate schedules are pasted @ www.ans.eom or cull 602-328-1924

INCENTIVE REQUEST (Typically your lnstnlleror equipment dealer will help you with this section).

Total Proposed Installed System Cusl:__S4,S68,000_
(Note that incentive payment Is capped at 50% ohoial installed system cost)
School UFI PV Application 09t29/'09 1
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Available School (PublicallyFunded K-iz)incentive is a one-time payment of $2.25/Walt DC-STC up to n maximum
incentive of 50% al' the System Cost.

$2.25 x 972,000_ ==' _
Watts DC.5TC

St, l371000
Iolnl Mnxhnunl Inccnllvc

The minimum PV army size slum!! he 1,000 wilts DC-STC

Estimated Annual Production : 1,675,1 16 kwhs

DE-RATING INFORMATION (Typically your installer or equipment dealer will help you wllh this section).

The productivity otlpv Systems is sensitive to the specifics of the installation method and location. Systems that are
impacted by shading and PV pane! tilt angle andazimuth willreceive uproportionally lower incentive in accordance with the
iv Orr Angle and Shading Incentive Adjustment Chart ("Adjustment Cllart"). The Adjustment Cirri is attached
hereto ms Appendix A tn the Agreement, An on-line calculatoris also available at\vww.:ms.comor by calling 682-328-
1924.

Proposed Array Azimuth Angle from Due South 180- Ll agrees

Proposed Angle Above Horizontal (rim angle) 15-degrees
5

The azimuth is the compass direction your solarsystem faces. Ideally, solar units should face south to collect the most solar
energy throughout the year. The fur thee east or west the system faces the lower the yearly output will be

The till angle is the tilt of the solar panel in relation so horizontal. For maximum yearly energy product, this tilt should be at
approximately30 degrees for fixed systems installed in Arizona Fur thermore, theHatter thesolar panels are the more
summer energy production, but the lower the winter production.

I
r

Is there a tree, building or overhang that is in proximity to the PV array? l j  Ye s  X No

If you answered yes, please indicate the estimatedperteniage impact this will have on systempwduclion:

D Less than 10%  U 11% 25% D 26% - 40%

Based on the Sus vey of your installationsiteand the installation plan, does your dealeror installeranticipate that the incentive
will be lowercased onthe De-rating information supplied above?

[I] Yes X No

lyes, by what percentage do you expect the incentive to be decreased based onsuch n De-rnllng?

ASSIGNMENT OF PAYMENT

Will payment be assigned lo an installer, dealer or manutacluler of the qualifying system?

If yes, please complete and sign the information below:

X Yes DNo

I nuthol ice APS to issue Credit Purchase funds to the following third party,onmy behalf, as payment lownrd the cost
andlor installation of my PV System I acknowledge and agree the: payment made by APS to the third patty below shall
satisfy APS' payment obligation to me in connections with the Agreement and that, once made, APS shall have no further'
obligation whatsoever to me.

Customer Signature

Den]crlCompnnyName(assignee) ___SOLON Corporation

Address _6950 S. Country Club Rd., Tucson, AZ 85756.

,-4 Dais-§4.4<:>
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Attach a quote from your instnllor that includes an itemized list of system components including
model and manufacturer of both the PV module(s) and the inverter(s).

NOTE THAT ANY MATERIAL CHANGES TO THE INFORMATION PROVIDED IN THE RESERVATION
APPLICATION MUST BE PROVIDED TO APS THROUGH AN AMENDED APPLICATION AND CREDIT
PURCHASE AGREEMENT. FAILURE TO SUBMIT AN AMENDED APPLICATION AND AGREEMENT AS
REQUIRED MAY JEOPARDIZE CUSTOMER'S ELIGIBILITY 'ro RECEIVE THE INCENTIVE PAYMENT
FROM APS.

Kun Carter
Name

CUSTDMER

/
(Please Print)

Signature

03/05/2010
Date

s

SchoolUFI PV Application 09/29/09
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TERMS AND CONDITIONS FOR THE RECEIPT OF CREDIT PURCHASE AGREEMENT
[the "Agreement")

APS Rcnewnbic Energy Incentive Program Resewntion # __7800____ for Renewable Energy
System permanently located at: 2902 E. Shea Blvd., Phoenix, AZ__ (the "Property").

We thank you for your interest in participating in APS* Renewable Energy Incentive Program (the "Program") in order to
receive a Credit Purchase Payment from APS (as defined below), yen must comply with all the termsand conditions of the
Program This Agreement contains the applicable terms and conditions, which you should caretirlly review beforesigning
We also recommend that you read the Program Handbook that is posted to ops com or can be obtained by calling 602~J28.
1924. If you have questions, please contact the APS Renewable Energy Incentive Team at 60.-328-2924 or enrnil:

DG_Intercom1ect @ nps.cornrnail1o,. Your signature below, and the interconnected operation of your renewable energy
system (tire "RE System") with our electric distribution system, reflect your agreement to these terms and conditions _

This Agreement defines our respective rights and responsibilities under the Program. it also defines the eligibility
requirements you must satisfy in order ea qualify for n Credit Purchase Payment. This is not a contract for the sale of goods
or services, and docs not establish any consumer rights for the purchase at' goods or services. We offer no warranties,
guarantees or assurances with respect to the RE System you select, its installation andr'or the results you wilt obtain.

33
ANY AND ALL WARRANTIES ARE EXPRESSLY DISCLAIMED, INCLUDING, WITHOUT L1mlrATlon THE
'WARRANTIES OF MERCHANTIBILITY AND FITNESS FOR A PARTICULAR PURPOSE. ANY
RESPONSIBILITIES WE MAY HAVE TO YOU AS A CUSTOMER AND PROGRAM PARTICIPANT ARE AS IS
DEFINED IN OUR TARIFFS AND SCHEDULES APPROVED BY THE ARIZONA CORPORATION
COMMISSION (THE nAccJs)_ IN NO EVENT WILL WE BE LIABLE TO YOU OR ANY THIRD PARTY FOR
ANY CONSEQ1JENTlAL. SPECIAL, INCIDENTAL, EXEMPLARY OR PUNITIVE DAMAGES IN
CONNECTION WITH THE RE SYSTEM, YOUR PARTICIPATION IN OUR PROGRAM AND/OR THE
INSTALLATION, MAINTENANCE OR USE OF YOUR RE SYSTEM.

1. RECITALS

You are the "Customer", as that term is used in this Agreement. As the Cuslomer,you are either the APS retail customer of
record for the Property or, if not an APS retail customer, the ownerof the Property wherethe RE System will be installed. I f
you are nn APS retail customer, APS supplies yourelectrical power requirements.

You plan to install the RE System on the Property, which is in the APS service tcnilmy, for the purpose of generating your
own electrical power.

I

You will have title and interest in all en vironmenlal credits associated with the electrical power produced from the RE

System. Pursuant to this Agreement, you will transfer to ANS title to and interest in any environmental credits associated

with the efeclricnl power produced from your RE system APS will pay you for such credits (such payment defined as the

"Credit Purchase Payment") in accordance with the terms and conditions provided herein

The effective date of this Agreement shall be the date that you sign it (the "Effective Date"), which you must complete where
indicated on page prior to submitting this Agreement to APS

z, GENERAL BACKGROUND

APS has approved your Reservation Application (the "Application") and has reserved firrrds in accordance with your RE
System equipment specifications, sizing, installation specification, and other related information contained in your
Application. A copy of your approved Application will be attached to this Agreement as Exhibit A upon execution and
submission of' this Agreement to APS. ll' there is a material change to any of the information contained in theapproved
Application, you are required to in form APS by submitting supplementaryoramending documentation which willbesubject
lo review and approval by APS, if the material change results in a request to increase the amount of Credit Purchase
Payment, any approval by APS will be subject to funding availability .

Our acceptance Rf your Application dues not cntltle you to receive the Credit Purchase Payment from APS. Inorder
to receive the Credit PurchasePayment you mustcomply with all terms andconditions of this Agreement

Within 180 days from the date four approval of your Application, you are acquired ropurchase and install an RE System
that meets the requirements see forth in the equlpmem requirements and installer qualifications posted on aps.com or

School UFIPV Application 09129/09
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available by calling 602-328-}924. in addition, you must execute this Agreement at any time following our approval of
your Application, but in no event later than 180 days following the inslatlation of your RE System.

3.  L ICENSED CONTRACTORS

For our mutual protection, APS requires that the RE System be installed by a contactor holding nm appropriate and active
license issued by the Arizona Registrar of Contractors. The license requirements can be found in the equipment requirements
and installer guidelines document posted to ops com and are also available by calling601-32.8-1924 _

As with any significant purchase, we encourage you to shop around when considering a RE System. You should carefully
chock references and otherwise perform due diligence with respect to any nmnulircturer, vendor andlor installer that you are
considering. We do not endorse or recommend any manufacturers, vendors or installers, nor are we In any way responsible
for the selection you make and the goods and services that manufacturers, vendors and/or installers provide ro you In
addition, you may want to consult with your professional advisors regarding tax, liability insurance, or other issues related to
your obligations under this Agreement.

4, RE SYSTEM  EQUIPM ENT REQUIREM ENTS

Tile equipment requirements for your RE System are dncurnented in the equipment requirements and Inslzllier
guidelines document posted to aps.com and are also available by culling 602-328~l924.

As the beneficiary of your RE System, you are solely responsible for all payments associated with its purchase, installation
and operation, including the costs associated with the interconnection to the APS distribution system, In the event of failure
of your RE System, it will be your responsibility to address any deficiencies or problems with your manufacturer, vendor or
instollez, or to otherwise ensure the return of your RE System to full operating condition .

5. PRELIM INARY INTERCONNECTION REQUIREM ENTS CONFORM ANCE REVIEW

F

I

If your RE System will be connected to the APS distribution system (i.e., grid-tied photovoltaic or grid-tied wind systems)
then, prior to the actual installation of your RE System, we require that you or your installer or dealer submit lo APS the
appropriate Equipment information Form and system diagrarn(s) and/or cut sheets (the "lnter'eonnection Application
packet"). This review and preliminary approval process affords us the opportunity to picliminariiy confirm your compliance
with our interconnection requirements and therefore your eligibility For participation in the Program. Our sign-off does not
represent our approval otyour selection of the RE. System, Your vendor or installer, the responsibility for which necessarily
remains with you. Our preliminary approval also does not provide that authorization for your RE System to be
parnltelcd with Aps. Final determination of your comptiancc with tire minimum interconnection requirements is made oNer
completing the field inspection outlined in Section 5, The Interconnection Requirements Martuai, Equipment information
Form, and sample design drawings can be found on our website at w\vw.nos.cgIir or can be obtained by calling us at 602-328-
l9z4.

I

6.  INSPECT ION

W e retain the right to inspect your RE System and the location where it Is installed at any lime to ensure that you are
complying with the RE System equipment requirements We will schedule these inspections with you in advance, unless we
have reason to believe the!  an emergency exists, in which case we may enter your Property to address the emergency
consistent with the rules of the ACC and our Acc-approved tariffs and schedules. Ourrighl of inspection, however, does not
in any way relieve you of your responsibility for the operation of your RE System or any liability pursuant to Section of
this Agreement.

t

7.  INST ALLAT ION CERT IFICAT ION

W e require the dealer and the Installer to execute an Installation Certllicntion Form certifying the!  the RE System
meals the requirements specified In this Agreement. The Installation Certif ication and Acceptance of Installation Form
can be obtained lion our website al www.nt9s.com. W e also require a f inal invoice for your RE System lo be submitted
that subslantlates that your vendor considers that the RE System has been paid in hill.. Our obligation lo release
incentive funds to you is specifically conditioned upon the RE System meeting all Program vaquirements, including our
receipt of the Installation Ceriilication and Acceptance of lnstallaticn forms

8. APS INTERCONNECTION REQUIREMENTS
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II Tim Interconnection requirements of Paragraph 5 apply to your RE System, than it Is very Important that you be
familiar with our requirements for interconnected operation of your RE System and our distribution grid ("APS
Interconnection Rcquircmenls" it Is your responsibility Io know and comply with all of APS Interconnection
Requirements and related contractual obligations pursuant to your executed APS Interconnection Agreement. All
forms andsample agreements are posted on our website at w1vw.nns.com or can be obtained by calling us at 602-328-1924 .

W e retain the right lo inspect your RE System and the location where it is installed at any time to ensure that you are
complying with these requirements, and so your cooperation with these inspections will be an additional requirement. We
will schedule these inspections with you in advance, unless we have reason Io believe that an emergency exists, in which case
we may enter your premises to address the emergency consistent with the rules of the Arizona Corporation Commission (the
"ACC") and our ACC-approved taritTs and schedules. Our right of inspection, however, does not in any way relieve you of
your responsibility for the operation of your RE System and any damages it may cause.

Following our written approval of your proposed RE System and associated facilities, you maynot remove, alter or otherwise
modify or change your RE System, including, without limitation, the plans, control and protective devices or settings, and in
general its specifications, configuration or any facilities related to it If you do want to make any changes or modifications,
we require that you first resubmit plans describing the proposed changes or' modifications for our prior review and sign-off
Again, no such change or modification may be made without our prior written concurrence

THESE REQUIREMENTS ARE FUNDAMENTALLY IMPORTANT. FAILURE TO OBSERVE THESE MAY
EITHER RESULT IN DELAYS IN APPROVAL OF YOUR INTERCONNECTION DR DISCONNECTION or-
YOUR RE SYSTEM FRQM THE APS DISTRIBUTION SYSTEM.

9. PARTIAL REQUIREMENTS SERVICE AND ELECTRIC SERWCE CONDITIONS

If you choose a partial requirements rare for the purpose of receiving compensation from APS for the excess generation
produced by your grid-tied RE System {as described in Paragraphs 5 and 8) for delivery into the APS distribution system, this
compensation will be governed by our standard ACC-approved tariffs, terms and conditions. All of our rate schedules are
posted al www.aps.com or are available to you upon request by culling 602-328-1924. You may change to a different rate
schedule than the ume selected at the time of commissioning by contacting APS via phone, mail or email; however, you must
remain on the partial requirements rate you select for at least one year. No further agreement or amendment will be required.

8

Your relationship with us under this Program will continue lo be governed by the terms and conditions of our ACC-approved
Schedules dealing with service to our customers This includes provisions for unobstructed access to your premises in order
to conduct meter reads or to inspect your utility disconnect switch or other inspections related to your services You can
access these schedules at W*.vW.t1DS.c0mor these can be obtained by calling us at 603-3284924 ,

The electlic service provided under this Agueemenc will be in the form of single phase, split or three phase alternating current
at 60 hertz and 120f240 volts.

10. TRANSFER OF ENVIRONM ENTAL CREDITS

There is an environmental credit associated with each kilowatt-hour (kph) of electricity produced by your RE System, which
represents the environmental benefits, emissions, reductions, offsets and allowances attributable lo the generation of energy
from your RE System. Title to and ownership of any and all environmental credits associated with your RE System will be
assigned to us when we make payment of the Credit Purchase Payment to you. Thereafter, we will have exclusive title to and
ownership al all such environmental credits. The calculation, use and retirement of any and all environmental credits will be
in our sole and exciusivo discretion Your acceptance at the Credit Purchase Payment operates as your wnlvcr ml
relinquishment of  any r ight, t it le, c laim or Interest In the environmental credits  and entit les APS to any and all
environmental credits rrssocintcd with your RE System from the Effective Date of this Agreement through the dale
lent is twenty (20) ycnrs l`oIIowlng the Commissioning Deadline (as declined below).

I

l  L CREDIT PURCHASE PAYM ENT

We will pay you the Credit Purchase Payment as n one-time payment in exchange for the transfer of environmental credits to
APS as described in Paragraph 10 above. The amount of the Credit Purchase Payment can be viewed at aps.cont/renewables
or can be requested by calling 602-328-1924.
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Credit Purchase Payments made to manufacturers, dealers and installers cannot exceed fifty percent (50%) of the RE System
cost basis. Dealers or installers cannot include the cost of installation in their RE System cost basis. Subject to APS audit,
dealers must be able to substantiate what they paid for each system component sold to you. If  you are an RE System
manufacturer or component manufacturer seeking to participate in this Program as an APS customer (i.e., using your own
manufactured components in a system on your Property that will be interconnected with our grid), you will be required to
deduct from your System's cost the fair market value of your own products that are included in the installation.

The Credit Purchase Payment represents APS' sole incentive obligation to you under the Program ms outlined in this
Agreement. W hen your RE System is fully installed, operational and property interconnected pursuant to your
Interconnection Agreement with APS, you must submit to us cl completed Installation Certification form, which can be found
at apeconrtlrenewables. The date on which you submit such form lo APS shall be deemed the Commissioning Date for your
RE System. Upon APS's receipt of your Installation Certif ication form and continuation that you have met all program
requirements, we will issue your Credit Purchase Payment. You may request that our Credit Purch Sc Payment to you be
made directly to your manufacturer, dealer or installer. Your request to receive the Credit Purchase Payment or your request
that the Credit Purchase Payment be made to your manufacturer, dealer or installer constitutes your acknowledgement and
confirmation that installation of the RE System has been satisfactorily completed at your Property and that the information
provided to us on your Reservation Application, or ii` applicable, your Amended Reservation Application accurately
desctihes the RE System as it was Installedat your Property

3

The following additional terms and conditions apply to the Credit Purchase Payment- 1

The Credit Purchase Payment will not be paid out to you in the event, and for the duration, that your APS account
for electrical service is delinquent

The Credit Purchase Payment may be subject to full or partial refund, in accordance with Section
Agreement.

of this

You are solely responsible for the payment of any and alt taxes appFicab!e to the RE System andlor the Credit
Purchase Payment. :>

o Following our issuance of the Cledii Purchase Payment you may not remove, alter or otherwise modify or change

your RE System, including, without limitation, the plans, control and protective devices or settings, and in general

its specifications, conliguraiion or any facilities related to It. If you air want to make any changes al moditlcalions,

we require lh8l you first resubmit plans describing the proposed changes or modifications for our prior review and

approval No such change or modification may be made without our prior written approval.

12.. OPERATING RESPONSIBILITY; SALE OF PROPERTY; AND CUSTOMER'S REFUND OBLIGATION
I
I

Your participation in the Program requites you to operate your RE System continuously for a period of twenty (30) years
following the Commissioning Date If  you fail to do so, then you will be considered lo be out of compliance with the
Program requirements and we wilt be entitled to take certain actions as described in this Section

You axe required lo notify us prior lo lemoning your RE. System and must notify us within five (5) business days if you
become aware that the RE System is no longer operational (the "Non Commissioning Date").

Llquidoted damages apply if you fail to maintain and operate your RE System continuously for n period of twenty
(20) years following the Commissioning Date. in such event, APS shall be entitled lo an undiscomned pro-rated
refund (based on 240 months) of the Credit Purclmso Payment Based on the Non Commissioning Date. Payment shall
be due by you no later than five (S) business days following your receipt of such refunzi request by ANS.

We may, in om sole discretion, waive the foregoing reimbursement obligationor any other instance of your noncompliance i f

we detemrinc that the RE System is not operational due to equipment malfunction or oil-rcr disrepair that is not attributable to

you and you are actively Ami reasonably making diligent, good faith efforts lo repair the RE System and return it to

operation,

When we receive your reimbursement payment this Agreement will be deemed terminated and neither APS nor you will have
any Further obligation to each other, but resolution ofonr respective obligations and rights will continue to be determined by
this Agreement until our relationship with one another is f inally and completely resolved If  you decide you want to
reconnect your RE System to the APS distribution system amer this Agreement is terminated, you must complete an
interconnection application, sign a new Interconnection Agreement, agree to submit your system to a field inspection, and
receive pemlission lo operate from APS prior to re-commissioning your RE System ,

School UF] PV Application 09f29/09
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There are certain important conditions to keep In mind If you sell the Properly where the RE System is locaicd.

¢ You are required to notify us in writing promptly in the event that you intend to sell your Property.

9 If  you Sc! !  your Property during the term of this Agreement, you are required to have your buyer execute an
agreement whereby such buyer will assume your obligations under this Agreement. Such agreement will be
provided lo you upon request. In the event that your buyer does not timely execute such agreement, you will remain
liable for all requirements and obligations under this Agreement notwithstanding the sale of your Property and RE
System. In such event, any failure by you or your buyer to operate and maintain the RE system pursuant lo the
terms of this Agreement will entitle APS to all available remedies, including those set forth in Paragraph
herein.

13.  M ET ER READING

APS shall provide and set an electronic, utility-grade elechicat meter ("Inverter-Output Meter") on the RE System that is
compatible with the APS meter reading :Md billing systems

You shall provide, at your expense, a dedicated phone line to eachgenerator meter and also no the facility service entrance
section main billing meter and/or sub meters if necessary, as determined by APS. Each dedicated phone line is to be landed
on the APS-provided telephone interface module, which is typically, located within two (2) &et of the meter.

You shall be responsible, at your expense, for Installing the meter socket and all associated equipment. The location of
lnverter=Ou1pul meter shall be approved by APS and shall be located so that APS has unassisted access to the meter in
accordance with APS requirements including, but not limited Io. Section 300 of the APS ESRM ("Electric Service
Requirements Manual") and Service Schedule I {"Terms and Conditions for Standard Offer andDirect Access Services")

14.  CUST OM ER INFORM AT ION

By participating in this Program, you me agreeing that we may use data reified lo your participation for statistical purposes
or other studies. Such data will generally include technical system and production information, but will not include any
personal Cuslomer information

15.  COM PLIANCE OBLIGATIONS

You are responsible for compliance with any laws, regulations, ordinances or codes that may apply to operation of your RE
system and your participation in the Proglam, as well as Sile restrictions, whether they are federal, state Ar local, including,
Wt not limited to, homeowners' association covenants or other local nelghboihaod iequiremenls.

16. CUSTOM ER'S INDEM NITY

By panticipallng in the Program, you agree to indemnify, defend and hold us harmless From and against any claims, liability,
damages,jud8ments, fines, penalties, costs, expenses and fees (including reasonable attorneys Fees) made against us by third
parties with respect to personal injuries (including loss of life) or property damage or loss resulting in whole or in part from
the operation, use or failure of your RE system, except to the extent such iesull is from our sole negligence.

17.  GOVERNING LAW

These terms and conditions are governed by and interpreted in accordance with the laws of the State of Arizona without
giving effect to its principles of coniiicts of laws

18.  SEVERABILITY

If any provision of this Agreement is found to be invalid, illegal or unenforceable, the validity, legality or enforceability of
the remainder of these temps and conditions shall not in any way be affected or impaired thereby.

19. EFFECT OF THIS AGREEMENT
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We both agree that this Agreement represents a binding agreement between us pertaining to the subject matter hereof. This
Agreement may not be modified or amended in any way except in writing signed by both of mis These terms and conditions
do not modify, change or impact any other agreement between us such as that relating to the interconnection of your RE
System.

20.  REGULATORY  CHANGES

APS reserves the right to unilaterally f ile an application with the ACC for a change in our Program or interconnection
requirements.

CUSTOMER
Ken Carter
Name (Please Print)

Signature
1

f
¢

03/05/24) IT
Date

* A

f

This confirmation information wi l l  be completed by Aps-

Reservation #

Resesvcd Incentive Amount

1
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Exhibit A
Reservation Application

(to be attached upon submission of this Agreement)
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EXHIBIT B



Paradise Valley Unified School District No. 69
Where Individual Excellence Is Our Goal!

Administrative Center
Purchasing Department
15002 North 32"*l Street
Phoenix, Arizona 85032
602/449-2070 FAX 602]449-2081

May 11,2010

Chairman Mayes
Commissioners Pierce, Stump, Kennedy anti Newman
Arizona Corporation Commission
1200 W. Washington St, 2"d floor
Phoenix, Arizona 85007

Dear Chairman Mayes and Commissioners:

1 am writing you this letter to express that the Paradise Valley Unified School District ("PVUSD") supports
SOLON Corporation's Application for Special Contract approval seeking approval of Special Contract Rates to
facilitate the installation of solar panels on the North Canyon, Pinnacle, and Shadow Mountain High Schools.
PVUSD is excited about the opportunity to implement solar at no up-fiont cost through the Solar Services
Agreement that we have executed with SOLON We want you to know that SOLON was selected for this job after
going through a competitive bidding Request For Proposal (RFP) process, and their proposal was selected because it
provided the school with the best opportunity to save money and get reliable and quality service.. PVUSD believes
there are a number' of' benefits that it will derive from these SSAs including, cost savings, education opportunities
for' students, reduction in greenhouse gas emissions and reduced water usage in the producion of energy for the
schools

PVUSD has analyzed the SSA rate and has determined that it will save significant funds over the life of the
agreement. In fact, PVUSD is actually making plans to exercise our option to purchase the system at the end of the
l 0"1 year of the SSA which we think will allow us to save even greater funds over time.

We appreciate your consideration of these SSAs and respeclfuily request that you approve SOLON's request as
quickly as possible.

Sincerely,

/ac, /

Ken Carter
Director of Purchasing
Paradise Valley Unified School District
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, 2010, is by and between
SOLON PV1, LLC, an Arizona limited liability company ("Lessee"), and Paradise Valley Unified
School District no. 69, a political subdivision of the State of Arizona ("Lessor") (each a "l_2arty"
and collectively, the ("Partier")_ Capitalized terms used herein but not defined herein (including
in the recitals hereto) shall have the respective meanings ascribed thereto in the SSA.

Solar Facility Lease North Canyon High School

This Solar Facility Lease ("Lease"), dated as of M Y /  / a

WITNESSETH

WHEREAS, concurrently herewith, Lessee and Lessor are entering into that certain
Solar Services Agreement, dated as of the date hereof (the "$SA"), pursuant to which Lessee
has agreed to provide for the engineering, construction, installation, maintenance and operation
of the System and provide Lessor with the Solar Services,

WHEREAS, in order to construct and install the System and provide the Solar Services,
Lessee and its agents and contractors require access to certain property owned or leased by
Lessor as identified inExhibit A (the "Facillt\g"),

I

WHEREAS, in connection with the foregoing, Lessee desires to lease a portion of the
Facility from Lessor in order to install and operate the System in furtherance of Lessee's
obligations under the SSA and Lessor is willing to grant such lease to Lessee, and

WHEREAS, the Recipient has statutory authority to enter into this agreement pursuant to
A.R.S. § 15-213.01, and

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements herein contained, and intending to be legally bound hereby, Lessee and Lessor
hereby agree as follows:

1. Leased Premises and Related Rights. Lessor hereby leases to Lessee, in
accordance refth the terms and conditions hereinafter set forth, the real property listed InExhibit
Q where the System will be installed (the "Premlse§"}. Lessor hereby also grants to Lessee, for
a period co-terminus with the Lease, a right-of-way to access the Premises across or through
the Facility, including any structures or fixtures appurtenant to the Facility, passage through
which is necessary or convenient to install or gain access to the System or the Premises.

2. Rents. Lessee shall pay Lessor one U.S. dollar ($1.00) on the Commercial
Operation Date (or such other date mutually agreeable to the parties) as and for rent of the
Premises for the full term of this Lease,

System Construction. Installation and Operation.

(a) Lessor hereby consents to the construction of the System by Lessee on
the Premises, including, without limitation, solar panels, mounting substrates or supports, wiring
and connections, power inverters, service equipment, metering equipment and utility
interconnections. Lessor acknowledges that the portion of the System on the roofs of the
buitding(s) may weigh in the aggregate more than 20 pounds per square foot, consents to such
specifications and warrants that the physicist integrity of all structures, butt dings and fixtures
upon which the System with be constructed is sufficient to bear the weight of the System aha
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allow for safe installation of the same. Lessee may request written acknowledgement from
Lessor pertaining to the final structural analysis related to the System.

(bl Lessee shall also have the right from time to time during the term hereof:

(I) to install and operate the System on the Premises,

(ii) to maintain, clean, repair, replace and dispose of part or all of the
System ,

(iii) to add or remove the System or any part thereof,

(iv) to access the Premises with guests for promotional purposes during
normal open hours and at other limes as are acceptable to the Lessor in its reasonable
business judgment, and

(v) to perform (or cause to be performed) all tasks necessary or
appropriate, as reasonably determined by Lessee, to carry out and provide the Solar
Services.

I

(c) Lessor acknowledges that the installation of ail or a portion of the System
will require installation to the ground and may require physically mounting and adhering the
System to the buildings, structures and fixtures appurtenant to the Premises and consents to
such mounting or adhering, as applicable.

i
t

I

4. Access to Premises. Lessor shall provide Lessee with access, at alt times, to
the Premises to allow Lessee to perform the Solar Services as contemplated in the SSA and as
required under the interconnection agreement with Ape, including ingress and egress rights to
the Premises for Lessee and its employees, contractors and sub-contractors and access to
solar panels and conduits to interconnect the System with the Facilely's electrical systems.
Lessor shall use cornmerclatly reasonable efforts to 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 the
furnishing, installation, testing, commissioning, deconstruction, disassembly, decommissioning
and removal of the System anti access for rigging and material handling. Lessor shall provide
Lessee a reasonable area for construction laydown. Lessor and its authorized representatives
shall at all times have access to and the right to observe the construction of the System and
other Solar Services, subject to compliance with Lessee's safety rules, but shall not interfere
with Solar Services or handle any Lessee equipment or the System without written authorization
from Lessee. In addition, Lessor shall grant Lessee access, at all times, to the Premises as
reasonably necessary to allow Lessee to perform the Solar Services, Including ingress and
egress rights to the Premises for Lessee and its employees, contractors and subcontractors and
APS personnel. Lessor shalt provide necessary space for storing parts and supplies. Lessee
shall use commercially reasonable efforts to perform the Solar Services in a manner that
minimizes inconvenience to and interference with Lessor.

>

5. System and Output Ownership. Lessor acknowledges and agrees that Lessee
or one of its affiliates is the exclusive owner anal operator of the System, that all equipment
comprising the System shall remain the personal property of Lessee and shall not become
fixtures, notwithstanding the manner in which the System is or may be attached to any real

Page 2
11056271

I
I



property of Lessor and Lessor shall have no right, title or interest in the System or any
component thereof, notwithstanding that any such System may be physically mounted or
adhered to the Premises or structures, buildings and fixtures on the Premises.

s. Representations and Warranties, Covenants of Lessor.

(a) Authorization. Lessor represents and warrants that Lessor (i) has been
duly authorized to enter into this Lease by all necessary action (ii) does not and will not require
any further consent or approval of any other person, authority or entity to consummate the
obligations contemplated by this Lease. and (iii) will not be in default under any material
agreement to which it is a party (including any lease in respect at the Premises as to which
Lessor is the tenant). This Lease constitutes a legal and valid obligation of Lesser, enforceable
against Lessor in accordance with its terms. except as may be limited by bankruptcy,
reorganization, insolvency, bank moratorium or laws relating to or affecting creditors' rights
generally and general principles of equity whether such enforceability is considered in a
proceeding in equity or at law.

t

(b) Lessor's Title to Premises. Lessor represents, warrants and covenants
that Lessor has lawful title to (or a valid leasehold interest in) the Facility and the Premises and
that Lessee shall have quiet and peaceful possession of the Premises free from any claim of
any entity or person of superior title thereto without hindrance to or interference with or
molestation of Lessee's quiet enjoyment thereof. throughout the term of this Lease. To the
extent Lessor's interest in all or any of the Facility is a leasehold interest, Lessor have caused
each landlord (each, a"Lessor's Landlord") of each such portion of the Premises to execute
and deliver an amendment to the Lessor's lease agreement or such other documentation as is
reasonably acceptable to Lessee pursuant to which such Lessor's Landlord shall acknowledge
and agree that Lessee's rights in the Premises granted hereunder shall run with such Premises
throughout the term of this Lease (or until othenvise terminated pursuant to Section 8),
notwithstanding any sale, lease, transfer, assignment, mortgage, pledge or other alienation or
encumbrance by such Lessor's Landlord of the Premises. To the extent the Lessor is the fee
simple owner of the Premises, Lessor shall not sell, lease. assign, mortgage, pledge or
otherwise alienate or encumber the Premises unless Lessor shall have given Lessee at least 15
days' prior written notice thereof, which notice shall identify the transferee, the Premises to be
so transferred and the proposed date of transfer. Lesser agrees that this Lease and the right of
way granted inSection 1 of this Lease shall run with the Premises and survive any transfer of
any of the Premises. Lessor agrees and acknowledges that it has no interest in the System and
shall not gain any interest in the System by virtue of this Lease.

i

1

(c) No lntetierence With and_ffrotection of System. Lessor will not conduct
activities on, in or about the Facility or the Premises that have a reasonable likelihood of
causing damage, impairment or otherwise adversely affecting the System. Lessor shall take all
reasonable steps to limit access to the Premises to Lessor and Lessor's employees, invitees,
agents and representatives. Lessor shall implement and maintain reasonable and appropriate
security measures on the Premises to prevent Lessor's employees, invitees, agents and
representatives, and other unrelated third-parties, from having access to the Premises or the
System, and to prevent from occurring any theft, vandalism or other actions that have a
reasonable likelihood of causing damage, impairment or otherwise adversely affecting the
System. Lessor covenants that it will obtain a non-disturbance agreement {"NDA") from any
third party, purchaser, lessee, assignee, mortgagee, pledge or other party who now has or may
in the future obtain an interest in the Premises or to whoma lien has been granted, including,
without limitation, any Financiers to Lessor. Lessor's Landlord or the owner of the Premises,

1

I
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which NDA shall (a) acknowledge and consent to the Provider's rights contained in this Lease,
(b) acknowledge that the third party has no interest or lien in the System and shalt not gain any
interest in the System by virtue of the Parties' performance or breach of this Lease and (c)
subordinates any lien the third party may have related to the Facility to those rights and
privileges granted to Lessee pursuant to this Lease with respect to the Facility and Premises.

(d) Maintenance of Facility. Lessor shall keep areas of the Facil ity and
Premises that are under its control neat, clean and in good order and condition. Lessor shall
give Lessee prompt notice of any damage to or defective condition in any part or appurtenance
of the Facility and Premises (including mechanical, electrical, plumbing, heating, ventilating, air
conditioning and other equipment facilities and systems located within or serving the Premises).
Lessor shall give Lessee prompt notice of any damage to or defective condition in the System
that it becomes aware of. Lessor shall exercise reasonahie care to keep and make the
Premises safe and to warn those lawfully on the Premises of existing dangers.

(e) _Utilities Lessor shall provide Lessee with Station Power during the term
of this Lease. For purposes of  this Lease "Station Power" shall mean electric energy
consumed in the start-up and operation of the System, which is distinct from the alternating
current output of the System. Lesser shall also provkte Lessee access to a telephone line
and/or an internet connection.

(f) Lessor acknowledges and agrees that access to sunlightlnsolatiorl.
("insolatton") is essential to the value to Lessee of the leasehold interest granted hereunder
and is a material inducement to Lessee in entering into this Lease. Accordingly, Lessor shall
not permit any interference with insulation on and at the Premises, including interference related
to Pests. Without limiting the foregoing, Lessor shalt not construct or permit to be constructed
any structure on the Premises that could adversely affect insulation levels, permit the growth of
foliage that could adversely affect insotatiori levels, or emit or permit the emission of suspended
particulate matter, smoke, fog or steam or other air-borne impediments to insoiation. If Lessor
becomes aware of any potential development or other activity on adjacent or nearby properties
that could diminish the insulation to the Premises, Lessor shall  adv ise Lessee of  such
information and reasonably cooperate with Lessee in measures to preserve existing levels of
insulation at the Premises. Notwithstanding any other provision of this Lease, the Parties agree
that (i) Lessee would be irreparably harmed by a breach of the provisions of this Section 6(f), (ti)
an award of damages would be Inadequate to remedy such a breach, and (iii) Lessee shall be
entitled to equitable relief, including specif ic performance, to compel compliance with the
provisions of this Section 6!fl.

I

(g) Hazardous Materials. To the best of Lessor's knowledge, there are no
substances, chemicals or wastes, identified as hazardous, toxic or dangerous materials in any
applicable law or regulation, present on, in or under the Premises in violation of any applicable
law or regulation. Lessor shall not introduce or use any hazardous, toxic or dangerous
materials on, in or under the Premises in violation of any applicable law or regulation. If Lesser
becomes aware of any such hazardous, toxic or dangerous materials, Lessor shall promptly
notify Lessee of the type and location of such materials in writing. Lessor agrees to assume full
responsibility for any liability or cleanup obligations for any contamination or pollution or breach
of environmental laws related to the Premises, unless directly attributable to the actions of
Lessee.

I

(h) Premises Conditions. Lessor represents and warrants to Lessee that
Lessor is unaware of any site conditions or construction requirements (a) that would materially
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increase the cost of installing the System at the planned locations on the Premises or would
materially increase the cost of maintaining the System at the Premises over the cost that would
be typical or customary for solar photovoltaic systems substantially similar to the System or (b)
that would adversely affect the ability of the System as designed lo produce Energy once
installed.

Interconnection Point. Lessor will maintain, at all times, a suitable
electrical Interconnection point of sufficient capacity Io accommodate the System on the
Premises as such interconnection point as detailed in Exhibit B hereto.

(i)

7. Representations and Warranties, Covenants of Lessee.
EI

(a) Authorization. Lessee represents and warrants that it (i) has been duly
authorized to enter into this Lease by all necessary action, (ii) does not and will not require any
further consent or approval of any person, authority or entity to consummate the obligations
under this Lease, and (iii) will not be in default under any material agreement to which it is a
party. This Lease constitutes a legal and valid obligation of Lessee, enforceable against Lessee
in accordance with its terms, except as may be limited by bankruptcy, reorganization,
insolvency, bank moratorium or laws relating to or affecting creditors' rights generally and
general principles of equity whether such enforceability is considered in a proceeding in equity
or at law.

ii

(b) Hazardous Materials. Lessee shall not introduce or use any hazardous,
toxic or dangerous materials on, in or under the Premises in violation of any applicable law or
regulation. If Lessee becomes aware of any such hazardous, toxic or dangerous materials,
Lessee shall promptly notify Lessor of the type and location of such materials in writing. Lessee
agrees lo assume full responsibility for (and protect, indemnify and defend Lessor against) any
liability or cleanup obligations for any contamination or pollution or breach of environmental laws
related to the use of any hazardous, toxic or dangerous materials on the Premises that are
directly attributable to the actions of Lesses.

8. - Term and Termination. The term of this Lease is coterminous with the SSA and
this Lease shall terminate upon the expiration or termination of the SSA, provided, however, for
a continuous period of one hundred eighty (180) days following the termination of this Lease,
Lessor shalt continue to provide Lessee (and its affiliates and subcontractors) with reasonable
access lo the Premises, consistent with the terms of this Lease, without payment of further rent
or consideration In the event that the Lessee is permitted or required to remove the System
pursuant to the terms of the SSA. Lessee may terminate this Lease at Lessee's sate discretion
at any time by providing Lessor three Q) months' prior written notice.

9. Insurance. Each of Lessee and Lessor shall obtain and maintain the insurance
coverages required under the SSA.

10.
business or license taxes or fees, service payments in lieu of such taxes or fees, annual or
periodic license or use fees, excises, assessments, bonds, levies, fees or charges of any kind
which are assessed, levied, charged, confirmed, or imposed by any public authority due to
Lessee's occupancy and use of the Premises (or any portion or component thereof). Lessor
shall pay all (i) real and personal property taxes relating to the real properly on which the
Premises is situated, (ii) inheritance or estate taxes imposed upon or assessed against the

Taxes. Lessee shall pay all personal properly taxes, possessory interest taxes,

:
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Premises, or any part thereof or interest therein, (iii) taxes computed upon the basis of the net
income or payments derived from the Premises by Lessor or the owner of any interest therein,
and (iv) taxes, fees, service payments, excises, assessments, bonds, levies, fees or charges of
any kind which are adopted by any public authority after the date hereof.

11. Indemnity. Unless other/wise expressly indicated herein, the indemnification
obligations of each Party are set forth in the SSA along with certain limitations on liability for
both the SSA and this Lease.

i

I

.

~ 12. Casualty or Condemnation. In the event the Premises shall be so damaged or
destroyed so as to make the use of the Premises impractical as determined by Lessee, then
either Lessee may elect to terminate this Lease on not less than twenty (20) days' prior notice to
Lessor effective as of e date specified in such notice, and on the date so specified, this Lease
shall expire as fully as if such date were the date set forth above for the expiration this Lease. If
Lessee does not elect to terminate this Lease pursuant to the previous sentence, Lessor shall
exercise commercially reasonable efforts to repair the damage to the Premises and return the
Premises to its condition prior to such damage or destruction, and except that Lessor shall in no
event be required to repair, replace or restore any property of Lessee comprising part of the
System, which replacement or restoration shall be Lessee's responsibility. In the event of an
award rerated to eminent domain or condemnation of all or part of the Premises, each Party
shall be entitled to take from such an award that portion as allowed by law for its respective
property interest appropriated as well as any damages suffered thereby.

I
»
:

13. Assignment. Each Party shall have the right to assign any of its rights duties or
obligations under this Lease as permitted (or not permitted) under Article Xvlt of the SSA. Any
proper assignee of the rights and duties of Lessee under the SSA shall also be deemed to be a
peeper assignee of Lessee' rights and duties under this Lease so long as such successor in
interest agrees to assume the obligations of Lessee and abide by the terms and conditions
hereunder. .

14. Provislons Benefitlnq Financler.

(a) Financier's Right to Possession, Right to Acquire and Right to Assign.  A
Financier shall have the absolute right to do one, some or all of the following things: (a) assign
its Lien, (b) enforce its Lien, (c) acquire title (whether by foreclosure, assignment in lieu of
foreclosure or other means) lo the leasehold estate created by this Lease (the "Leasehold
Estate") and the rights created under the SSA, (d) take possession of and operate the System
or any portion thereof and perform any obligations to be performed by Lessee hereunder and
under the SSA, or cause a receiver to be appointed to do so, (e) assign or transfer the
Leasehold Estate to a third party, or (f) exercise any rights of Lessee hereunder or under the
SSA. Lessor's consent shall not be required for any of the foregoing, and, upon acquisition of
the Leasehold Estate by a Financier or any other third party who acquires the same from or on
behalf of the Financier or any purchaser who purchases at a foreclosure sale, Lessor shall
recognize the Financier or such other party (as the case may he) as Lessee's proper successor,
and the Lease and the SSA shall remain in full force and effect.

(b) Notice of Default. As a precondition to exercising any rights or remedies
under this Lease or under the SSA as a result of any default or alleged default by Lessee,
Lessor shall deliver a duplicate copy of the applicable notice of default (a "Notice of Default") to
each Financier concurrently with delivery of such notice to Lessee, as applicable. specifying in
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detail the alleged Event of Default and the required remedy, provided Lessor was given notice
of such Financier as provided hereunder.

(c) Cure. A Financier shall have the same period after receipt of a Notice of
Default to remedy an Event of Default, or cause the same to be remedied, as is given to Lessee
after Lessee's receipt of a Notice of Default hereunder, plus, in each instance, the following
additional time periods: (a) ten (10) Business Days in the event cf any monetary Event of
Default, and (b) sixty (60) days in the event of any non-monetary Event of Default, provided,
however, that (a) such sixty (60)-day period shalt be extended for the time reasonably required
by the Financier to complete such cure, including the time required for the Financier to obtain
possession of the System (including possession by a receiver), institute foreclosure proceedings
or otherwise perfect its right to effect such cure and (b) the Financier shall not be required to
cure those Events of Default which are not reasonably susceptible of being cured or performed
by such Party ("Non-Curable Defaults"). The Financier shall have the absolute right, but not
the obligation, to substitute itself or an affiliate for Lessee and perform the duties of Lessee
hereunder for purposes of curing such Event of Default. Lessor expressly consents to sLouch
substitution, agrees to accept such performance, and authorizes the Financier, its affiliate (or
either of their employees, agents, representatives or contractors) to enter upon the Premises to
oomptete such performance with all of the rights and privileges of Lessee hereunder. Lessor
shall not terminate this Lease or the SSA prior to expiration of the cure periods available to a
Financier as set forth above.

F
E
I

I
I
I
I

3

(d) Deemed Cure. Extension. If any Event of Default by Lessee under this
Lease or the SSA cannot be cured without obtaining possession of alt or part of (a) the System,
or (b) the Leasehold Estate, then any such Event of Default shall nonetheless be deemed
remedied if: (i) within sixty (60) days after receiving notice from Lessor as set forth in Section
14 (b), a Financier acquires possession thereof , or commences appropriate judicial or
nonjudicial  proceedings to obtain the same, (i i ) the Financier is prosecuting any such
proceedings to completion with commercially reasonable diligence, and (iii) after gaining
possession thereof, the Financier performs alt other obligations as and when the same are due
in accordance with the terms of this Lease and the SSA. If a Financier is prohibited by any
process or injunction issued by any court or by reason of any action of any court hav ing
jurisdiction over any bankruptcy or insolvency proceeding involving Lessee, from commencing
or prosecuting the proceedings described above, then the sixty (60)-day period specified above
for commencing such proceedings shall be extended for the period of such prohibition.

I

r

3

(e) Liability. A Financier that does not directly hold an interest in this Lease
and the SSA, or that holds a Lien, shall not have any obligation under this Lease or the SSA
prior to the time that such Financier succeeds to absolute title to such interest. Any such
Financier shall be liable to perform obligations under this Lease or the SSA only for and during
the period of lime that such Financier directly holds such absolute title. Further, in the event
that a Financier elects to (a) perform Lessee's obligations under this Lease or the SSA, (b)
continue Solar Services on the Premises, (c) acquire any portion of Lessee's right, title, or
interest in the System, in this Lease or in the SSA or (d) enter into a new lease as provided in
Section 14 (f) then such Financier shall not have any personal liability to Lessor in connection
therewith, and Lessor's sole recourse in the event of default by such Financier shall be to
execute against such Financier's interest in the System. Moreover, any Financier or other party
who acquires the Leasehold Estate pursuant to foreclosure or an assignment in l ieu of
foreclosure shall not be liable to perform any obligations thereunder to the extent the same are
incurred or accrue after such Financier or other party no longer has ownership of the Leasehold
Estate.

g

I
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(f) New Lease to Financier. In the event that this Lease or the SSA (a)
terminates because of Lessee's uncured Event of Default or (b) is rejected or disaffirmed
pursuant to bankruptcy law or any other law affecting creditors' rights, then, so long as a
Financier has cured any such monetary Event of Default and is making commercially
reasonable efforts to cure any such non-monetary Event of Default as provided herein, Lessor
shall, immediately upon written request from such Financier received within ninety (90) days
after any such event, without demanding additional consideration therefor, enter into a new
lease in favor of such Financier, which new lease shall (i) contain the same covenants,
agreements, terms, provisions and limitations as this Lease {except for any requirements that
have been fulfilled by Lessee prior to such termination, foreclosure, rejection or disaffirmance),
(ii) be for a term commencing on the date of such termination, foreclosure, rejection or
disaffirmance, and continuing for the remaining term of this Lease before giving effect to such
termination, foreclosure, rejection or disaffirmance, (iii) contain a lease (or other subordinate
interest) of the Premises or such portion thereof as to which such Financier held a Lien on the
date of such termination, foreclosure, rejection or disaffirmance, (iv) contain a grant to the
Financier of access, transmission, communications, utility and other easements covering such
portion or portions of the Premises as such Financier may reasonably designate and (v) enjoy
the same priority as this Lease over any lien, encumbrance or other interest created by Lessor,
and, until such time as such new lease is executed and delivered, the Financier may enter, use
and enjoy the Premises and perform the Solar Services thereon as if the Lease and the SSA
were still in effect. At the option of the Financier, the new lease may be executed by a designee
of such Financier, without the Financier assuming the burdens and obligations of Lessee
thereunder. If more than one Financier makes a written request for a new lease. pursuant
hereto, then the same shall be delivered to the Financier whose Lien is senior in priority.

iE

i
(Q) Financier's Consent. Notwithstanding any provision of this Lease to the

contrary, (a) Lessor shall not agree to a modification or amendment of this Lease if the same
could reasonably be expected to materially reduce the rights or remedies of a Financier or
impair or reduce the security for its Lien and (to) Lessor shall not accept a surrender of the
System or any part thereof or a termination of this Lease or the SSA, in each such case without
the prior written consent of each Flnancier.

(h) Collateral. Lesser hereby agrees that it may not institute, create or hold
any lien (including, without limitation, any lien under A.R.S. § 33-362) in and to the System and
other property at Lessee that is or may from time to time hereafter be located at the Premises,
and to Which Lessee has granted or will grant a security interest to Financier (all such property
and the records relating thereto shall be hereafter catted the "Collateral") to the lien of
Financier. Lesser recognizes and acknowledges that any claim or claims ("Claims") that
Financier has or may have against such Collateral by virtue of any tier or security interest, are
superior to any claim of any nature that Lessor now has or may hereafter have to such
Collateral by statute, agreement or otherwise. The Financier's rights provided for herein shall
be effective until the discharge of the Claims. Lessor further agrees to notify any purchaser of
the Premises or Facility, and any subsequent mortgagee or other encumbrance holder, of the
existence of the foregoing waiver of Lessor's tier, which shall be binding upon the executors,
administrators, successors and transferee of Lessor, and shall inure to the benefit of the
successors and assigns of Financier.

t

(i) I
and waives all right of levy for rent and all claims and demands of every kind against the
Coiiateral, such waiver to continue so long as any sum remains owing from Lessee to the

No Lien. Lessor consents to Financier's security interest in the Collateral
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Financier. Lessor agrees that the Collateral shall not be subject to distrait or execution by, or
to any claim of, Lessor.

{j) No Prevention of Lessor. Lessor hereby irrevocably agrees and consents
to refrain from taking any action to bar, restrain or otherwise prevent Financier from the Facility
for the purpose of inspecting the Colfaierai.

15. Defaults and Remedies.

(a) Default. If  a Party (the "Defaulting Party") fails to perform its obligations
hereunder (an "Event of Default"), then it shall not be in default hereunder unless it fails to cure
such Event of Default within ten (10} Business Days after receiving notice from the other Party
(the "Non~Defaulting Party") for any monetary Event of Default or within sixty (60) days after
receiving written notice from the Non-Defaultirmg Party stating with particularity the nature and
extent of such Event of Default and specifying the method of cure (a "Notice of Default"),
provided, however, that if the nature or extent of the obligation or obligations is such that more
than sixty (60) days are required, in the exercise of commercially reasonable diligence, for
performance of  such obligation(s), then the Defaulting Party shall not be in default i f  i t
commences such performance within such sixty (60) day period and thereafter pursues the
same to completion with commercially reasonable diligence.

e I
I

r

(b) Payment Under Protest. The Defaulting Party may cure any monetary Event
of Default by depositing the amount in controversy (not including claimed consequential,
special, exemplary or punitive damages) in escrow with any reputable third party escrow, or by
interpleading the same, which amount shall remain undistributed until final decision by a court of
competent jurisdiction or upon agreement by the Parties. No such deposit shall constitute a
waiver of the Defaulting Party's right lo institute legal action for recovery of such amounts

(c) Remedies. The Non-Defaulting Party shall have and shall be entitled to
exercise any and all remedies available to it at law or in equity, including the right to terminate
the Lease pursuant to applicable Law, all of which remedies shall be cumulative. Such
remedies shall include the right in the Non-Defaulling Party to pay or perform any obligations of
the Defaulting Party that have not been paid or performed as required hereunder, and lo obtain
(i) subrogaliran rights therefor and (ii) immediate reimbursement from the Defaulting Party for the
actual, reasonable and verifiable out-of-pocket costs of such payment or performance. Lease
may be amended only in writing signed by Lessee and Lessor or their respective successors in
interest. ..

l

16. Notices. All notices, requests, statements or payments will be made to the
addresses and persons specified below. All notices will be made in writing except where this
Lease expressly provides that notice may be made orally. Notices required to be in writing will
be delivered by hand delivery, overnight delivery, facsimile. or e-mail (so long as e copy of such
e-mail notice is provided immediately thereafter in accordance with the requirements of this
section by hand delivery, overnight delivery, or facsimile). Notice by facsimile will (where
confirmation of successful transmission is received) be deemed to have been received on the
day on which it was transmitted (unless transmitted after 5:00 p.m. at the place of receipt or on
a day that is not a Business Day, in which case it will be deemed received on the next Business
Day). Notice by hand delivery or overnight delivery will be deemed to have been received when
delivered. Notice by e-mail wil l  be deemed to have been received when such e-malt is
transmitted, so long as a copy of such e-mail notice is delivered immediately thereafter by hand
delivery, overnight delivery, or facsimile. When Notice is permitted to be provided orally. notice
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by telephone will be permitted and will be deemed to have been received at the time the call is
received. A Party may change its address by providing notice of the same in accordance with
the provisions of this section.

If to Lessor:

Paradise Valley Unified School District
Attn:_§§en Carter
15002 n. 32"°  St.
Phoenix_,_g\Z
Phone: 502~4492Q71.

If lo Lessee:

SOLON PVT LLC
Attn: Brian Slayne
6950 S Counlfv Club Rd
TuQ§0n.AZ 8575f§
Phone: (520) 807-1300
Facsimile: (520) 807-4046

.
:
I

f v . Waiver. The waiver by either party of any breach of any term, condition, or
provision herein contained shall not be deemed to be a waiver of such term, condition, or
provision, or any subsequent breach of the same, or any other term, condition, or provision
contained herein.

LB. Notice of Malfunction. Each Party shall notify the other Party as promptly as
reasonably possible but in any event within twenty-four (24) hours following the discovery by it
of any material malfunction of the System or interruption in the supply of Energy from the
System. Each Party shall designate and advise the other Party of personnel to he notified in the
event of such an emergency if different from the person identified in Section _SQ directly above.
Lessee shall correct, or cause to be corrected, any conditions related to the System that caused
the emergency as soon as reasonably possible in light of the circumstances following notice of
such emergency. Lessor shall correct, or cause to be corrected, any conditions under its control
or responsibility that caused such emergency as soon as reasonably possible in light of the
circumstances following notice of such emergency.

19. Bemedle§__Qumulatlve . to
Lessee or Lessor shall exclude any other remedy herein or by law provided, but each shalt be
cumulative and in addition to every other remedy given hereunder or now or hereafter existing
at law or in equity or by statute.

No remedy herein conferred upon or reserved

20. Headings. The headings in this Lease are solely for convenience and ease of
reference and shall have no effect in interpreting the meaning of any provision of this Lease.

i

21, Choice of Law. This Lease shall be construed in accordance with the laws of
the State of Arizona (without regard to its conflict of laws principles).
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22. BindingEffect. This Lease and its rights, privileges, duties and obligations shall
inure to the benefit of and be binding upon each of the parties hereto, together with their
respective successors and permitted assigns.

23. Counterparts. This Lease may be executed in counterparts, which shall
together constitute one and the same agreement. Facsimile or "pd" signatures shall have the
same effect as original signatures and each party consents Io the admission in evidence of a
facsimile or photocopy of this Lease in any court or arbitration proceedings between the parties.

24. Entire Lease. This Lease, the EPC and the SSA (including the exhibits, any
written schedules, supplements or amendments thereto) represent the full and complete
understanding between the parties hereto with respect to the subject matter contained herein
and therein and supersede alt prior written or oral agreements between said parties with respect
to said subject matter. In the event of any conflict between the provisions of this Lease, the
EPC and the provisions of the SSA then the provisions of the SSA shall govern and control.

i

25. Further Assurances. Upon the receipt of a written request from the other party,
each party shall execute such additional documents, instruments and assurances and take such
additionalactions as arereasonably necessary to carry out the terms and intent hereof. Neil fer
party shall unreasonably withhold, condition or delay its compliance with any reasonable
request made pursuant to this section. At the request of Lessee, Lessor agrees to execute and
deliver in recordable form, a memorandum of this Lease for recording in the title records of the
county where the Premises are located or other applicable government office.

h

r

t

26. Service Contract. ll is the intention of the Parties that the Transactions, taken
as a whole, shall meet all of the requirements set forth in Section 7701(e)(4) of the Internal
Revenue Code of 1986, as amended (the "Code"), and any related Treasury Regulations and
IRS administrative pronouncements, so that the Transactions, take as a whole, are deemed to
be treated as a "service contract" and not as a "tease" pursuant to Code Section 7701(e). In the
event that the provision of the Transactions, taken es whole, fail to comply with the
requirements set forth in Code Section 7701(e)(4), then any such provision shall be of no force
or effect and shalt be subject to modification by Provider, in its sole discretion, to comply with
Code Section 7701(e)(4), provided, however, thatno such modifications shall serve to increase
the Solar Services Payment Rate or any other amount payable by Recipient hereunder or under
the SSA or otherwise increase in any material respect Recipient's other obilgations under the
Transactions.

27. Estoppal. Either Party hereto, without charge, at any time and from time to time,
within five (5) business days after receipt of a written request by the other party hereto, shall
deliver a written instrument, duty executed, certifying to such requesting party, or any other
person, firm or corporation specified by such requesting party:

E
I

(a) That this Lease is unmodified and in full force and effect, or if there has been any
modification, that the same is in full force and effect as so modified, and identifying
any such rrioditication, I

{b) 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 Lease and, if so, specifying the same and also
whether or not to the knowledge of such party the other party has observed and
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performed all of the terms, covenants and conditions on its part to be observed and
performed, and if not, specifying the same, and

(c) Such other information as may be reasonably requested by a Party hereto.

Any written instrument given hereunder may be retied upon by the recipient of such instrument,
except to the extent the recipient has actual knowledge of facts contained in the certificate.

28. Lessee Records and Audits.
Agreement for five (5
shall be subject at al times to inspection
years after termination of this Agreement.

I years after termination of this Agreement,
reasonable and

Lessee shall retain all records relating to this
and all such records

audit by Lessor for five (5)

E

!
29. This agreement is subject to termination for conflict of interest pursuant to A.R. S.
§38-511 .

[signature page to folfowj

1 .

i

I
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IN WITNESS WHEREOF, the panes have executed this Lease on the day and year first
above written.

SOLON PVT, LL

By: _

Name'

Title:

4@@~

- ,/ 444, J-

UNIFIED SCHOOL

By:

[PARADISE VALLEY
D l 3 T R j ? 0 _  6 9 ]

Name:

Title: ,U,`|"cc 7Z3f` 4 4 I

I(64 ( ' Q,/\7-4;/"
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EXHIBIT A

Description of the Facility

North Canyon High School System

North Canyon High School property and facilities are located at 1700 E. Union Hills
Drive, Phoenix, AZ 85024. The high school is located within the City of Phoenix.
Arizona Pubic Services currently supplies power to the school.

I

I

3
I

i
I

North Canyon High School
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EXHIBIT B

D e s c r i p t i o n of  t he P r e m i s e s

North Canyon High School System

N o r t h  C a n y o n  H i g h  S c h o o l  p r o p e r l y  a n d  f a c i l i t i e s  a r e  l o c a t e d  a t  1 7 0 0  E .  U n i o n  H i l l s
D r i v e ,  P h o e n i x ,  A Z  8 5 0 2 4 .  T h e  h i g h  s c h o o l  i s  l o c a t e d  w i t h i n  t h e  C i t y  o f  P h o e n i x .
A r i z o n a  P u b i c  S e r v i c e s  c u r r e n t l y  s u p p l i e s  p o w e r  t o  t h e  s c h o o l .

T h e  p r o p o s e d  s o l a r  l a y o u t  c a n  b e  s e e n  i n  t h e  a t t a c h e d  l a y o u t  d r a w i n g  L - 1  . 1  .

T h e  P V  m o d u l e s  w i l l  b e  d i s t r i b u t e d  a c r o s s  t h e  f o l l o w i n g  f o u r  b u i l d i n g s ,  I n d u s t r i a l  A r t s ,
G y m n a s i u m ,  A c a d e m i c  B u i l d i n g ,  a n d  A u d i t o r i u m .  T h e  d i s t r i b u t i o n  o f  m o d u l e s  o n
b u i l d i n g s  w i l l  a i d  i n  t h e  i n t e r c o n n e c t i o n  o f  t h e  s o l a r  s y s t e m  t o  t h e  p o w e r  g r i d .

1 O I 1 I 1 I | \ oI I
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North Canyon High School
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EXHIBIT C-2



Solar Faeility Lease Pinnacle High School

This Solar Facility Lease ("Lease"), dated as of M g ;  / o , 2010, is by and between
SOLON PVT, LLC, an Arizona limited liability company ("Lessee"), and Paradise Valley Unified
School District No. 69, a political subdivision of the State of Arizona ("Lessor") (each a "Party"
and collectively, the ("Parties"). Capitalized terms used herein but not defined herein (including
in the recitals hereto) shall have the respective meanings ascribed thereto in the SSA.

WITNESSETH

WHEREAS, concurrently herewith, Lessee and Lessor are entering into that certain
Solar Services Agreement, dated as of the date hereof (the "S S H), pursuant to which Lessee
has agreed to provide for the engineering, construction, installation, maintenance and operation
of the System and provide Lessor with the Solar Services,

WHEREAS, in order to construct and install the System and provide the Solar Services,
Lessee and its agents and contractors require access to certain property owned or leased by
Lessor as identified in exhibit A (the "Facility"),

r

WHEREAS, fn connection with the foregoing, Lessee desires to lease a portion of the
Facility from Lessor in order to instant and operate the System in furtherance of Lessee's
obligations under the SSA and Lessor is willing to grant such lease to Lessee, and

a

WHEREAS, the Recipient has statutory authority to enter Into this agreement pursuant to
A.R.S. § 15-213.01, and

NOW, THEREFORE, in consideration of the foregoing and the mutLlal covenants and
agreements herein contained, and intending to be legally bound hereby, Lessee and Lessor
hereby agree as follows:

1. Leased Premises and Related Rlrthts. Lessor hereby leases to Lessee, In
accordance with the terms and conditions hereinafter set forth, the real property listed in Exhibit
_EQ where the System will be installed (the "Prernlses"). Lessor hereby also grants to Lessee, for
a period cc-terminus with the Lease, a right-of-way to access the Premises across or through
the Facility, including any structures or fixtures appurtenant to the Facility, passage through
which is necessary or convenient to install or gain access to the System or the Premises.

2. Rents- Lessee shall pay Lessor one U.S. dollar ($1.00) on the Commercial
Operation Date (or such other date mutually agreeable to the parties) as and for rent of the
Premises for the full term of this Lease.

3. System Construction, Installation and Operation.

metering equipment and utility

(a) Lessor hereby consents to the construction of the System by Lessee on
the Premises, including, without limitation, solar panels, mounting substrates or supports, wiring
and connections, power inverters, serv ice equipment,
interconnections. Lessor acknowledges that the portion of the System on the roofs of the
buildings) may weigh in the aggregate more than 20 pounds per square foot, consents to such
specifications and warrants that the physical integrity of all structures, buildings and fixtures
upon which the System will be constructed is sufficient to bear the weight of the System and

E
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allow for safe installation of the same. Lessee may request written acknowledgement from
Lessor pertaining to the final structural analysis related to the System.

(b) Lessee shall also have the right from time to time during the term hereof:

(i) Io install and operate (he System on the Premises;

(ii) to maintain, clean, repair, replace and dispose of part or all of the
System,

(iii) to addorremove the System or any part thereof, 8
i
I(iv) to access the Premises with guests for promotional purposes during

normal open hours and at other times as are acceptable to the Lessor in l's reasonable
business judgment, and

appropriate,
Services u

(v) to perform {or cause to be performed) all tasks necessary or
as reasonably determined by Lessee, to carry out and provide the Solar

L
r

(c) Lessor acknowledges that the installation of all or a portion of the System
will require installation to the ground and may require physically mounting and adhering the
System to the buildings, structures and fixtures appurtenant to the Premises and consents to
such mounting or adhering, as applicable. I

4. Access to Premises. Lessor shall provide Lessee with access, at al! times, to
the Premises Io allow Lessee to perform the Solar Services as contemplated in the SSA and as
required under the interconnection agreement with Ape, including ingress and egress rights to
the Premises for Lessee and its employees, contractors and sub-contractors and access to
solar panels and conduits to interconnect the System with the Facility's electrical systems.
Lessor shall use commercially reasonable efforts to 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 the
furnishing, installation, testing, commissioning, deconstruction, disassembly, decornissionlng
and removal of the System and access for rigging and material handling. Lessor shall provide
Lessee a reasonable area for construction Iaydown. Lessor and its authorized representatives
shall at all times have access to and the right to observe the construction of the System and
other Solar Services, subject to compliance with Lessee fs safety rules, but shall not interfere
with Solar Services or handle any Lessee equipment or the System without written authorization
fromLessee. In addition, Lessor shall grant Lessee access, at all times, to the Premises as
reasonably necessary to allow Lessee to perform the Solar Services, including ingress and
egress rights to the Premises for Lessee and its employees, contractors and subcontractors and
APS personnel. Lessor shall provide necessary space for storing parts and supplies. Lessee
shall use commercially reasonable efforts to perform the Solar Services in a manner that
minimizes inconvenience to and interference with Lessor.

I

5. System and Output Ownership. Lessor acknowledges and agrees that Lessee
or one of its affiliates is the exclusive owner and operator of the System, that all equipment
comprising the System shall remain the person! property of Lessee and shall not become
fixtures, notwithstanding the manner in which the System is or may be attached to any real
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property of Lessor and Lessor shall have no right, title or interest in the System or any
component thereof, notwithstanding that any such System may be physically mounted` or
adhered to the Premises or structures. buildings and fixtures on the Premises.

6. Representations and Warranties. Covenants of Lessor.

i

I

(a) Authorization. Lessor represents and warrants that Lessor (i) has been
duly authorized to enter into this Lease by all necessary action (Ii) does not and will not require
any further consent or approve! of any other person, authority or entity to consummate the
obligations contemplated by this Lease, and (iii) will not be in default under any material
agreement to which it is a party (including any lease in respect of the Premises as to which
Lessor is the tenant). This Lease constitutes a legal andvalid obligation of Lessor, enforceable
against Lessor in accordance with its terms, except as may be limited by bankruptcy,
reorganization, insolvency, bank moratorium or laws relating to or affecting creditors' rights
ganeralty and general principles of equity whether such enforceability is considered in a
proceeding In equity or at law.

!
I

Lessor's Tilde Io Premises. Lessor represents, warrants and covenants(b) ._
that Lessor has lawful title to (or a valid leasehold interest in) the Facility and the Premises and
that Lessee shall have quiet and peaceful possession of the Premises free from any claim of
any entity or person of superior title thereto without hindrance to or Interference with or
molestation of Lessee's quiet enjoyment thereof, throughout the term of this Lease. To the
extent Lessor's interest in all or any of the Facility is a leasehold interest, Lessor have caused
each landlord (each, a "Lessor's Landlord") of each such portion of the Premises to execute
and deliver en amendment to the Lessor's lease agreement or such other documentation as is
reasonably acceptable to Lessee pursuant to which such Lessor's Landlord shall acknowledge
and agree that Lessee's rights in the Premises granted hereunder shell run with such Premises
throughout the term of this Lease (or until otherwise terminated pursuant to Section 8),
notwithstanding any sate, lease, transfer, assignment, mortgage, pledge or other alienation or
encumbrance by such Lessor's Landlord of the Premises. To the extent the Lessor Is the fee
simple owner of the Premises, Lessor shall not sell, lease, assign, mortgage, pledge or
otherwise alienate or encumber the Premises unless Lessor shalt have given Lessee at least 15
days' prior written notice thereof, which notice shall identify the transferee, the Premises to be
so transferred and the proposed date of transfer. Lessor agrees that this Lease and the right of
way granted in Section 1of this Lease shall run with the Premises and survive any transfer of
any of the Premises. Lessor agrees and acknowledges that it has no interest in the System and
shall not gain any interest in the System by virtue of this Lease.

I

I

(c) No Interference With and Protection of System. Lessor will not conduct
activities on, in or about the Facility or the Premises that have a reasonable likelihood of
causing damage, impairment or otherwise adversely affecting the System. Lessor shall take all
reasonable steps to limit access to the Premises to Lessor and Lessor's employees, invitees,
agents and representatives. Lessor shall implement and maintain reasonable and appropriate
security measures on the Premises to prevent Lessor's employees, invitees, agents and
representatives, and other unrelated third-parties, from having access to the Premises or the
System, and to prevent from occurring any theft, vandalism or other actions that have a
reasonable likelihood of causing damage, impairment or otherwise adversely affecting the
System. Lessor covenants that it will obtain a non-disturbance agreement ("NDA") from any
third party, purchaser, lessee, assignee, mortgagee, pledge or other party who now has or may
in the future obtain an interest in the Premises or to whom a lien has beengranted, including,
without limitation, any Financiers to Lessor, Lessors Landlord or the owner of the Premises,

I
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which NDA shall (a) acknowledge and consent to the Provider's rights contained in this Lease,
(b) acknowledge that the third party has no interest or lien in the System and shall not gain any
interest in the System by virtue of the Parties' performance or breach of this Lease and (c)
subordinates any lien the third party may have related to the Facility to those rights and
privileges granted to Lessee pursuant to this Lease with respect to the Facility and Premises.

(d) Maintenance of Facility._ _ Lessor shall keep areas of the Facil ity and
Premises that are under its control neat, clean and in good order and condition. Lessor shall
give Lessee prompt notice of any damage to or defective condition in any part or appurtenance
of the Facility and Premises (including mechanical, electrical, plumbing, heating, ventilating, air
conditioning and other equipment facilities and systems located within or sewing the Premises).
Lessor shall give Lessee prompt notice of any damage to or defective condition in the System
that it becomes aware of. Lessor shall exercise reasonable care to keep and make the
Premises safe and to warn those lawfully on the Premises of existing dangers.

t

1
I

(e) Utitittes. Lessor shall provide Lessee with Station Power during the term
of this Lease. For purposes of  this Lease "Station Power" shall mean electric energy
consumed in the start-up and operation of the System, which is distinct from the alternating
current output of the System. Lessor shall also provide Lessee access to a telephone line
and/or an internet connection.

(f) Insulation. Lessor acknowledges and agrees that access to sunlight
("lnsolatiors") is essential to the value to Lessee of the leasehold interest granted hereunder
and is a material inducement to Lessee in entering into this Lease. Accordingly, Lessor shall
not permit any interference with insolalion on and at the Premises, including interference related
to Pests. Without limiting the foregoing, Lessor shall not construct or permit to be constructed
any structure on the Premises that could adversely affect insulation levels, permit the growth of
foliage that could adversely affect insolalion levels, or emit or permit the emission of suspended
particulate matter, smoke, fog or steam or other air-borne impediments to insulation. If Lessor
becomes aware of any potential development or other activity on adjacent or nearby properties
that could diminish the insolal ion to the Premises, Lessor shall  adv ise Lessee of  such
information and reasonably cooperate with Lessee in measures to preserve existing levels of
insulation at the Premises. Notwithstanding any other provision of this Lease, the Parties agree
that (i) Lessee would be irreparably harmed by a breach of the provisions of this Section 6(f), (ii)
an award of damages would be inadequate Io remedy such a breach, and (iii) Lessee shall be
entitled to equitable relief, including specif ic performance, to compel compliance with the
provisions of this Section 6(f).

I

(g) Hazardous Materials. To the best of Lessor's knowledge, there are no
substances, chemicals or wastes, identified as hazardous, toxic or dangerous materials in any
applicable law or regulation, present on, in or Linder the Premises in violation of any applicable
law or regulation. Lessor shall not introduce or use any hazardous, toxic or dangerous
materials on, in or under the Premises in violation of any applicable law or regulation. if Lessor
becomes aware of any such hazardous, toxic or dangerous materials, Lessor shall promptly
notify Lessee of the type and location of such materials in writing. Lessor agrees to assume full
responsibility for any liability or cleanup obligations for any contamination or pollution or breach
of environmental laws related to the Premises, unless directly attributable to the actions of
Lessee.

(h) Premises Conditions. Lessor represents and warrants to Lessee that
Lessor is unaware of any site conditions or construction requirements (a) that would materially
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increase the cost of installing the System at the planned locations on the Premises or would
materially increase the cost of maintaining the System at the Premises over the cost that would
be typical or customary for solar photovoltaic systems substantially similar to the System or (b)
that would adversely affect the ability of the System as designed to produce Energy once
installed.

interconnection Point. Lessor will maintain, at all times, a suitable
electrical interconnection point of sufficient capacity to accommodate the System on the
Premises as such interconnection point as detailed inExhibit B hereto.

(i)

7. Representatlonsand Warrantless, Covenants of Lessee.

(a) Authori.8ation. Lessee represents and warrants that it (i) has been duly
authorized to enter into this Lease by all necessary action, (ii) does not and will not require any
further consent or approval of any person, authority or entity lo consummate the obligations
under this Lease, and (iii) will not be in default under any material agreement to which it is a
party. This Lease constitutes a legal and valid obligation of Lessee, enforceable against Lessee
in accordance with its terms, except as may be limited by bankruptcy, reorganization,
irrsotvency, bank moratorium or laws relating to or affecting creditors' rights generally and
general principles of equity whether such enforceability is considered in a proceeding in equity
or at law.

.I

x
I

(b) Hazardous Materials. Lessee shall not introduce or use any hazardous,
toxic or dangerous materials on, in or under the Premises in violation of any applicable law or
regulation. If Lessee becomes aware of any such hazardous, toxic or dangerous materials,
Lessee shall promptly notify Lesser of the type and location of such materials in writing. Lessee
agrees to assume full responsibility for (and protect, indemnify and defend Lessor against) any
liability or cleanup obligations for any contamination or pollution or breach of environmental laws
related to the use of any hazardous, toxic or dangerous materials on the Premises that are
directly attributable to the actions of Lessee.

l»I

8. Term andTermination. The term of this Lease is coterminous with the SSA and
this Lease shall terminate upon the expiration or termination of the SSA, provided, however, for
a continuous period of one hundred eighty (180) days following the termination of this Lease,
Lessor shall continue to provide Lessee (and its affiliates and subcontractors) with reasonable
access to the Premises, consistent with the terms of this Lease, without payment of further rent
or consideration in the event that the Lessee is permitted or required to remove the System
pursuant to the terms of the SSA. Lessee may terminate this Lease at Lessee's sole discretion
at any time by providing Lessor three (3) months' prior written notice.

9. Insurance. Each of Lessee and Lessor shall obtain and maintain the insurance
coverages required under the SSA.

10. Taxes. Lessee shall pay all personal property taxes, possessory interest taxes,
business or license taxes or fees, service payments in lieu of such taxes or tees, annual or
periodic license or use fees, excises, assessments, bonds, levies, fees or charges of any kind
which are assessed, levied, charged, confirmed, or imposed by any public authority due to
Lessee's occupancy and use of the Premises (or any portion or component thereof). Lessor
shall pay all (i) real and personal property taxes relating to the real property on which the
Premises is silLlated, (ii) inheritance or estate taxes imposed upon or assessed against the
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Premises, or any part thereof or interest therein, (iii) taxes computed upon the basis of the net
income or payments derived from the Premises by Lessor or the owner of any interest therein,
and (iv) taxes, fees, service payments, excises, assessments, bonds, levies, fees or charges of
any kind which are adopted by any public authority after the date hereof.

11. Indemnity. Unless otherwise expressly indicated herein, the indemnification
obligations of each party are set forth in the SSA along with certain limitations on liability for
both the SSA and this Lease-

12. Casualty or Condemnation. In the event the Premises shall be so damaged or
destroyed so as to make the nee of the Premises impractical as determined by Lessee, then
either Lessee may elect to terminate this Lease on not less than twenty (20) days' prior notice to
Lessor effective as of a date specified in such notice, and on the date so specified, this Lease
shall expire as fully as if such date were the date set forth above for the expiration this Lease. If
Lessee does not elect to terminate this Lease pursuant to the previous sentence, Lessor shall
exercise commercially reasonable efforts to repair the damage to the Premises and return the
Premises to l's condition prior to such damage or destruction, and except that Lessor shall in no
event be required to repair, replace or restore any properly of Lessee comprising part of the
System, which replacement or restoration shall be Lessee's responsibility. In the event of an
award related to eminent domain or condemnation of all or part of the Premises, each Party
shall be entitled to take from such an award that portion as allowed by law for its respective
property interest appropriated as well as any damages suffered thereby.

i

13. Assignment. Each Party shall have the right to asst n any of its rights duties or
obligations under this Lease as permitted (or not permitted) under A_rticle XV!! of the SSA. Any
proper assignee of the rights and duties of Lessee under the SSA shall also be deemed to be a
proper assignee of Lessee' rights and duties under this Lease so long as such successor in
Interest agrees to assume the obligations of Lessee and abide by the terms and conditions
hereunder.

~/

14. Provlslnns Benefiting Flnancler.

(a) Financier's Right to Possession. Riqht to Acquire and Right to Assictn.  A
Financier shall have the absolute right lo do one, some or all of the following things: (a) assign
its Lien; (b) enforce its Lien, (c) acquire title (whether by foreclosure, assignment in lieu of
foreclosure or other means) to the leasehold estate created by this Lease (the "Leasehold
E='-tate"l and the rights created under the SSA, (d) take possession of and operate the System
or any portion thereof and perform any obligations to be performed by Lessee hereunder and
under the SSA, or cause a receiver to be appointed to do so, (e) assign or transfer the
Leasehold Estate to a third party, or (f) exercise any rights of Lessee hereunder or under the
SSA. Lessor's consent shalt not be required for any of the foregoing, and, upon acquisition of
the Leasehold Estate by a Financier or any other third party who acquires the same from or on
behalf of the Financier or any purchaser who purchases at a foreclosure sale, Lesser shall
recognize the Financier or such other party (as the case may be) as Lessee's proper successor,
and the Lease and the SSA shall remain in full force and effect.

(b) Notice of Default. As a precondition to exercising any rights or remedies
under this Lease or under the SSA as a result of any default or alleged default by Lessee,
Lessor shall deliver a duplicate copy of the applicable notice of default (a "Notice of Default") to
each Financier concurrently with delivery of such notice to Lessee. as applicable, specifying in

Page 6
11086271

I

1



detail the alleged Event of Default and the required remedy, provided Lessor was given notice
of such Financier as provided hereunder.

I
3

(c) Cure. A Financier shall have the same period after receipt of a Notice of
Default to remedy an Event of Default, or cause (he same to be remedied, as is given to Lessee
after Lessee's receipt of a Notice of Default hereunder, plus, in each instance, the following
additional time periods: (a) ten (10) Business Days in the event of any monetary Event of
Default, and (b) sixty (60) days in the event of any non-monetary Event of Default, provided,
however, that (e) such sixty (60)-day period shall be extended for the time reasonably required
by the Financier to complete such cure, including the time required for the Financier to obtain
possession of the System (including possession by a receiver), institute foreclosure proceedings
or otherwise perfect its right to effect such cure and (b} the Financier shall not be required to
cure those Events of Default which are not reasonably susceptible of being cured or performed
by such Party ("Non-curable Defaults"). The Financier shall have the absolute right, but not
the obligation, to substitute itself or an affiliate for Lessee and perform the duties of Lessee
hereunder for purposes of curing such Event of Default. Lesser expressly consents to such
substitution, agrees to accept such performance, and authorizes the Financier, its affiliate (or
either of their employees, agents, representatives or contractors) to enter upon the Premises to
complete such performance with all of the rights and privileges of Lessee hereunder. Lesser
shall not terminate this Lease or the SSA prior to expiration of the cure periods available to a
Financier as set forth above.

K

s

E

i
I
!

(d) Deemed Cure: .Extension If any Event of Default by Lessee under this
Lease or the SSA cannot be cured without obtaining possession of all or part of (a) the System,
or (b) the Leasehold Estate, then any such Event of Default shall nonetheless be deemed
remedied if: (i) within sixty (60) days after receiving notice from Lessor as set forth in Section
14 (b), a Financier acquires possession thereof , or commences appropriate judicial or
nonjudicial  proceedings to obtain the same, (i i ) the Financier is prosecuting any such
proceedings to completion with commercially reasonable diligence, and (iii) after gaining
possession thereof, the Financier performs all other obligations as and when the same are due
in accordance with the terms of this Lease and the SSA. If a Financier is prohibited by any
process or injunction issued by any cotirt or by reason of any action of any court hav ing
jurisdiction over any bankruptcy or insolvency proceeding involving Lessee, from commencing
or prosecuting the proceedings described above, then the sixty (60)-day period specified above
for commencing such proceedings shall be extended for the period of such prohibition.

g

Liability. A Financer that does not directly hold an Interest in this Lease(G) ,
and the SSA, or that holds a Lien, shall not have any obligation under this Lease or the SSA
prior to the time that such Financier succeeds lo absolute title to such interest. Any such
Financier shall be liable to perform obligations under this Lease or the SSA only for and during
the period of time that such Financier directly holds such absolute Lille. Further, in the event
that a Financler elects to (a) perform Lessee's obligations under this Lease or the SSA, (b)
continue Solar Services on the Premises, (c) acquire any portion of Lessee's right, title, or
interest in the System, in this Lease or in the SSA or (d) enter into a new lease as provided in
Section 14 (f} then such Financier shall not have any personal liability to Lessor in connection
therewith, and Lessor's sole recourse in the event of default by such Financier shall be to
execute against such Financier's interest in the System, Moreover, any Financier or other party
who acquires the Leasehold Estate pursuant to foreclosure or an assignment in l ieu of
foreclosure shall not be liable to perform any obligations thereunder to the extent the same are
incurred or accrue after such Financier or other party no longer has ownership of the Leasehold
Estate.

I
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(f) New Lease to Financier. In the event that this Lease or the SSA (a)
terminates because of Lessee's uncured Event of Default or (b) is rejected or disaffirmed
pursuant to bankruptcy law or any other law affecting creditors' rights, then, so long as a
Financier has cured any such monetary Event of Default and is making commercially
reasonable efforts to cure any such non-monetary Event of Default as provided herein, Lessor
shall, immediately upon written request from such Flnancier received within ninety (90) days
after any such event, without demanding additional consideration therefor, enter into a new
tease in favor of such Financier, which new lease shall (i) contain the same covenants,
agreements, terms, provisions and limitations as this Lease (except for any requirements that
have been fulfilled by Lessee prior to such termination, foreclosure, rejection or disaffirmance),
(ii) be for a term commencing on the date of such termination, foreclosure, rejection or
disafftrmance, and continuing for the remaining term of this Lease before giving effect to such
termination, foreclosure, rejection or disafiirmance, (iii) contain a lease (or other subordinate
interest) of the Premises or such portion thereof as to which such Financier held a Lien on the
date of such termination, foreclosure, rejection or disaflirmance, (iv) contain a grant to the
Financier of access, transmission, communications, utility and other easements covering such
portion or portions of the Premises as such Financier may reasonably designate and fv) enjoy
the same priority as this Lease over any lien, encumbrance or other interest created by Lessor;
and, until such time as such new lease is executed and delivered, the Financier may enter, use
and enjoy the Premises and perform the Sofas Services thereon as if the Lease and the SSA
were still in effect. At the option of the Financier, the new lease may he executed by a designee
of such Financier, without the Financier assuming the burdens and obligations of Lessee
thereunder. If more than one Financier makes a written request for a new lease pursuant
hereto, then the same shalt be delivered to the Financier whose Lien is senior in priority.

I

I
(g) Financier's Consent. Notwithstanding any provision of this Lease to the

contrary, (a) Lessor shalt not agree to a modification or amendment of this Lease if the same
could reasonably be expected to materially reduce the rights or remedies of a Financier or
impair or reduce the security for its Lien and (b) Lessor shall not accept a surrender of the
System or any part thereof or a termination of this Lease or the SSA, in each such case without
the prior written consent of each Financier.

}

_|

s

:

(h) Collateral. Lessor hereby agrees that it may not institute, create or hold
any lien (including, without limitation, any lien under A.R.S. § 33-382) in and lo the System and
other property of Lessee that is or may from time to time hereafter be located at the Premises,
and to which Lessee has granted or will grant a security interest to Financier (as such property
and the records relating thereto shall be hereafter called the "Collateral") to the lien of
Financier. Lessor recognizes and acknowledges that any claim or claims ("Clalms") that
Financier has or may have against such Collateral by virtue of any lien or security interest, are
superior to any claim of any nature that Lesser now has or May hereafter have to such
Collateral by statute, agreement or otherwise. The Financier's rights provided for herein shall
be effective until the discharge of the Claims. Lessor further agrees to notify any purchaser of
the Premises or Facility, and any subsequent mortgagee or other encumbrance holder, of the
existence of the foregoing waiver of Lessor's lien, which shall be binding upon the executors,
administrators, successors and transferees of Lessor, and shall inure lo the benefit of the
successors and assigns alFinancler. I

(i) No Lien. Lessor consents to Financier's security interest in the Collateral
and waives all right of levy for rent and alt claims and demands of every kind against the
Collateral, such waiver to continue so long as any sum remains owing from Lessee to the
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Financier. Lessor agrees that the Collateral shall not be subject to distrait or execution by, or
to any claim of, Lessor.

(j) No Prevention of Lessor. Lessor hereby irrevocably agrees and consents
to refrain from taking any action to bar, restrain or otherwise prevent Financier from the Facility
for the purpose of inspecting the Collateral.

15. Defaults and Remedies.

(a) Default.  f f  a Party (the "Defaultlnq Party") fails to perform its obligations
hereunder (an "Event of Default"), then it shall not be in default hereunder unless it fails lo cure
such Event of Default within ten (10) Business Days after receiving notice from the other Party
(the "Non-Defaultlnq Party") for any monetary Event of Default or within sixty (60) days after
receiving written notice from the Non~Defautting Party stating with particularity the nature and
extent of such Event of Default and specifying the method of cure (a "Notice of Default"),
provided, however, that if the nature or extent of the obligation or obligations is such that more
than sixty (60) days are required, in the exercise of commercially reasonable diligence, for
performance of  such obtigation(s), then the Defaulting Party shall not be in default i f  i t
commences -such performance within such sixty (BO) day period and thereafter pursues the
same to completion with commercially reasonable diligence.

i

(bi Pavement Under Protest. The Defaultirig Party may cure any monetary Event
of Default by depositing the amount in controversy (not including claimed consequential,
special, exemplary or punitive damages) in escrow with any reputable third party escrow, or by
interpleading the same, which amount shall remain undistributed until final decision by a court of
competent jurisdiction or upon agreement by the Parties. No such deposit shall constitute a
waiver of the Defaulting Party's right to institute legal action for recovery of such amounts

(c) Remedies. The Non-Defaulting Party shall have and shall be entitled to
exercise any and all remedies available to it at law or in equity, including the right to terminate
the Lease pursuant to applicable Law, all of which remedies shall be cumulative. Such
remedies shall include the right in the Non-Defaulting Party to pay or perform any obligations of
the Defaulting Party that have not been paid or performed as required hereunder, and to obtain
(i) subrogation rights therefor and (ii) immediate reimbursement from the Defaulting Party for the
actual, reasonable and verifiable out-of-pocket costs of such payment or performance. Lease
may be amended only in writing signed by Lessee and Lessor or their respective successors in
interest.

16. Notices. All notices, requests, statements or payments will he made to the
addresses and persons specified below. All notices will be made in writing except where this
Lease expressly provides Thai notice may be made orally. Notices required to be in writing with
be delivered by hand delivery, overnight delivery, facsimile, or e-mail (so long as a copy of such
e-mail notice is provided immediately thereafter in accordance with the requirements of this
section by hand delivery, overnight delivery, or facsimile). Notice by facsimile will (where
confirmation of successful transmission is received) be deemed to have been received on the
day on which it was transmitted (unless transmitted after 5:00 p.m. at the place of receipt or on
a day that is not a Business Day, in which case it will be deemed received on the next Business
Day). Notice by hand delivery or overnight delivery will be deemed to have been received when
delivered. Notice by e-mail wil l  be deemed to have been received when such e-mail is
transmitted, so long as a copy of such e-mail notice is delivered immediately thereafter by hand
delivery, overnight delivery, or facsimile. When Notice is permitted to be provided orally, notice

I
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by telephone will be permitted and will be deemed to have been received at the time the call is
received. A Party may change its address by providing notice of the same in accordance with
the provisions of this section.

If to Lessor:

Paradise Valley Unified School District
Attrx: Ken Carter
15002 N. 32"°V81.
Phoenix. AZ
Phone: 602-4492071

If to Lessee:

SOLON pvt LLC
Attn: Brian Slayne
6950 S Country Club Rd
Tucson. AZ 85756
Phone: (5201807-1300
Facsimile: (520) 807-4046

17. Waiver. The waiver by either party of any breach of any term, condition, or
provision herein contained shall not be deemed to be a waiver of such term, condition, or
provision, or any subsequent breach of the same, or any other term, condition, or provision
contained herein.

18. Notice of Malfunction. Each Party shall notify the other Party as promptly as
reasonably possible but in any event within twenty-four (24) hours following the discovery by it
of any material malfunction of the System or interruption in the supply of Energy from the
System. Each Party shalldesignate and advise the other Party of personnel to be notified in the
event of such an emergency if different from the person identified in Section 16 directly above.
Lessee shall correct, or cause to be corrected, any conditions related to the System that caused
the emergency as soon as reasonably possible in light of the circumstances following notice of
such emergency. Lesscr shall correct, or cause to be corrected, any conditions under its control
or responsibility that caused such emergency as soon as reasonably possible in light of the
circumstances following notice of such emergency.

19. Remedies Cumulative. No remedy herein conferred upon or reserved to
Lessee or Lessor shall exclude any other remedy herein or by law provided, but each shali be
cumulative and in addition to every other remedy given hereunder or now or hereafter existing
at law Er in equity or by statute.

I

20. Headings. The headings in this Lease are solely for convenience and ease of
reference and shall have no effect in interpreting the meaning of any provision of this Lease.

21. Choice of  Law. This Lease shall be construed in accordance with the laws of
the State of Arizona (without regard to its conflict of laws principles).
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22. Blndinq Effect. This Lease and its rights, privileges, duties and obligations shall
inure to the benefit of and be binding upon each of the parties hereto, together with their
respective successors and permitted assigns.

pa. Counterparts. This Lease may be executed in counterparts, which shall
together constitute one and the same agreement. Facsimile or "pd" signatures shalt have the
same effect as original signatures and each party consents to the admission in evidence of a
facsimile or photocopy of this Lease in any court or arbitration proceedings between the parties.

24. _Entire Lease. This Lease, the EPC and the SSA (including the exhibits, any
written schedules, supplements or amendments thereto) represent the cult and complete
understanding between the parties hereto with respect to the subject matter contained herein
end therein and supersede all prior written or oral agreements between said parties with respect
to said subject matter. In the event of any conflict between the provisions of this Lease, the
EPC and the provisions of the SSA then the provisions of the SSA shall govern and control.

i
i
1

25. Further Assurances. Upon the receipt of a written request from the other party,
each party shall execute such additional documents, instruments and assurances and take such
additional actions as are reasonably necessary to carry out the terms and intent hereof. Neither
party shall unreasonably withhold, condition or delay its compliance with any reasonable
request made pursuant to this section. At the request of Lessee, Lessor agrees to execute and
deliver in recordable form. a memorandum of this Lease for recording in the title records of the
county where the Premises are located or other applicable government office.

I

26. Service Contract. It is the intention at the Parties that the Transactions, taken
as a whole, shalt meet all of the requirements set forth in Section 7701(e)(4) of the Internal
Revenue Code of 1988, as amended (the "Code"), and any related Treasury Regulations and
IRS administrative pronouncements, so that the Transactions, lake as a whole, are deemed to
be treated as a "service contract" and not as a "lease" pursuant Io Code Section 7701(e). In the
event that the provision of the Transactions, taken as whore, fail to comply with the
requirements set forth in Code Section 7701(e}{4), then any such provision shalt be of no force
or effect and shall be subject to modification by Provider, in its sole discretion, to comply with
Code Section 7701 {e)(4), provided, however, that no such modifications shall serve to increase
the Solar Services Payment Rate or any other amount payable by Recipient hereunder or under
the SSA or otherwise increase in any material respect Recipient's other obligations under the
Transactions.

27. Estoppet. Either Party hereto, without charge, at any time and from time to time,
within five (5) business days after receipt of a written request by the other party hereto, shalt
deliver a written instrument, duly executed, certifying to such requesting party, or any other
person, firm or corporation specified by such requesting party:

(a) That this Lease is unmodified and in full force and effect, or if there has been any
modification, that the same is in full force and effect as so modified, and identifying
any such modification,

(b) 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 Lease and, if so, specifying the same and also
whether or not to the knowledge of such party the other party has observed and
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performed all of the terms, covenants and conditions on its part to be observed and
performed, and if not, specifying the same, and

(c) Such other information as may be reasonably requested by a Party hereto.

Any written instrument given hereunder may be retied upon by the recipient of such instrument,
except to thelextent the recipient has actual knowledge of facts contained in the certificate.

l

28, Lessee Records and Audits. Lessee shall retain all records relating to this
Agreement for five (5 years after termination of this Agreement, and all such records
shall be subject at al reasonable times to inspection and audit by Lessor for five (5)
years alter termination of this Agreement.

29. This agreement is subject lo termination for conflict of interest pursuant to A.R. S.
§ 38~511. .

[signature page to follow]
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IN WITNESS WHEREOF, the parties have executed this Lease on the day and year first
above written.

SOLON pvt, Ll

By: . I4°/4
Name:

Title:

9 6144

)//9 f I4w@j/Mm4,/ 4/

EPARADISE VALLEY
DlSTRICT no. 69]

UNIFIED SCHOOL

By: /5 , _ z'

Name:

Title:

Kew: C..<..~ 7 2 / `

I.7//'CQ 7`2>r̀ 41//~z/<;.£ I
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EXHIBIT A

Description of the Facility

Pinnacle High School System
Pinnacle High School property and facilities are located at 3535 E. Mayo Boulevard,
Phoenix, AZ 85050. The high school is located within the City of Phoenix. Arizona Pubic
Services currently supplies power to the school.

f

Pinnacle High School
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EXHIBIT B

Description of the Premises

Pinnacle High School System

Pinnacle High School property and facilities are located at 3535 E. Mayo Boulevard,
Phoenix, AZ 85050. The high school is located within the City of Phoenix. Arizona Pubic
Services currently supplies power to the school.

The proposed solar layout can be seen in the attached layout drawing L-1 .1 .

The PV modules will be distributed across the following four buildings, Building c.,
Building D, Building E and Building F. The distribution of modules across buildings will
aid in the interconnection of the solar system to the power grid .

E
I
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EXHIBIT C-3



Solar Facility Lease Shadow Mountain High School

This Solar Facility Lease ("Lease"), dated as of M 4 / ~  [ Q | 2010, is by and between
SOLON PVT, LLC, an Arizona limited liability company ("Lessee"), and Paradise Valley Unified
School District No. 69, a political subdivision of the Slate of Arizona ("Less9[") (each a "Party"
and collectively, the ("Parties"). Capitalized terms used herein but not defined herein (including
in the recitals hereto) shall have the respective meanings ascribed thereto in the SSA.

WITNESSETH

WHEREAS, concurrently herewith, Lessee and Lessor are entering into that certain
Solar Serviees Agreement, dated as of the date hereof (the "SSA"), pursuant to which Lessee
has agreed to provide for the engineering, construction, instailalion, maintenance and operation
of the System and provide Lessor with the Solar Services,

Lessee and its
Lessor as identified in Exhibit A (the "Facility ),

WHEREAS, in order to construct and install the System and provide the Solar Services,
agents and contractors require access to certain property owned or leased by I

E

WHEREAS, in connection with the foregoing, Lessee desires to lease a portion of the
Facility from Lessor in order to install and operate the System in furtherance of Lessee's
obligations under the SSA and Lessor is willing to grant such lease to Lessee, and

1

WHEREAS. the Recipient has statutory authority to enter into this agreement pursuant to
A.R.S. § 15-213.01, and

now, THEREFORE, In consideration of the foregoing and the mutual covenants and
agreements herein contained, and intending to be legally bound hereby, Lessee and Lessor
hereby agree as follows:

I

I

1. Leased Premises and Related Rights. Lessor hereby leases to Lessee, in
accordance with the terms and conditions hereinafter set forth, the real properly listed in Exhibit
3 where the System will be installed (the "Premises"). Lessor hereby also grants to Lessee, for
a period co-terminus with the Lease, a right-of-way to access the Premises across or through
the Facility, including any structures or fixtures appurtenant to the Facility, passage through
which is necessary or convenient to install or gain access to the System or the Premises.

2. Rents. Lessee shall pay Lessor one U.S. dollar ($1 .00) on the Commercial
Operation Date (or such other date mutually agreeable to the parties) as and for rent of the
Premises for the full term of this Lease.

a. System Construction, Installation and Operation.

(a) Lessor hereby consents to the construction of the System by Lessee on
the Premises, including, without limitation, solar panels, mounting substrates or supports, wiring
and connections, power inverters, serv ice equipment, metering equipment and uti l i ty
interconnections. Lessor acknowledges that the portion of the System on the roofs of the
building(s) may weigh in the aggregate more than 20 pounds per square foot, consents to such
specifications and warrants that the physical integrity of all structures, buildings and fixtures
upon which the System with be constructed is sufficient to bear the weight of the System and
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allow for safe installation of the same. Lessee may request written acknowledgement from
Lessor pertaining to the final structural analysis related to the System.

(b) Lessee shall also have the right from time to time during the term hereof:

(5) to install and operate the System on the Premises;

(ii) Io maintain, clean, repair, replace and dispose of part or all of the
System, II

(iii) to add or remove the System or any part thereof, E
(iv) to access the Premises with guests for promotional purposes during

normal open hours and at other times as are acceptable to the Lessor in its reasonable
business judgment, and

(v) to perform (or cause to be performed) all tasks necessary or
appropriate, as reasonably determined by Lessee, to carry out and provide the Solar
Services.

I(c) Lessor acknowledges that the installation of all or a portion of the System
will require installation to the ground and may require physically mounting and adhering the
System to the buildings, structures and fixtures appurtenant to the Premises and consents to
such mounting or adhering, as applicable. 9

I

5

4. Access to Premises. Lessor shall provide Lessee with access, at all times, to
the Premises to allow Lessee to perform the Solar Services as contemplated in the SSA and as
required under the interconnection agreement with Ape, including ingress and egress rights to
the Premises for Lessee and its employees, contractors and sub~contractors and access to
solar panels and conduits to interconnect the System with the Facility's electrical systems.
Lessor shalt use commercially reasonable efforts to 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 the
furnishing, installation, testing, commissioning, deconstruction, disassembly, decommissioning
and removal of the System and access for rigging and material handling. Lessor shall provide
Lessee a reasonable area for construction laydown. Lessor and its authorized representatives
shall at all times have access to and the right to observe the construction of the System and
other Solar Services, subject to compliance with Lessee's safety rules, but shall not interfere
with Solar Services or handle any Lessee equipment or the System without written authorization
from Lessee. in addition, Lessor shall grant Lessee access, at all times, to the Premises as
reasonably necessary to allow Lessee to perform the Solar Services, including ingress and
egress rights to the Premises for Lessee and its employees, contractors and subcontractors and
APS personnel. Lessor shall provide necessary space for storing parts and supplies. Lessee
shalt use commercially reasonable efforts to perform the Solar Services in a manner that
minimizes inconvenience to and interferencewithLessor.

I

5. System and Output Ownership. Lessor acknowledges and agrees that Lessee
or one of its aftitiates is the exclusive owner and operator of the System, that all equipment
comprising the System shall remain the personal property of Lessee and shall not become
fixtures, notwithstanding the manner in which the System is or may be attached to any real

e
I
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property of Lessor and Lessor sham have no right, title or interest in the System or any
component thereof, notwithstanding that any such System may be physically mounted or
adhered to the Premises or structures, buildings and fixtures on the premises,

6. Representations and Warranties,Covenants of Lessor.

9
|
I

(a) Authorization. Lessor represents and warrants that Lessor (i) has been
duly authorized to enter into this Lease by all necessary action (ii) does not and will not require
any further consent or approval of any other person, authority or entity to consummate the
obligations contemplated by this Lease, and (iii) will not be in default under any material
agreement to which it is a party (Including any lease in respect of the Premises as to which
Lessor is the tenant). This Lease constitutes a legal and valid obligation of Lessor, enforceable
against Lessor in accordance with its terms, except as may be limited by bankruptcy,
reorganization, insolvency, bank moratorium or laws relating to or affecting creditors' rights
generally and general principles of equity whether such enforceability is considered in a
proceeding in equity or at law.

!
!

I
1

1
|

(b) Lessor's Title to Premises. Lessor represents, warrants and covenants
that Lessor has lawful title to (or a valid leasehold interest in) the Facility and the Premises and
that Lessee shall have quiet and peaceful possession of the Premises free from any claim of
any entity or person of superior title thereto without hindrance to or interference with or
molestation of Lessee's quiet enjoyment thereof, throughout the term of this Lease. To the
extent Lessor's interest in all or any of the Facility is a leasehold interest, Lessor have caused
each landlord (each, a "Lessor's Landlord"} of each such portion of the Premises to execute
and deliver an amendment to the Lessor's lease agreement or such other documentation as is
reasonably acceptable to Lessee pursuant to which such Lessor's Landlord shall acknowledge
and agree that Lessee's rights in the Premises granted hereunder shall Mn with such Premises
throughout the term of this Lease (or until otherwise terminated pursuant to Section 8),
notwithstanding any sale, lease, transfer, assignment, mortgage, pledge or other alienation or
encumbrance by such Lessor's Landlord of the Premises. To the extent the Lessor is the fee
simple owner of the Premises, Lessor shall not sell, lease, assign, mortgage, pledge or
otherwise alienate or encumber the Premises unless Lessor shall have given Lessee at least 15
days' prior written notice thereof. which notice shalt identity the transferee, the Premises to be
so transferred and the proposed date of transfer. Lessor agrees that this Lease and the right of
way granted in Section 1 of this Lease shall run with the Premises and survive any transfer of
any of the Premises. Lessor agrees and acknowledges that it has no interest in the System and
shall not gain any interest in the System by virtue of this Lease.

No.Int§[f§[§\3ce With and Protection of Svstem. Lessor will not conduct(C) -
activities on, in or about the Facility or the Premises that have a reasonable likelihood of
causing damage, impairment or otherwise adversely affecting the System. Lessor shall take all
reasonable steps to limit access to the Premises to Lessor and Lessor's employees, invitees,
agents and representatives. Lessor shalt implement and maintain reasonable and appropriate
security measures on the Premises to prevent Lessor's employees, invitees, agents and
representatives, and other unrelated third-parties, iron having access to the Premises or the
System, and to prevent from occurring any theft, vandalism or other actions that have a
reasonable likelihood of causing damage, impairment or otherwise adversely affecting the
System. Lessor covenants that it will obtain a non-distLlrbance agreement ("NDA") from any
third party, purchaser, lessee, assignee, mortgagee, pledge or other party who now has or may
in the future obtain an interest in the Premises or to whom a lien has been granted, including,
without limitation, any Financiers to Lessor, Lessor's Landlord or the owner of the Premises,

5

Z
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which NDA shalt (a) acknowledge and consent to the Provider's rights contained in this Lease,
(b) acknowledge that the third party has no interest or lien in the System and shall not gain any
interest in the System by virtue of the Parties' performance or breach of this Lease and (c)
subordinates any lien the third party may have related to the Facility to those rights and
privileges granted to Lessee pursuant to this Lease with respect to the Facility and Premises.

Maintenance of_Facility. Lessor shall keep areas of the Facility and
Premises that are under its control neat, clean and in good order and condition. Lessor shall
give Lessee prompt notice of any damage to or defective condition in any part or appurtenance
of the Facility and Premises (including mechanical, electrical, plumbing, heating, ventilating, air
conditioning and other equipment facilities and systems located within or serving the Premises).
Lessor shall give Lessee prompt notice of any damage to or defective condition in the System
that it becomes aware of. Lessor shall exercise reasonable care to keep and make the
Premises safe and to warn those lawfully on the Premises of existing dangers.

(G)

(e) Utilities. Lessor shall provide Lessee with Station Power dLlring the term
of this Lease. For purposes of  this Lease "Station Power" shall mean electric energy
consumed in the start-up and operation of the System, which is distinct from the alternating
current output of the System. Lessor shall also provide Lessee access to a telephone line
andlor an internet connection.

(f) insulation. Lessor acknowledges and agrees that access to sunlight
("i so l a t i on") is essential to the value to Lessee of the leasehold interest granted hereunder
and is a material inducement to Lessee in entering into this Lease. Accordingly, Lessor shall
not permit any interference with insulation on and at the Premises, including interference related
to Pests. Without limiting the foregoing, Lessor shall not construct or permit to be constructed
any structure on the Premises that could adversely affect insulation levels, permit the growth of
foliage that could adversely affect insulation levels, or emit or permit the emission of suspended
particulate matter, smoke, fog or steam or other air-borne impediments to insolatiorl. If Lessor
becomes aware of any potential development or other activity on adjacent or nearby properties
that could diminish the insolatiori to the Premises, Lessor shelf advise Lessee of  such
information and reasonably cooperate with Lessee in measures to preserve existing levels of
insulation at the Premises. Notwithstanding any other provision of this Lease, the Parties agree
that (i) Lessee would be irreparably harmed by a breach of the provisions of this Section 6(f), (ii)
an award of damages would be inadequate to remedy such a breach, and (iii) Lessee shall be
entitled to equitable relief. including specific performance, to comped compliance with the
provisions of this Section Sif).

I

I

(g) Hazardous Materials. To the best of Lessor's knowledge, there are no
substances, chemicals or wastes, identified as hazardous, toxic or dangerous materials in any
applicable law or regulation, present on, in or under the Premises in violation of any applicable
law or regulation. Lessor shall not introduce or use any hazardous, toxic or dangerous
materials on, in or under the Premises in violation of any applicable law or regulation. If Lessor
becomes aware of any such hazardous, toxic or dangerous materials, Lessor shall promptly
notify Lessee of the type and location of such materials in writing. Lessor agrees to assume full
responsibility for any liability or cleanup obligations for any contamination or pollution or breach
of environmental laws related to the Premises, unless directly attributable to the actions of
Lessee.

(h) Enjemises Conditions. Lessor represents and warrants to Lessee that
Lessor is unaware of any site conditions or construction requirements (a) that would matertatly
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increase the cost of installing the System at the planned locations on the Premises or would
materially increase the cost of maintaining the System at the Premises over the cost that would
be typical or customary for solar photovoltaic systems substantially similar to the System or (b)
that would adversely affect the ability of the System as designed to produce Energy once
installed.

(8) Interconnection Point. Lessor will maintain, at all times, a suitable
electrical interconnection point of sufficient capacity to accommodate the System on the
Premises as such interconnection point as detailed inExhibit B hereto.

7. Representations and Warranties, Covenants of Lessee.

(a)
g
r
r
a

A_uthorization. Lessee represents and warrants that it (i) has been duly
authorized to enter into this Lease by all necessary action, (ii) does not and will not require any
further consent or approval of any person, authority or entity to consummate the obligations
under this Lease, and (iii) will not be in default under any material agreement to which it is a
party. This Lease constitutes a legal and valid obligation of Lessee, enforceable against Lessee
in accordance with its terms, except as may be limited by bankruptcy, reorganization,
insolvency, bank moratorium or laws relating to or affecting creditors' rights generally and
general principles of equity whether such enforceability is considered in a proceeding in equity
orat law.

i

(b) Hazardous Materials. Lessee shall not introduce or use any hazardous,
toxic or dangerous materials on, in of under the Premises in violation of any applicable law or
regulation. If Lessee becomes aware of any such hazardous, toxic or dangerous materials,
Lessee shall promptly notify Lessor of the type and location of such materials in writing. Lessee
agrees to assume full responsibility for (and protect, indemnify and defend Lessor against) any
liability or cleanup obligations for any contamination or pollution or breach of environmental laws
related to the use of any hazardous, toxic or dangerous materials on the Premises that are
directly attributable to the actions of Lessee.

8. Term and Termination. The term of this Lease is coterminous with the SSA and
this Lease shall terminate upon the expiration or termination of the SSA. provided, however, for
a continuous period of one hundred eighty (180) days following the termination of this Lease,
Lessor shall continue to provide Lessee (and its afiiiiates and subcontractors) with reasonable
access to the Premises, consistent with the terms of this Lease, without payment of further rent
or consideration in the event that the Lessee is permitted or required to remove the System
pursuant to the terms of the SSA. Lessee may terminate this Lease at Lessee's sole discretion
at any time by providing Lessor three (3) months' prior written notice.

l

9. Insurance. Each of Lessee and Lessor shall obtain and maintain the insurance
coverages required under the SSA.

10. Taxes. Lessee shall pay al! personal property taxes, possessory interest taxes,
business or license taxes or fees, service payments in lieu of such taxes or fees, annual or
periodic license or use fees, excises, assessments, bonds, levies, feesor charges of any kind
which are assessed, levied, charged, confirmed, or imposed by any public authority due to
Lessee's occupancy and use of the Premises (or any portion or component thereof). Lessor
shall pay all (i) real and personal property laxes relating to the real property on which the
Premises Is situated, (ii) inheritance or estate taxes imposed upon or assessed against the

i
I
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Premises, or any part thereof or interest therein, (iii) taxes computed upon the basis of the net
income or payments derived from the Premises by Lessor or the owner of any interest therein,
and (iv) taxes, fees, service payments, excises, assessments, bonds, levies, fees or charges of
any kind which are adopted by any public authority after the date hereof.

t r . Indemnity. Unless olden/vise expressly indicated herein, the indemnification
obligations of each Party are set forth in the SSA along with certain limitations on liability for
both the SSA and this Lease-

12. Casualty or Condemnation. In the event the Premises shall be so damaged or
destroyed so as to make the use of the Premises impractical as determined by Lessee, then
either Lessee may elect to terminate this Lease on not less than twenty (20) days' prior notice to
Lessor effective as of a date specified in such notice, and on the date so specified, this Lease
shall expire as fully as if such date were the date set forth above for the expiration this Lease. if
Lessee does not elect to terminate this Lease pursuant to the previous sentence, Lessor shall
exercise commercially reasonable efforts to repair the damage to the Premises and return the
Premises to its condition prior to such damage or destruction, and except that Lessor shall in no
event be required to repair, replace or restore any property of Lessee comprising part of the
System, which replacement or restoration shall be Lessee's responsibility. fn the event of an
award related to eminent domain or condemnation of all or part of the Premises, each Party
shall be entitled to take from such an award that portion as allowed by law for its respective
properly interest appropriated as well as any damages suffered thereby.

I

13. Asslqnment. Each Party shall have the right to assign any of its rights duties or
obligations under this Lease as permitted (or not permitted) under Article XVII of the SSA. Any
proper assignee of the rights and duties of Lessee under the SSA shall also be deemed to be a
proper assignee of Lessee' rights and duties under this Lease so long as such successor in
interest agrees to assume the obligations of Lessee and abide by the terms and conditions
hereunder.

14. Provlslons Benefitlnq Flnancier.

(a) Financier's Riqht to Possession, Right to Acquire and Rill to Assiqn.  A
Financier shall have the absolute fight to do one, some or all of the following things: (a) assign
Its Lien, (b) enforce its Lien, (c) acquire title (whether by foreclosure, assignment in lieu of
foreclosure or other means) to the leasehold estate created by this Lease (the "Leasehold
Estate") and the rights created under the SSA, (d) take possession of and operate the System
or any portion thereof and perform any obligations to be performed by Lessee hereunder and
under the SSA, or cause a receiver to be appointed to do so, (e) assign or transfer the
Leasehold Estate to a third party, or (t) exercise any rights of Lessee hereunder or under the
SSA. Lessor's consent shall not be required for any of the foregoing, and, upon acquisition of
the Leasehold Estate by a Financier or any other third party who acquires the same from or on
behalf of the Financier or any purchaser who purchases at a foreclosure sale, Lessor shell
recognize the Financier or such other party (as the case may be) as Lessee's proper successor,
and the Lease and the SSA shall remain in full force and effect.

(b) Notice of Default. As a precondition to exercising any rights or remedies
under this Lease or under the SSA as a result of any default or alleged default by Lessee,
Lessor shall deliver a duplicate copy of the applicable notice of default (a "Notice of Default") to
each Financier concurrently with delivery of such notice to Lessee, as applicable, specifying in
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detail the alleged Event of Default and the required remedy, provided Lessor was given notice
of such Financier as provided hereunder.

(c) Cure. A Financier shall have the same period after receipt of a Notice of
Default to remedy an Event of Default, or cause the same to be remedied, as is given to Lessee
after Lessee's receipt of a Notice of Default hereunder, plus, in each instance, the following
additional time periods: (a) ten (10) Business Days in the event of any monetary Event of
Default, and (b) sixty (60) days in the event of any non-monetary Event of Default, provided,
however, that (a) such sixty (60)-day period shall be extended for the time reasonably required
by the Financier to complete such cure, including the time required for the Financier to obtain
possession of the System (including possession by a receiver), institute foreclosure proceedings
or other/vise perfect its right to effect such cure and (b) the Financier shall not be required to
cure those Events of Default which are not reasonably susceptible of being cured or performed
by such Party ("Norm-Gurable Defaults"}. The Financier shalt have the absolute right, but not
the obligation, to substitute itself or an affiliate for Lessee and perform the duties of Lessee
hereunder for purposes of curing such Event of Default, Lessor expressly consents to such
substitution, agrees to accept such performance, and authorizes the Financier, its aflitiate (or
either of their employees, agents. representatives or contractors) to enter upon the Premises to
complete such performance with all of the rights and privileges of Lessee here Llnder. Lessor
shall not terminate this Lease or the SSA prior to expiration of the cure periods available to a
Financier as set forth above.

5
9
I

(d) Deemed Cure, Extension. If any Event of Default by Lessee under this
Lease or the SSA cannot be cured without obtaining possession of all or part of (a) the System,
or (b) the Leasehold Estate, then any such Event of Default shall nonetheless be deemed
remedied if: (i) within sixty (60) days after receiving notice from Lessor as set forth in Section
14 (b), a Financier acquires possession thereof , or commences appropriate judicial or
nonjudicial  proceedings to obtain the same, (i i ) the Financier is prosecuting any such
proceedings to completion with commercially reasonable diligence, and (iii) after gaining
possession thereof, the Financier performs alt other obligations as and when the same are due
in accordance with the terms of this Lease and the SSA. if a Financer is prohibited by any
process or injunction issued by any court or by reason of any action of any court hav ing
jurisdiction over any bankruptcy or insolvency proceeding involving Lessee, from commencing
or prosecuting the proceedings described above, then the sixty (60)-day period specified above
for commencing such proceedings shall be extended for the period of such prohibition.

s

(e) Liability. A Financier that does not directly hold an interest in this Lease
and the SSA, or that holds a Lien, shall not have any obligation under this Lease or the SSA
prior to the time that such Financier succeeds to absolute title to such interest. Any such
Financier shall be liable to perform obligations under this Lease or the SSA only for and during
the period of time that such Financier directly holds such absolute title. Further, in the event
that a Financier elects to (a) perform Lessee's obligations under this Lease or the SSA, (b)
continue Solar Services on the Premises, (c) acquire any portion of Lessee's right, title, or
interest in the System, In this Lease or in the SSA or (d) enter into a new lease as provided in
Section 14 (f) then such Financier shall not have any personal liability to Lessor in connection
therewith, and Lessor's sole recourse in the event of default by such Financier shall be to
execute against such Financier's interest in the System. Moreover, any Financier or other party
who acquires the Leasehold Estate pursuant to foreclosure or an assignment in l ieu of
foreclosure shall not be liable to perform any obligations thereunder to the extent the same are
incurred or accrue after such Financier or other party no longer has ownership of the Leasehold
Estate.

Page 7
11066271

v
L

i

I

I



(f) New Lease to Financier. In the event that this Lease or the SSA (a)
terminates because of Lessee's uncured Event of Default or (b) is rejected or disaffirmed
pursuant to bankruptcy law or any other law affecting creditors' rights, then, so long as a
Financier has cured any such monetary Event of Default and is making commercially
reasonable efforts to cure any such non-monetary Event of Default as provided herein, Lessor
shalt, immediately upon written request from such Financier received within ninety (QO) days
after any such event, wifhcut demanding additional consideration therefor, enter into a new
lease in favor of such Financier, which new lease shall (5) contain the same covenants,
agreements, terms, provisions and limitations as this Lease (except for any requirements that
have been fulfilled by Lessee prior to such termination, foreclosure, rejection or disaffirmance),
(ii) be for a term commencing on the date of such termination, foreclosure, rejection or
disaffirmance, and continuing for the remaining term of this Lease before giving effect to such
termination, foreclosure, rejection or disaffirmance, (iii) contain a lease (or other subordinate
interest) of the Premises or such portion thereof as to which such Financier held a Lien on the
date of such termination, foreclosure, rejection or disaffirmance, (iv) contain a grant to the
Financier of access, transmission, communications, utility and other easements covering such
portion or portions of the Premises as such Financier may reasonably designate and (v) enjoy
the same priority as this Lease over any lien, encumbrance or other interest created by Lessor,
and, until such time as suchnew lease is executed and delivered, the Financier may enter, use
and enjoy the Premises and perform the Solar Services thereon as it the Lease and the SSA
were still in effect. At the option of the Financier, the new lease may be executed by a designee
of such Financier, without the Financier assuming the burdens and obligations of Lessee
thereunder. If more than one Financier makes a written request for a new lease pursuant
hereto, then the same shall be delivered to the Financier whose Lien is senior in priority.

I
1
r

s

(g) Financier's Consent. Notwithstanding any provision of this Lease to the
contrary, (a) Lessor shall not agree to a modification or amendment of this Lease if the same
could reasonably be expected to materially reduce the rights or remedies of a Financier or
impair or reduce the security for its Lien and (b) Lessor shall not accept a surrender of the
System or any part thereof or a termination of this Lease or the SSA, in each sLouch case without
the prior written consent of each Financier.

(h) Collateral. Lessor hereby agrees that it may not institute, create or hold
any lien (including, without limitation, any lien under A.R.S. § 33-382) in and to the System and
other property of Lessee that is or may from time to time hereafter be located at the Premises,
and to which Lessee has granted or will grant a security interest to Financier (all such property
and the records relating thereto shall be hereafter called the "Coflateral") to the lien of
Financier. Lessor recognizes and acknowledges that any claim or claims ("Clalms") that
Financier has or may have against such Collateral by virtue of any lien or security interest, are
superior to any claim of any nature that Lessor now has or may hereafter have to such
Collateral by statute, agreement or otherwise. The Financier's rights provided for herein shall
be effective until the discharge of the Claims. Lessor further agrees to notify any purchaser of
the Premises or Facility, and any subsequent mortgagee or other encumbrance holder, of the
existence of the foregoing waiver of Lessor's lien. which shall be binding upon the executors,
administrators, successors and transferees of Lessor, and shall inure to the benefit of the
successors and assigns of Financier.

I
I

(i) _ _ l
and waives all right of law for rent and all claims and demands of every kind against the
Collateral, such waiver to continue so long as any sum remains owing from Lessee to the

No Lien. Lessor consents to Fiflancfer's security interest in the Collateral

Page 8
I

11085271



Financier. Lessor agrees that the Collateral shall not be subject to distrait or execution by. or
to any claim of, Lessor.

(i) No Prevention of Lessor. Lesser hereby irrevocably agrees and consents
to refrain from taking any action to bar, restrain or otherwise prevent Financier from the Facility
for the purpose of inspecting the Collateral.

15. Defaults and Remedies.

(a) Qefault. If  a Party (the "Defaulting Part'[') fails to perform its obligations
hereunder (an "Event of Default"), than it shall not be in default hereunder unless it fails to cure
such Event of Default within ten (10) Business Days after receiving notice from the other Party
(the "Non-Defaultinq Party") for any monetary Event of Defautl or within sixty (60) days after
receiving written notice from the Non-Defautting Party stating with particularity the nature and
extent of such Event of Default and specifying the method of cure (a "Notice of Default"),
provided, however, that if the nature or extent of the obligation or obligations is such that more
than sixty (60) days are required, in the exercise of commercially reasonable diligence, for
performance of  such ohligation(s), then the Defaulting Patty shall not be in default i f  i t
commences such performance within such sixty (68) day period and thereafter pursues the
same to completion with commercially reasonable diligence.

I

|

!

Ii(b) Payment Under Protest. The Defaulting Party may cure any monetary Event
of Default by depositing the amount in controversy (not including claimed consequential,
special, exemplary or punitive damages) in escrow with any reputable third party escrow, or by
interpleading the same, which amount shall remain undistritnuted until final decision by a court of
competent jurisdiction or upon agreement by the Parties. No such deposit shall constitute a
waiver of the Defaulting party's right to institute legal action for recovery of such amounts

I

(c) Remedies. The Non-Defauiting Party shall have and shall be entitled to
exercise any and all remedies available to it at law or in equity, including the right to terminate
the Lease pursuant to applicable Law, all of which remedies shall be cumulative. Such
remedies shall include the right in the Non-Defaulting Party to pay or perform any obligations of
the Defaulting Party that have not been paid or performed as required hereunder, and to obtain
(i) subrogation rights therefor and (ii) immediate reimbursement from the Defaulting Party for the
actual, reasonable and verifiable out-of-pocket costs of such payment or performance. Lease
may be amended only in writing signed by Lessee and Lessor or their respective successors in
interest.

§!

;16. Notlces. Ail notices, requests, statements or payments wit!  be made lo the
addresses and persons specified below. All notices will be made in writing except where this
Lease expressly provides that notice may be made orally. Notices required to be in writing will
be delivered by hand delivery, overnight delivery, facsimile, or e-malt (so long as a copy of such
e-mail notice is provided immediately thereafter in accordance with the requirements of this
section by hand delivery, overnight delivery, or facsimile). Notice by facsimile will (where
confirmation of successful transmission is received) be deemed to have been received on the
day on which it was transmitted (unless transmitted after 5:00 p.m. at the place of receipt or on
a day that is not a Business Day, in which case it will be deemed received on the next Business
Day). Notice by hand delivery or overnight delivery will be deemed to have been received when
delivered. Notice by e-mail wil l  be deemed to have been received when such e-mail is
transmitted, so long as a copy of such e-mail notice is delivered immediately thereafter by hand
delivery, overnight delivery. or facsimile. When Notice is permitted to be provided orally, notice

I
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by telephone will be permitted and will be deemed to have been received at the time the call is
received. A Party may change its address by providing notice of the same in accordance with
the provisions of this section.

If to Lessor:

Paradise Valley Unified School District
Attn: Ken Carter
15002 n. 32"'* St.
Phoenix. AZ
Phone: 602-4492071

If to Lessee:

l
SOLON PVT LLC
Atln: Brian Swayne
6950 S Country Club Rd
Tucson, AZ 85755
Phone: (520) 807~1300
Facsimile: (520) 807-4046

17. Waiver. The waiver by either party of any breach of any term, condition, or
provision herein contained shall not be deemed to be a waiver of such term, condition, or
provision, or any subsequent breach of the same, or any other term, condition, or provision
contained herein.

I.

18. Notice of Malfunctlori. Each Party shall notify the other Party as promptly as
reasonably possible but in any event within twenty-four (24) hours following the discovery by it
of any material malfunction of the System or interruption in the supply of Energy from the
System. Each Party shall designate and advise the other Party of personnel to be notified in the
event of such an emergency if different from the person identified in Section 16 directly above.
Lessee shall correct, or cause to be corrected, any conditions related to the System that caused
the emergency as soon as reasonably possible in tight of the circumstances following notice of
such emergency. Lessor shall correct, or cause to be corrected, any conditions under its control
or responsibility that caused such emergency as soon as reasonably possible in light of the
circumstances following notice of such emergency.

k

19. Remedies Cumulative. No remedy herein conferred upon or reserved to
Lessee or Lessor shall exclude any other remedy herein or by law provided, but each shall be
cumulative and in addition to every other remedy given hereunder or now or hereafter existing
at law or in equity or by statute.

1

20. Headings. The headings in this Lease are solely for convenience and ease of
reference and shall have no effect in interpreting the meaning of any provision of this Lease .

21. Choice of Law. This Lease shall be construed in accordance with the laws of
the State of Arizona (without regard to its conflict of laws principles).

I
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22. Binding Effect. This Lease and its rights, privileges, duties and obligations shall
inure to the benefit of and be binding upon each of the parties hereto, together with their
respective successors and permitted assigns.

23. Counterparts. This Lease may be executed in counterparts, which shall
together constitute one and the same agreement. Facsimile or "pd" signatures shall have the
same effect as original signatures and each party consents to the admission in evidence of a
facsimile or photocopy of this Lease in any court or arbitration proceedings between the parties.

24. Entire Lease. This Lease, the EPC and the SSA (including the exhibits, any
written schedules, supplements or amendments thereto) represent the full and complete
understanding between the parties hereto with respect to the subject matter contained herein
and therein and supersede all prior written or oral agreements between said parties with respect
to said subject matter. In the event of any conflict between the provisions of this Lease, the
EPC and the provisions of the SSA then the provisions of the SSA shall govern and control.

!I

25. Further Assurances. Upon the receipt of a written request from the other party.
each party shall execute such additional documents, instruments and assurances and take such
additional actions as are reasonably necessary to carry out the terms and intent hereof. Neither
party shaft unreasonably withhold, condition or delay its compliance with any reasonable
request made pursuant to this section, At the request of Lessee, Lessor agrees to execute and
deliver in recordable form, a memorandum of this Lease for recording in the title records of the
county where the Premises are located or other applicable government office.

E

26. Service Contract. It is the intention of the Parties that the Transactions, taken
as a whole, shall meet all of the requirements set forth in Section 7701(e){4) of the Internal
Revenue Code of 1986, as amended (the "Code"), and any related Treasury Regulations and
IRS administrative pronouncements, so that the Transactions. take as a whole, are deemed to
be treated as a "service contract" and not as a "lease" pursuant to Code Section 77G1(e). in the
event that the prov ision of  the Transact ions, taken as whole, fai l  to comply wi th the
requirements set forth in Code Section 7701(e)(4}, then any such provision shall be of no force
or effect and shall be subject to modification by Provider, in its sole discretion, to comply with
Code Section 770'l(e)(4), provided, however, that no such modifications shall serve to increase
the Solar Services Payment Rate or any other amount payable by Recipient hereunder or under
the SSA or otherwise increase in any material respect Recipients other obligations under the
Transactions.

27. Estoppal. Either Party hereto, without charge, at any time and from time lo time,
within five (5) business days after receipt of a written request by the other party hereto, shalt
deliver a written instrument, duly executed, certifying to such requesting party, or any other
person, firm or corporation specified by such requesting party:

(a) That this Lease is unmodified and in full force and effect, or if there has been any
modification, that the same is in full force and effect as so modified, and identifying
any such modification,

(b) 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 Lease and, if so, specifying the same and also
whether or not to the knowledge of such party the other party has observed and
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performed all of the terms, covenants and conditions on its part Io be observed and
performed, and if not, specifying the same, and

(c) Such other information as may be reasonably requested by a Party hereto.

Any written instrument given hereunder may be relied upon by the recipient of such instrument,
except to the extent the recipient has actual knowledge of facts contained in the certificate.

28. Lessee Records and Audits. Lessee shall retain all records relating to this
Agreement for five 45? years after termination of this Agreement, and all such records
shall be subject at al reasonable times to inspection and audit by Lessor for five (5)
years alter termination of this Agreement. I

E

29- This agreement is subject to termination for conflict of interest pursuant to A.R. s.
§38-511.

[signature page to follow]

I
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IN WITNESS WHEREOF. the parties have executed this Lease on the day and year first
above written.

saLon pvt, LL

Be

Tills:

I434/4
/ 4/ 4

[PARADISE VALLEY
DISTRICT no. 69]

UNIFIED SCHOOL

By:
V

Name: II/vc? Q&.»T¢ .F

Title: 9rlf¢c.7'E>r Q78 I84./'<; §_5

l
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EXHIBITA

Description of the Facility

Shadow Mountain High School System
Shadow Mountain High School property and facilities are located at 2902 E. Shea
Boulevard, Phoenix, AZ 85028 The high school is located within the City of Phoenix.
Arizona Pubic Services currently supplies power to the school.

i
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Shadow Mountain High School
I
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EXHIBIT B

Description of the Premises

Shadow MountainHigh School System

Shadow Mountain High School property and facilities are located at 2902 E. Shea
Boulevard, Phoenix, AZ 85028 The high school Is located within the City of Phoenix.
Arizona Pubic ServiceS currently supplies power to the school.

The proposed solar layout can be seen in the attached layout drawing L-1 .1 .

The PV modules will be distributed across the following four buildings, Gym (Matador
Arena), Technology, Academic, and Student Activity Center. The distribution of modules
across buildings will aid in the interconnection of the solar system to the power grid .
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Shadow Mountain High School
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